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BFELOBERNP ) TETCLIVEY, 2—oTild, KHmRE
(preliminary offering circular) I2X 50— FZ2ITHIHIIZT L - <=7 T4
YUY, VY —F - LR MM H DL VIIREINLN T E
WHEITDEH A L) TT.ZDOH72 D IZOWTILGERSTEDOFIZEFE D -
EFELLS TRV E B E 9,

7272, HRTEEPVEIZLLENE ) NPEV) DX, RoTHARWVE DR
SHVWEZALHLEDOT, TR, FEICELYTLIWEEF DL LETEH L, K
ICREEL VI TRICBEE 572 LTh, 2OV FE/VHL LI RLIAT
. HROFEERIZH L TH Y T4 v 7 Licd wekw) 2 eizky, J
KOWERIE, HRIZL MNP LELLGES . RIZZE) TRWHETH -
THHEENTVLHEALDHLDOTIE LWLV EEZF->TBY 9,
ZoHb, b LIERASHOTFEBICBWTELLN TV ERHD L
726, BEZWZTXEBRVWET,

BB, BEZEUOEERE LTEDHZNIZHYHATHL A EN)
EZATED, FAY - FT77) 0 7EF4Y -7 7)) 7 TRHHAT
WRELWEBIOTTIINE DL, ESORFEOREFIBNTD, IHiA
AEERE LW —=ADH 5 & AT, FHEIFLEILEOFERN D 2 & fHD 7
WEWHTEDRHN T, BEITOV—VIEZIEERTWETIIRED, H
ST THIFETH 2 LI TEEH A BIFICHEUTLV A DD LS
HTIE, REIVBEDBENLZVEZAEDDHY) TT,

EEHELOMAEL, FERICZCDORVI &L H > TITEIHRRA S 7z
DIZEBVETIINE L, —EDHEORENOKEROENTZE~— 7T v
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FTCAL=RIZRAHH) LB &, BHFSEELEEPH ) T3, IPO R AH
Wit 7 7)) 07 %d eI, WEROFFRENTE21T) HRITEH
IZEoTHDHNHWEELHL L. Tz, BULEM#E. bbAATT
DFAEHFRMD T 24 B EBLALFMHREINTVL EIZE) ATTIINLE D,
bLL—EOHPETT L - v =771 v T ERRET L HERO=— X%
LIOVRBL7ZIETOTI4 3 7Ot b T 500k BnEd, €
MUZOWTIE, BEIOWIE L W) 2 & T, 5k, BPEDBRE LTuhnly
UEVIT VA L Wi nw) 2 &T, 40, MEEMRTIEIE W
72N TZREE T,

gTHEIER FZATEESISVETI, W2 TIEIWE L &9 5.
PREREE 18720 B0 2 ORESTOR I AL, TV =TT 1
YTIHT A=A LD L) IIBELICLE T H o Lebh, ATV
727205 D) 072 BT,

£H#O0BS FHUIoWTId, AV TIAT VAW A Fid, 7L-v—F7 74
YTREIEINTVEE VW) ZETROTWDHATTITNRES, 7u Y b2
Sk, I—0v250IF) TEFEOOLNTVLDIITTERVALZEL W) IR
WA DD LS5 TV B ONHFERZEBWT T, BHOBEIEE) T,
AHOBS HTHiEIHE W/ TdL, IPODEEIE. FOLLOT
ENY =7y MIERRE I NE T 0. 22O L COFEREIFEO
I L3I ER e L CoMZEITE LM EINETH.PO OX7) v 7 -
770 r7) OEIE. BHRTIE, BAKEROF # B EHEKR LA S
NTHREEINDL T —AHPIFEHIZEZ VO T, THF2—aohge T A 71l
B CHRBERERDP DL EFHAINLIO LIV LEVE T, BRYRTRE
bdHY ., BADKERDOT 4 HEFH:, Xz BASIN, HEEHLLHELTL
VI XD BEHFEHORRICHE SN L L L, RAGERERE LT
BRFIZLZZWER o TnE g, WMBIRERDZE L FREICE - THEDH
T CICROLEL LT, BITSHE L CORERENTEIUTR VW E 2
TEZEZTIIVERA. HIHREOFEENM AT 72 L TAIE LAt DT
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L7200, BEBIMED) A7 QI LB OEEIMTHOND, L) DP
BRTd, ANOEEZL LARFIZLIzwEV) Bnwid ) 9,
hREREE HYLH)TEVFE L
gIHEIER I THEmI DL LI RAITNEDL, €A T AHREHICE
DVELEDOT, SNTHEHREZR T SETWZE T4, didkd, £94d
NREHTEFE L7,

RIOLIEOWI RO TEE 7T 7 Y ASHETW e E T,

whl, 5511 S AIE20134E 1 H 24 H (K) OF% 2826, LS
TAEIZTHREEVWEZEET, TOR. H120%E41E 3H6H (k) o
TR 10 B S L BABLARSEAE IS TS R W 2 E F T,

FNTIE, AHRIINTHEESETWALEETT, E90H0 e T
SWF L7z,
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[(HREHFL T2 Rx]

2012118228

10 IEpmBERNREHARS

KE JOBS i&IC &k HEEFHFHHNDEE

1. KE JOBS kil DiEiE

1.1 BER]
20114 1 A 31 H A3~ K#HEFEIC L % Startup America Initiative D432
— IR SEN B AGRET L WTREME & D U

2011 £ 3 A KREMBA . /INREARZED D D Access to Capital Conference % B

2011 /£ 3 A K[E IPO T ORRIC k3 2 4& D RF] (Letter from Chairman Issa of House
Committee on Oversight and Government Reform to Chairman Schapiro of SEC (March 22, 2011))

®  RIEICHHMEIZ 72 D SEC DHL

®  SOX {ESTITfE D # ]

® Ry R=7F L 7iEOTFTEITHO SEC HAIFIEMERIC LV AL D RE
® VTR TUvalkihDU A

® il IEEEKR ONEARSFOAH O K

2011 4£10 A PO # A7 « 7 4 —RA|Z X % [Rebuilding the IPO On-Ramp |

& ~UFy—Fybx YR EER FEL FESHL RER KRERTHE):
BB T N—T I L DEORIES

o ENEOHEAEICLAIEARTHE~OT 722U ETHZ LK, KEORETA
H O R L RFEREORRIEL Z AL T 5,

®  HUBIZIG U2 HH & WO BEF OB 2 & VT, BFERR AR L TRER LR
(On-Ramp) OHEIHIZTEAET 2 (SIPO FHAERFRILADY 10 {8 R/VELF O thAs, 78
PRAESHIHIESF £ T 5 FROMT 2 52 5 =FKEFREOFANZHER LoD, HrilAg
EAEOESETFa A N EHIT 5)

® PO itk U CTRERITHT 2B RAEEICHET 2 Mot Z8ET 2 (U 3
—F « LAR— MR DR OB RO G ST S I O EL 1L 72 & 2 R LoD,
BB R~ DOEF WA & R R R EDOAFEEMERF D720 U Y —F BT 2 Fhery Bl
IR D)
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1.2 JOBS EDEM EXLARE
TReCiRI Sz 6 RO ENTVD (ThieMir—exEZBa07rr),

(M

@

©)

“4)

®)

(©)

LA B AZE T 2 KEE AT OBl (Reopening American Capital Markets to
Emerging Growth Companies)

/BN EZ AT 222 FEHIKRL T, XV OBEN LV B ICERTS
ZRMHFREE TDHH D

JEARBIHE DT DEARFES 1L (Access to Capital for Job Creators)

U PAS S D R B 2 BFET 212D EEZFIAT 5 2 & 2010 T 2 B & il
BET 560

79 R77 2T 47 (Crowdfunding)

BEERDZEOVERER (SEC BDED DREREZH CTh 200G Mb7Rvn,) nb
MAEARLRET DL EARRET DD, (VT RT 7T 4 7] TS
SEC DM Z1iBEd 5 b D

NS AL O E AT (Small Company Capital Formation)

SEC Bk 0> bR S D 2O SZERBUILNEL 5 54 R0 5 50 H 7 F/VICHIER
THZ LR, MR ERARNCERTETHZEELVEZIZTHHD

FASH AL O Zl: ) OVl & (Private Company Flexibility and Growth)

RIEZR I G | T b o> S B S 15 ORR ERCEHER 500 44705 2000 4 125] & EF 5 2 &1
L0 PHBEEENEREKT DEELRET 250

ERHARR  (Capital Expansion)

T RTOHITROHEITRHRSALIC OV T, RERIRG| T L O RS Ik 5 Ok E 80
U2 500 41705 2000 A IZ51E BT, BRERBE R IFR D IR EHCEMER 300 44705 1200 4
IZ51& BiF s b o
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2. FRGHEAR

2.1 I1P0 & LERBEDRH (IPO on-ramp) = EGC [ZDLV\TDRHIFEFD
LA F AR (emerging growth company) ( [EGCJ ) (22T, ficf IPO & 5 4ERIE, &
SFT A0 A A N EEHRREWVIERMEIE OB 2 0RrT 5,

2.1.1 EGCOES
NEIZ DWW TIE, BIHE Section 101 21

2.1.2 “HEWMENICEET HRGIDFER

® vy R=7F IRk BIMNE N EWIN A /ST 2 2« BRI B 2 80E O bR
At

o (iR AN O B R T IE DR

WEIZ DWW TIE, BIHE Section 102(a) 2 &

2.1.3 ERBEHBICVELGEERUBEED 2EEI~OEHE
WAIZ DWW T, BIHE Section 102(b)Z R

2.1.4 BEEZEANCXDZHNIBHHEETDEABKRN
NI DWW T, BIHE Section 103 2

2.1.5 AHEHEHEBERES (PCAB) DEEICET 5—ED/L—ILh 5 0iE AR
o MM AREEFE e —T — g DL—

o HAWEEOMEHEHICET L L—L

WZIZ DWW TIE, BIHK Section 104 2

2.1.6 EGCICRAY HEMAFHEDOWLTE (VY —F - LR—FOAK - BFADRE)

OIS IERT O T 72 1 BN %

® [PO ICPHG T HHEERITICE D PO NS U —F « LiR— F OAFEIL

® PO OB FERAIT L L IPO % 40 A (2Ot 7 0 —F —13 25 A) OV
P—F « LiR— b ORAFREIL

® PO DMHERMICL Dy 7T v TEWOKTHI IS AP DOV —F « LEA— DA

D BRESGK  MREE [Q&A T AV DA EE— Ny =7 T 7EOTRT] (FAS2010) 296 H
DUF, MRBEE=KmE [ABESHEOBBERI Y N F v A—7 0 — Uil & 5% ORE—] FHFIES
1903 520 ELLF
TEA RT A NTHA A=ILUEET] [TOBS D RALIC & 2 K EGE TS5 OB 7= el & | sk 1969
7524 HEW

3
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KA
® PO DHHERILICLD (IPOHD) ZEME 10 HHO U I —F - LR— hOAREIE
& uyIT TR THD EDY P —F « LiR— hORAREIE

(JJOBS {EIC X A iE — NASD Rule 2711/NYSE Rule472 Dk iE
® EGCIZBT2YH—F - LAR— KD IPO RIDATE « EAT OfifFEs
® EATFTURARNIMEbaIa=lr—varolki®
NEIZ DWW TIE, BIAK Section 105(a)(b)(d)Z [

CKEEE OB

® UH—F LR —hEIPORNIAR AT DHIEIZONT, - Vry B (gun
jumping) Z5% 49 2 B DN

® UH—F - LE—FDONEIZOWVTIE, L—/b 10b-5 IZHS S REFRICR S HL 2 A
OO — FEB L, VY —F - LR— MBATEA SRS I REW

2.1.7 EGC OAFICET 2HEEER~DSBFIFAE (testing-the-water) DfEE

OIS E AT O il 2

FEFRIE 5 2R (c)
Bekm HER AT O A 7 7 — 0%k

AERTE 2 R@OICERSND AT 7 — DRI

FATIRIZH T 5 HBEZOBEOERET 5 X9, HDH0E, ZHEATHL THEEa%E2 5
EOBRENTATHIL, A7 7 =T8T 5

— IR SC, BERIBLOEREREFICITZT 52 Lid, Eik

CJOBS 412 & D eIk

EGC DREFDOFFE~DOEOLOFIEIZONT, LUFOBBEBREZICK LT, Bkt E O

HANCE MR 21T 5 2 & 2k

o HfABANE AZ (qualified institutional buyers) (QIBs) T& HIETEMHRE S

® GHEHREFE (accredited investors) T HHEBAEKE S (institutional accredited investors)
(IATs)

WAIZ DWW TIE, B Section 105(c)5 R

2.1.8 EHREHERS 7 FOMEIRBIZKS SEC R42 v 7 D&E
PEIZ DUV TIX, BIAK Section 106(a) 2 [if
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2.2 FhEDFERICKDERME = EGC ISR SEVRFIEF

2.2.1 JL—)L 506 BT L—)L 144A DFIEIZE 1+ 5 —AREIENGE D fELE

OEA T B

JL—)b 506 (T & % FLBE
RIERER (435 HETDT 7 A4 F A« EVRRTET 2 5i&R & 5 HEF) miT
DRIFFIZEBN T, FITRENIZ DL DITIT R T 281, Wk DBENZMDY, —
We BN S L — A2 (general solicitation or general advertising) % 4% Ik

=)V 144A\Z K D RLGE
R E R OAIERTET 5 2 L AR & LIRS T, RIS B & 52
DI LTH T 7 —XAFFRH L RIF T e H 700
- FE L, —RAVENRE T MRAV RS A AR R

C%ER o 7 (Letter from Chairman Issa of House Committee on Oversight and Government Reform
to Chairman Schapiro of SEC (March 22, 2011))

FOE G F UL AR BIE AL 01T ORBBRGERICBE L T, BERER TRV ROKE
FNB, BT L B)IEEEZZITRD Z 82k - T, BRIV D EENET D00

CJOBSEIZ L HAEIE —  SEC/L—/LOIEFEZE (2012 47 8 29 H ff Release No. 33-9354)

® JL—/L 506 IZBNWT, MMAFRDPREREZDATHDH I LEFMELE LT, —BKIIERS
ST e IS 2 fR AR

® L— L 14MAIZEBWT, ZHOHT IR EREHEEEZOATHLZEE LT, 77
— DTN 2 BB E R O 7 &3 5 IRE 2 1R

® L—/L 506 IZEAL T, MBS L MINASE ZITo o E LT, AL /S
A LT L DR

WENZ DWW T, BIAK Section 201(a)(b) 2R

2.2.2 JL—IL506 [k BFEIZRDATVSIAV - TSV M I+r—LDTA—H— "+ T4—

Z—E KRG 5 0EAKRS
WAIZ DWW TIEL, B Section 201(c)Z
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2.3 959F27oTa4VT

2.3.1 959K I7oT 4% (crowdfunding) &l

FLLTA v H—Fy hEBL T, FFEDBMNEERT DO EEEY | BT
BRI L TRH SN ZZHDO AL b 08 URIIFEANC L 2/AES) 27— L
T, HMERICETHH LWEARERTIEEZ VD,

EL T2 A B ¢ Kiva, Kickstarter, 40Billion, IndieGoGo. InvestedIn 7g &

2.3.2 JOBS & ERI DR H L DORIE
MFLbY X =2z B E T OEMAITIRO 20 B TERITHT 2 Y & — BBk
CHTEb SN AL 2D & GEFOZE LV O BIBGER BRI OME & 72 %,

Or¥alb—varA
SEC ~Dffi 5 7288k N B¢, Him A E (prospectus) (ZHHY 325 S24EE4F (offering circular)
ORI L DR LE —  BIRAEIC L DR R

dr¥alb—v=a>D

JL—)L 504
12 7 AR OZEREE 1 57 K4 (598000 1) LLF CHRIFRIEETZAS . — A0S U
— R IR OB O AR & O T DI SN B OMSTFLE - A F—F
I~ S DFI) PRI

JL—JL 505
12 A OSEREEN 5 5L RV (8 4EM) BLF, 2o, BEREZEUNDIEAE I
35 HLAT T, —fRIOEIRE LT RILE O IE - A X —% oy MEOF] IR EE

JL—JL 506
REBREFUSNDBEAG LT 7 A4 T A « EVRANDOHBERO S 5 35 4L F T, —
WAVENS X — RS DR IE — A v F—F v NMEOF IR

— ST RT T TITONT O HRR A ke 53

In the matter of Michael Migliozzi II and Brian William Flatow (Release N0.33-9216 (June 8, 2011))
® 20094 11 H, ZNENILES L2/ 35 2 A3, Pabst Brewing Company % B3 %
300 H I RA~DEZIZHDONT, 770 RV =V JaBLUTREF 2 BF T8 %
B L LT, K[FT BuyaBeerCompany.com &5 V= 7% A N&NH BT, 757
RY =20 78i3, V=% AT 4T ROA 2 —Fy baF LT, @D H

6
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B (R CITEATE) 2ENT 5720, ZROEHOEANZM#ET L2 L5209,
BEF OB, m%’%ﬁm@w)%ﬁbﬁféﬁl&w FIHAY 300 BT Rovic
B L7272 DITHE 2 BT 55 2 BeBEISo0T TIT o, 300 B0 KAV O BRI 215 T
JEAT S NT272 61E, BEFIT Terowdsourced certificate of ownership| M OMEEFAIC AA
IBOE—NEZTMD I ENRTEDLENTWE, V=74 ML THEZA
KTDED, 72— RT w7 VA v F=TU=TH A FOIRERZREN TV,
BAD 3BT 1475 H7 FAVOKIEAIY 11T 541, 2010 £ 2 AOF LAY J—2
[ RAUE 500 HAEBZ D ANT2B025 200 H 5 FAa2BA LR REWY [Tz sh
5, 2010 4F 3 HIZHIS & LT Buy a Beer Company LLC 238%3. T/E ThH D 2 & D34k
Loz, 2010 4 A =794 MIFEES, fR. LLC OB L OEEFRD
HE I TR ho Tz,

BEIUTRIRZZ T TICGEHFOA 7 7 =N S id, GERIE 5 SR(0)DERITHEY
L. HEBRM4T (cease and desist order) 23 4172,

2.3.3 JOBSXIZ&k HWIE
O 29 R7 72 RIEOAFR
NEIZ DWW TIE, BI#K Section 301 =

Q277 R77 2T 4 v 7 BB OBEGEREN
PEIZ DOV T, BIAK Section 302(a) 2 i

O7 79 R7 77 4 > ZEGNAR 2 Hi

el (Tu—h—XEZ7 7T 407 « K=K )L) DFB

® FITEILORHE
PEIZ DOV T, BIAK Section302(b)Zx

0779 K777 4> 7MENCERD SEC ORLHIGIE S
PAIZ OV T, BIK Section302(c)(d) 2

O7 72T 427 « IR—HVEEF OB (71— —0X8k0 5 O AR
AR DOWTIL, BIRK Section304(a)(b) 2 Hit

46



2.4 IMRESHEODERRIMSICE SERBEDIFI = EGC ISR 5 HUVRFFRR

2.4.1 JOBS ZFIERIOLFaL—3 A

AEFRIE 3 k(b)) (BUEHEDOD)(1)) IZHES L Fab—a A

12 7 AMICIT DHERE S B0 RV OTEEORERNIR  — 5 7 5kl

of.  FEFRIE 3 (b)) DD HRG IR DGR E D YRR AR
2ET RV 1978 FEEIGE S OIELIE — 1978 4ESEC DL F a2 L—3 3 v AWIE
S5ET RV 1980 FHIFFHEROIELIE — 19924 SEC DL Falb—a v AWE

242 LF¥al—YarAREOLEN
® 1980 fELIFED A 7 LERDHKI 165%
® L Xl — g ADHAMEIETE (1995 405 2004 4=F T 78 1£, 2010 451X 3 )

2.4.3 JOBS JEIC & B #T=%EERERDENM

REARE 3 SR()QLLT O — FEEHEE LF¥al—ral ADWEARDDL LD
o GHLUESHI ML (K4EM)  — S50ET R (K40 &)~k
PRI DOV TIL, BIAK Section401 2 HR

2.5 ESIGIHALOBREBORIREEDTIEF = EGC B4 OAHER

2.5.1 JOBS &l ZERT

AESRIBIFTE 12 5:(g) —  AMEEYEIC K 2 BN T 5 6k s
® ETHEMEITIIT OMERE 10 50 MVl (WiERL)

o kA4 E (held onrecord) DA 500 £ L4 E

2.5.2 HEHEESI LFOLEMN
®  [PO A D JREL /2K T IR D L HE

2.5.3 JOBS iEIC &k H¥EEHEEDSI LI

WE0E =327

o —ROLGE. 4w EORAFHND2000 4 UL EUT@REREF TRWED 500 4 2L 1
o ST IHUTRIRSHEOL A, 4w EORAFE D 2000 44 LA E

ORI T

o —ROLE. 4 EORAED 300 4Kl (KIERL)

o HUTUIHUTRIRStOL A AR EORAE D 1200 44 A

WZIZ DWW TIE, BIHK Section501 « 601 2
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3. BEROREEHRFORRISHT HRE
3.1 BEAMGIRAEICHT IEHNS S

3.2 HEREEIIHT DRFEFDATRESEDRE
JOBS{EIZ LD FR0Y

® PN EE A o> 3 F R

o WPBR/R DR HIFEFI(?)

® T U R DOMSIIERERICSR D —E D B FHH ORI
® EhFAHIH O RE L

3.3 EFMREOREL
2 EE AU DB AL

3.3.1 HBRIEBEZLEETL - v—45T 424 (pre-marketing)

O BUk

® HKZRRWZEHENIGCIL, EXOEEERML (launch) RIOREREKEZNIT 7L - v —
77 47 (pre-marketing) 23FEF — HEZOTEE N OISR EICTEH

® CKETH JOBS LY . —EDOBEBIRE Z A O FRIHT 2 M AL

—  HAMZIZBT SRS T S LY 7 <hTnd

= FBITRITEEFGORTEITONTIHISE LY b RE R A7 21 T

— =L s 7 7 ) U ZICBW T HARTES R OBE FILE S 2e0nm

of. TV o~—bT 4 ZIZLDERGEDA A X —RBIDY R

O EANICETLT L - e 7 U 7 oERIZEE

HAIESEHS THEBIcB 57 L - 7 U v 7 OiIE AT T BT 2 B8
PAZER e /4

ENBRE AR L2 9 2 TITH . M EIRDAMRESRICHT 2B DHEED
FIAZICEET 2FE BN YEBS BN O ZFEE L ITIEABREHROERMZZ T
TIT O YL Eate.)

EWNEEIRDL T L - e TV 7 OFAIEELE (95%) < FHRTEEEAL & Ot~ D&

O ZF=FHELICER T 2 FaRE

WEFRTA BT A2 B2-12 «  FRIEIFHEEILIC6R 2 33 B oA

FRE P E e BRE S AU, YFEERE T E S D ML A EI AR D A MEERANE DI ERSE

EndBTNRDiangGE (BIZE, BAREEZIT O N, BattR ratszs &%
9
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DRAE A=)

— FRETEREEE L, IYHE Y TELEOMN LRSS 2 L2 AL L Al
DEPYFERITHT DA, U —ER Y ORNEFICET LE N TEL L OEL
O ZFUTHET DATRIT, BUSEIRE SUTTEAT T BIFA S ITITR% Y L

O RELOfEo 7k

HREEEZMT O TV « v —F 7 4 U T OFREO A RENE
o ~UF v —{¥D IPO

® Rk LEESMNERATIRIC L DA% (POWL)

— E IR DO RA ek 7e & OB O WM

3.3.2 AEICBTIBRERDEMERE EBFDLEMNY

& Tl MEFTCERVIERIIONT, YrUAOFETHFHE L CLED Z L iTlEn?

® KEDHIETH, BMAFORBMOLEZILMEL THHIEIIBITT LI LICE>T, BF
FR~OEKAR Y 2 7 %K

—  EEBERE R - BEEE R T HIECB O TRAETE 2 LA RTER
oD WVIREEIREI BN D002

—  HAAROFBITEMIT, BARREOTOOEEE (k) 23, i L bEREICHIR S
TWD DO TRV

BN B 2 Mo A DA DV TR FTT 2 26 22

3.4 ME - FIEREZELTOHER
O AHIOWE CFR 244 10 /1 4 B REXEED)
o BEEDNTBND LLHOGTMBTEN LRI ORI S AT = X LOWE
o RRFMEOY : HIEIRIE DB S BRI RS OLEY S8
O ISR WG (P24 411 A 5 B WG &

BEDOBE DI

HAR JOBS I~D 8% (%3 — 2)

O AARRFEE OO ORIl OWEORS (Er3—1)
® [LENiGICRHT L LSRR OZORBEOELEDOREL

® M4 ZH1T D Due Process D%
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ElIES

KE D 1PO 1%L (Hi#L : IPO Task Force [Rebuilding the IPO On-Ramp )

Chart B: IPOs are Down...Particularly Smaller IPOs
Pre-1999 .nvd_ Pst- 19999 g
005 A7 PO ¢ Yea 152 PO |/ Vear
800

g

:§;

£

MNumbearof l I I
Imitial Public binad
Dffarings P . I
20 4

N 1 | I - I l
I % 83 B 8 8 &

1981 1992 19953 1M 19 1556 1997 15%H 1959 B0 0Ol .l'"\}‘ ‘lal- B “-'\}-' I-S'\'.L"'J.-"JE\.

Dl bipe < S50 W Oval fim 5= 55082

saurery MAIF Secuntes. Deolngic, Cosrtal Shavibers advoioey Povenen. Grant Tharmtan

A E O PO 4% (i : SEC [Report to Congress on Decimalization| (July 2012)J ¥V $k#¢)

Percentage of IPOs $50 million or
Country below Total Number of IPOs
1995-2007
1995-2001 2002-2007
Singapore 92% 81% 438
Australia 84% 89% 1,339
Hong Kong 80% 59% 756
Canada 84% 78% 1,599
United Kingdom 75% 73% 1,676
Taiwan 68% 92% 461
China 98% 86% 1,109
United States 58% 26% 3,300
South Korea 90% 95% 923
Japan 82% 85% 1,934
Germany 64% 57% 581
India 86% 72% 291

Source: IPO offer price and number of IPOs from Bloomberg.

11

50




pill i

JOBS iZDHEE
KERSI— 7Y TEEOD v TRE— MBI S%EE (JOBS %)
(Jumpstart Our Business Startups Act (JOBS Act))

2012411 A 22 H
F#EL TR R
Title |

FEREERICHT SREEAXTIHROBEFK

(Reopening American Capital Markets to Emerging Growth Companies)

Section 101 ()

1933 4EFES{%  (Securities Act of 1933)  ([EESE] ) 2 Z(a)(19)DIEMN

1934 ZFE4 B FTEE (Securities Exchange Act of 1933)  (([EEAEGSIATE] ) 2 £5(a)(80)DE N

CHTBL ¥ (emerging growth company) | ( [EGCJ ) OEFRZBEINT 5,
® AT EFEEOERRINLE (total annual gross revenues) 73 10 f& R/VAM ORI T4E

FEFEDOHYNC EGC TH o2 RITRIE, LLFOH £ T, 5l X %X BEGC L A &N 5D,
ERRINAR Y 10 B RV & 7R o - FHEEE DR A

HRERJE HEIC & D BB ORAIOFEH O B O 5 FEHR OIS B O%DOFEEEDOKHA
75 3 R TR C X WA RERORBITEN 10 LB/ H

JL— L 12b-2 TEFRIND TR KRBTSR S thesnbd b erolzH

cf.

v

*

—/V 12b-2 TEFRIND TR KBS L2 (large accelerated filers) | &1,
EFERIZEBNT, UTOEGEHTETHEOEN D,
AR AR O U D & | EEH 2 TR o REEEH ICBW T, i
FIRFL O HIFA%ESY 700 H A K/LLLE (non-affiliates 2MEAT 5 HDIZRE5,) THh
HZ
12 22AMEL B, GEEEGIFTE 13 §) X 15 SAICES LS BIRBHE O G L 72 -
TWAhZ &
1 [\ILL . 1934 FEZEGIATE 13 S:@) T 15 S(dICHESFERBEZEEZH LT
WnHok
SN OB OB BT D T b

EGC DEFZEDORNIIR/EH

72720, 2011 & 12 A 8 HLARIIZ, 2158423 A D 863 m I 5D < @k X o e f D o
Hniroh =375, EGC DEZRMN LRI SN 5,
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Section 102 (BATRET)

(a) XE AN (executive compensation)

SEEHRG TR 14A £5(e)2) DB

EGC IZ2W T, FEAEGIFIE 14A Sc@) L ONb) (HEHME NI —/LT v« /RT3 a— |
W HOWTREBGERIC X DR EAREEZERTH2HE) OmEAHRINE T 5,

72121, EGC THh - 12 FITR 4L EGC T o T2 G B 1E, REHMIC SV TREBIERRIC
FDOMFEARZ RO TN B0,

AEFRHR G [Pk 14 SR DEIE

EGC %, 2010 & H i M OREA U (Investor Protection and Securities Reform Act of
2000( Ry RF=7 T 7«0 g—/ b+ A ;U — MR R OVE & (R (Dodd-Frank Wall Street
Reform and Consumer Protection Act) #5 9 &) ) ([ Ry R=7F 2 7{k] ) 953 5&(a) TiEMN
SNTZREEEGIFTIE 14 2:G) Gt BN & BTt 0 EEOBIROBR &2 KD 5 JH7E)
DR BRITELNBERINT D,

Ky R=7F 73953 Z:(b)()DIEIE

EGC A . L X2l —3a VS KTAT 402 DHRIEEZKRDD Ky F=7F 775953 4(b)(1)
(PEEBHIN & % BEHRIN DO LLFEOBRZRD DHE) OXMBREITEAN ORI 5,

O DOBARFIE

EGCIlE. L¥ a2l — 32 SKT7TA T A 402 (—EDEERIMIZ D5 BRI 1200
T, FEBIHEE (non-affiliates) HAPRA T 2 LR OIRHIFAKED 75 5 7 KV CTd 5 51T
DHNRBART HOLFEEOEHRERRT A LICE ST, WFTHZLEHTE S,

(b) MBEBOBT L ORE IR

SR 7 Z2(@)()DIEM

EGC 1%, kD 1PO DA, BEMHNEZBONIRADT-DIZ, 2 FESEZB L2 DA
AU R LN AW A b CA AN

WIELER.D PO DOHEA LIS OBEER T EIZ S\ T, EGC 1%, IPO (ZBH L C#ER Lz
FEHFEE L VRIOSHEEITR D MHET —F (selected financial date) % FR/Rkd 5 ML 7R
A%

EGC 1%, 2002 fFH—~_ 2= A Y —ik (Sarbanes-Oxley Act of 2002) (SOX %) IZEFR
T 5 [HITEI) TROED, LW IR ES MBS EEO#EH 2% T, £
AUTHED ZEMBRE SN D HE T, YRZAEEITHE ) MR 2y (HERBUE) .

cf. SOX V52 Sr)(N)DEFRT D [FITEM (issuer) | E1F. AEARIGIATE 12 RICHDSE X
FRSNTZREEORITERA, FE 15 SANCHES EH A EORRHNER X b BITS4E,
SOTRERIEIZ IS SN IIRFBEAD RGN EL R 248 LT LTt %
I/\ 5 o
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FEEIGI TS 13 () DIEE

ARG FTHEIC 55 < B HE 2 OO B EHICOW T, EGC 13, A0 & ek)E h#
WCBWTHRRALEEEBSHEE LV ATOSFHERE IR DUE T — 4 (selected financial
date) ZFRTDMEIL R,

EGC %, SOX IEIZER T DFITRA TRV, #H LW XIFWIE SN oSS EHED
WHZZIT T, TS T ENME L SND A E T, UG YEICHE ) LENR (R
JHE)

Section 103 (NEHHEHIESE)

SOX % 404 S(b)DIELE

EGC %, BEREFHEBATN., BEH IS X 2PEHH OFHEIC OV TEER (attest) L, &
TORG LA I HARRAEN LRI D,

Section 104 (BEZiLi#e)

SOX £ 103 §:(a)3)NC)DEHN

EGC (X, LA FAEZERT DAt aiHEEZ B2 (Public Company Accounting Oversight

Board) D/L—/LinbHREREL D,

o MR EETIe—T —a

o EEKUBITESOMBEFICE T 285 H (auditor discussion and analysis) % Fr#k
TAREEEREZOMEEE (supplement)

F£7-. EGClE. EREELSNASHBEIRT LB —/ZHOWT . EGC ISR %M
PINEED T2 DI L < 133E W) & SEC 23 LZ2W R Y 1%, ez End,
Section 105 (EGC IZRH3 1HEHMDAFH#S)

(a) VY —FoiEgt

AERIE 2 ZR((R)DIEIE

REFRVE 2 45(a)(10) (prospectus DEFE) LTS5 S(c) (BEkzsHs) O b, HiEEX O NS
IR L TR RJm i OFR T8 - $EE A - 113 AE% O BEGCIZRET 2 Y —F « LAR—
hNedua—h— T4 =T —DBARXFEATH EE, Y%7 e —h— T 4 —T—Nn
BEATEISINT D56 ThHh->Th, 477 — (an offer for sale or offer to sell a security) %
HERL L 722V b D & B 7R T,

MY H—F -« LR— b &id, C# BEFHHEIAEOaI 2=, —var Tho T,

RATRAOFEIFIR D E R, BRA L ITHEE, U3, FERE L 3RIT2tonih 25
bz, REHWOIMEE T 57-DICABN Ty ERERZIET 20 TH 50
Tz bzRw,
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(b) fFEETTIVAIDASI 2= — g2

A5 BT BT 15D RIS () DFfA

SEC MUFFFAE¥WHE1T. EGC O @R D IPOIZBE LT, UTFTORAEDL—/L T ¥

L—a U EREIR L UIHER L Clde b 7euy,

e TJu—J— -7 y—T—XiFitEERESE ([Tun—0—-FT4—7—%]) OHF
#E (associated persons) 23FEZRT T U A b EWIEMHEEE L OO I 2=/ — 3
CETLYUTHI LA, MRENREICEE LT, IR L0

® AT U RRMN, GERT U A NTROVERENEREEAET ST a—h— T 41—
—EOREENFIE TS5, EGC ORREH LD a=lr—3 a3 IR 52 L %l
B2 80

) HIhbasia=r—Ta DIk

FEATE 5 RICHI(dDIFA

EGC X3 EGC D747 2T DHERD B 2 H 13, ERPE ST DREHFR OGO H
HDPEDNZOWTHIET T 5720, BidmHEORMHORITH L50% Th D1z,
TS BERE A (qualified institutional buyers) C & 2 ITERIBEE FOUTFBEHRE F (accredited
investors) THAHMERIREF L OM T, DI EII 2= —2a VEITH T ENTE
5,

(d) BEEHOaAS a=F—Tav

SEC MIFFEFEEWS1T. EGC O @ERD IPO 2B LT, U FOHNADL—L X iTLF =

L—ya UEBRIR U UIHER L Clide o2z,

® Tu—h— -7 4 —F—5%3 EGC OFEFICBE L. FTEOHIM (PO #% D frE DM
Xixe w77y TEKOMIRRIOFTEOHIRE) | UV —F - LR — FEARE LI

BiAi9 5 2 & IR (public appearance) %179 Z & &2 1ET 2580

Section 106 (ZMDfhNDEIF)

(a) BIREHEO T 7 b

REAE 6 Z5(e) DB

EGC i, IPO ® H (BkfmtiEIC X2 %@k R0 O H) L VENZ, SEC A ¥ v
TNZ R DB DOIEAFHORFIOT=OIC, BikmtiED K7 7 4 SEC ICHEIRHT 52 &
MTED, 2720, »DOWEREINTZ RT 7 FEOZFOFTER., BT8R n—F
va v #TH &0 21 HETE T2, AOETEREHN S NRT 7 678, 7238, SEC
%, SEC WEZEXIIATF LIZHERICOVWTHRT 2EBEZADR,

of. L—/1433(h)(4)TEHEIND [m— R a7 (roadshow) | &Ik, i, 77— (&
EHRREIZO—EEERLS, ) THho T, BITSLOREEICLIFEFRL T L
BT —varaGh, o, BiTath, ZOREMEOFETFFOWThA—2L |k
WRDT A AT v va kG bDEN D,

54



(b) RO HAL (tick size)

EEA IS FTEE 1A S5(c)(6) DB

SEC . FFEAEOES| K OMEMITOHMNZ 1 B2 MARIIBITT S Z &, T7hbb 10 #iE(k
(decimalization) (Z2W T, MFtT 2 HD LT 5, SECIEL, RIEDORKILE 90 HLINIZ,
HEsciER S S H T2 b0 T 5,

SEC 73 EGC DFEHDMAED HAL 2 1 'Y FEIA LD b RE S TREIZL AW 54854 . SEC
I, RDIARIZOVWTOIEDR 2z 1B R 10y FOMOR LT 52 & 2IEET
HIEWTE D,

Section 107 (EGCIZ&kBA T b1 > DIEF)

EGC . AFEIZESZ HE 2 5N 0T IO HERIMZ DWW T, £ 0 RN 252 15 7712,
EGC TRWIRITEALICHE A SN D B2 8575 Z 2B RTH Z LN TE 5,

7272 L. EGC 73, EGC TZRWRITRM 8T 50 &R UHiF T, #H Ly O3kET Sz

MHEFHEER M5 2 L2 BIRT 2581003, LFTOREEZHA D,

o BEHmHET OMOB R EE A RVNCHRE T HARACER L C SEC ILlMT 5 Z &

® EGC THRWEITEMNMNSTT 20 L[ UHPA T, 2305 MBS e U0 280 4 08514
HTE

® EGC TH AWM, ke LT, EGC TARWIFRITEAEINMESTFT 50 & [ UHIH T, 723
LA A ESF D 2 L

Section 108 (L¥aL— 3> SK D&ED

SEC 1Z, UL FO BMD -8, BéfmHEOMB TN OH /MR DH L F 2 b—r a3 S K

WCOWTHHEIT) LD LT 5,

® FBEDEEEMIC OV CTAIEMIZSNT 5o L

o BT ABMYL LRI T 5720, F7- EGC OEHAZF DDA ZEET 5720,
HAEDOBGFEM 2 VN WET TE DI OV THWT T2 2 &

SEC (&, AIEOKILE 180 HLIWIC, EF#ERICHEREHELZIZET 200 LT 5,

Title 11
ERAIHED-HDOEXRRZEAZE
(Access to Capital for Job Creators)

Section 201 GEFAKRIIDEIE)

(a) SEC )L—/LODIEIE

SEC %, AIEDOMKNLHE 90 HLINIZ, V¥ 2L —v 3 v D FD/L—)L 506 ZHIEL T, /L—

IV 502()NTE F D —ARAVENE T —AXAYIR TS (general solicitation or general advertising) @

D, SEEOBAET OLENHEREF (accredited investors) ThH D Z L &#5MFL LT,
5
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=L 506 (2D FEFEOA T 7 — I ANCEH Sk Y HET 2035, F
72, UL —UIZRBW T, BITEE, AEEOMAENREKREFR THHZ &% SEC Dk
ET BB L VERT A AH R EEZ R 2T hiE e b nbo bl snb,

SEC (. AIEDHALHE 90 HLINIC, L—/b 144Ad)(D) A SIE LT, Y% AR EIEIC &
STHRHAISNDAFICONT, BT RIT 2O T2 DIIT AT D8 BN EHEII @
BB AT CTH D LETHHICK L TCORGEEN RSN D Z & 25 E LT, Mk
W AF (qualified institutional buyers) TZRWEHIZK L TH, 47 7 — (—MRIVENT T —i%
BIREICE D2 bDEETe, ) THZENTEDLIIICHET IO LT 5,

(b) RO FIN

FEFRVE 4 SRIZHI(b) DB

WIEHDIL—IL 506 [ZESETHEABRINENDF 7 7 — R OGEENET, —ARAVENE XXk
JNEDOFEFEE LT, #IGERE L, AEEARINDZ EEFRVWEDET D,

1|

(c) B HRERHUE D]

FEEYE 4 RICHO)DIBAN [T 1 FEEVE 4 SRIC2 SDOHBBMENEB ER>Tn5, ]

LXal—y3r D DNL—)b506 285 LTAT 7 —ROGTEEIN THONDFEEICE L, L
TOA»HO)F TOEMGEHZTEH X, UTOFEHEFICE-T, 7e—b—-FT1—7
— L LTOBBEBHICRTHZ LT D s T2,

O GEKICMRAA T 7 —. FEH BEASE LA, T, YHEEEERITHEICL D ke
s, —AES L IFER - BT AT A E . AL T4 T B ULE O
DHFEZEY, ATHI L ZAREET DT Ty N 74— L XNIFA = AL MRS 5 2
s

O FTOHENFTZFDOHEITEET HE YL FERE T H L

® ZTOHENIFTZDOEIZEET 5D YL SR B LA (ancillary services) % #2#t°
LTk

MR X, DTz tE0n o,

0 UHGERIHRDLIA T 7—, BH, AR L BERBICHEEL T, Ta—- T4V V=
VAEBERITH L (272 L, UHEKICBW T, BIREA A ST, BITEX
ITEEE T 28BS - HER2ThReWEEIcRs, ) . KO

0 BT NIIWEE I L CERE s EmAaRtT s L (2L, TOENE
ZHEDTEDICRITREO R 2Th T, EBITEENYEEE2FIAT &S L
T OB SN EREZEHT D EDRMEE SN2 WEAEICRD, )

FROANHO)ETOEMHFLIILTO LB TH D,

(A) ZOERKRNZOFICBET HH D, YAk O A I ANC R LT, Wbl % 5268
Ligwnwz &

(B) ZDOHEKNZOFICEET HH D, Y%tk O AT EANCE#E LT, HEDES
MFRERFRE A LN &

(C) ZEDOFHKOZEOFIZEHE M, AL [F  SERBSIINEORRY L bbb, 13
%@)(BYTEFRIND H EHHIEIN SR D IEEXKEF N (statutory disqualification) (2R
LNz &
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Title I11
D39FI7UoFaYT
(Crowdfunding)
Section 301 (FKRE)
AREX, 2012 A T A %38 UTo EART N QNS FEIR L OFEMm BRI SIER R O ik Iz
B9~ 5 1EM: (Capital Raising Online While Deterring Fraud and Unethical Non-Disclosure Act of
2012) &, WERREZ 77 R7 7 > Rk (CROWDFUND Act) &9 Z R TE .
Section 302 (V5 FI 7T« VT fRBERERN)

(a)  FEZRTE 4 Z()(6) DB

UFOT_RTCOEMNEZRMIZTRIT2MIC L DAEEOA 7 7 — IR HNAR DG &2, FE5

ES5S RO E LTGBEINT 5,

O T RTOTEFITH L CHRENLIZFRROMAEN, Bl 12 »AMEZAHE LT 1HA R
WUTFTTHHI L

O LTI DERITK U THEHE L= iEA0OREEN, Bl 12 02 AMAAE LT, MYk
EFOFENUIMEFED 10 J7 KIVREOE AL 2,000 FASUTFERTE L < ITHEED
SUABLEEDO T NNKEWFOFE | Y EF ORI ITMEFEN 10 7 KLk
OB EITFENUTHE FED 10%M4%E (7272 L. 10 F RV EB220nb0E 35, )
B znw b

O  GERVEAA Q) DEMEETT AT 0= —XII T 7T 4 T e IR— XL %@ DT
5l &1TH 2 &

O  RATEALDFESRTE 4A S(0)D B 285 F 95 2 &

(b)  FiEFEVE 4A ZRDIENN

REFRE 4A So(a) P AE O FEH:

AEFRIE 4 ZRONZIEDS S MADHITEIZ L DREHROA4 7 7 — IR ANAR D BB W T, ff

Jr#& (intermediary) & L CITRT2EIE. LTORBEHA I,

() 7a—"—XZF77rT 47« R—H2LELTEETDH L

2) EH® DA FHREREICRET 22 &

(3) SEC B— M X0 EDHBIRNEERMLT 5 Z &

@) FEEZED, (ASEC DNNV— U X 0% 2 M- THREFHBHFRZ R L. B)
WELREERIVAIEF L TCVDIEZHM L TVD I E RO LHEEAHT
HIZENTED I L ERBMANCHERR L, 2o, (OB « f/ e~ E I —i%
BNZHES U AT OKHE, WEMEDO K MD Y A 7 KO SEC A/L—/WZ L0 ED B Z DAl
DIFIEZ DT QPR -8 Wﬁﬁ%ﬁoiﬁ ﬁ%¢5 &

(5) FEMRD Y 27 2R S H 5 72912 SEC A3 b—IbiC T AR (BB - B -
20% HRA R I DIBIE - éﬁ@wﬁi%é‘ﬂo ) % <‘: %5 &

6) WINODOBEFICH L CRERNBAI SN A H&YOH LV 21 HATO HUENIZ, BT
FEAFERTE 4A SO IS T IRALT 2153 %2 SEC L OWEERNBEE FIoxt L Teftd 5
&

o7



(7) SEC BA—/MZEVEDDHEZAICLY, HIEZEESFICEL THID CRIEHEE %
TR LTSN D KO+ 2 &, RO, BEENREDaI vy M AV |
EREITHZEEHFRTHI L

(8) WIINDDFEFEIN 12 & ARNIGESRIE 4RO\ L D A7 7 — I D RO N RS
(6)B)FTE DEEFIREZ B X 722 & AR T2 L 9, SEC BN — M KV ED DHE
VK e

9) BEZDPDOIUE LT RO T T A N — % Ri#ET 572012 SEC BA—VIC KD ED D
HEzEbZ L

(10) 7 uE—F— 774 X=X FV—FK+ V=x L —%— (promoters, finders, or lead
generators) |Zxf L C, IETEIHREZ O AR EE R EZ ML L2 Z L2 >0 ToxMHii%
MLz &

(11) ZDEBEZFHT HRITICHONT, BOOEHE - %5 - S— M =23 &8EaF
EEAHETHILERIETS L

(12) SEC 23/b—/LC & 0 B 5 F DO O Eff & wEsF4 5 Z &

AEZRE 4A Z(b)  FEATRAE DB

REFIE 4 S2(0) DM F, BITRMIE, LTORBEHAD,
(1) LAFOE#%Z, SEC I L, #EZXR T o —h =7 7T 4 7 « R—H v
IR L, BTEMBREE N AFAiEET5 2 &
(A) FAT2AEOAT, BN, EFTE T =7 %A b
(B) HUfitk « B « 20%BIEARTEOL
(C) FEONERNFEFHE
(D) MEIRE (BREEELFHEIZISUT, UTORNEEET, )
® 107 KALITOLAIL, B OFERLH 45 #E & O CEO 1T X 2R fF o 3
e
® 107 KV 50 1 RAVLLFOEGEIE, ML OAREFH LR L B a— LIz EE
bl
® 507 F/b (RUZ SEC N/v— U2k D @D D45) BOLaE, BEaArHEE
)
(B) HITHME O EEEECFHICET 2 T EE&MHIR
(F) BIEZEEGHE, ol iR M OB AR E PR 1 o> & W11 5387
(G) BEAME T ZOPEFE (72720, EHRND, FREFITH LT, Fefifg &
OCRERT X COBRAREZEHCRIE L, a3y b AV FEfHET 258
Wtz ab0 L35, )
(H) FrEHE R ERER (LLFONEEET, )
® I 77 —INTNBIEEKENENLANDOFATRALO A FEFE D RES: O FIH
o IEKEOHTDHHROITHEIZL 5T, FEFROWEAEZE RN ATT 4 778
WA ZIT D OO
® KFFUZONT 20%BEITA T 2HED KA K OFTA KA
® 77— XN TV DRSO BAREY A2 REAm 515 & OV A 0 3R 5 15 0> ]
o  VEEFNRDIEFDOMAZ DY 27 RUHE . M&A, B FHETG %D
BHEDITEITFED U 27
(I) SEC 2/b—/MZ K 0 B D% DO 1E#H
Q) FEOFMIZHOWTIRYE (L, BEZ LT 7o T4 7 - R=F A XiI7a—7
—ICHET L EmERRLS, ) B{Tbl\nI &
B) 7o—h—XF 77T 4T R=FARETEaIa=r—vay - Frox
NEBUTEEZETHHICH L, ZOEPHIOZIEIC OV CTHEICBERT 5 Z
E BT DD SEC L— U L W ED L HE A L 531, Mz o 2k
8
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@) D EBH 1 Al SEC WL—MZEVEDD EZAICKY | RENREICRD R
L ONWEsES %, SEC I L, HEFICRMT A Z &
(5) SEC N —LZ LV ED D ZDOMOEN 2 RESFS 5 2 &

ofF
i

AR 4A ZR(c) HEBEREHM O FERIIR D BE

AEATE 4 SR(6)IZ X W BHIBRSN & ST BE IR W CRERZIEA L 72 F 1T BTSSRI L,
L RERESS O B el e O OF B S B (CHR4RES D BRI Z PERR T 2, ) OllE
DIZHE CHRERESR 2 BEICHTA L TWZRWEEIE) BEREICOWT, FEEEHIETIC, K
IERET D ENTE D,

WEEARAICE W T, [RITERESE (ssuer) | X, MBSEPEO T2 HWV T, FERE 4 25(6)
W2 X AR & SNTZEBNCERB T B OFE TR ANC S X EERE RO RERRE
1ToTBE (L, AENARERTRZHORN 25T 5, ) | AEFTRICOS
WTH ST, ORHENREEREEZHNTHHD I ENTERN ST LIZHOWTOIEAE
BRI EVnE XL, BEEAI LD LTS,

AEATE 4A SR(OITBNT, [FITEHS (issuer) | &, FITRHEOEMR, /S—FF—.
CEO. CFO., &FH% XX CAO K URESRIE 4 5:(6)I X 0 # A BRSN & S 7= IB TR CRES
DA 7 7 —XIL5eHE24T 9 FHEE T,

REATE 4A S5(d)  M~DIEHREEft

SEC (%, FEHVE 4A S0 D IEHR K O SEC 23— /LUIC K 0 ED 5 ZF DGR E2 . £
DFEFREFEERICRIET 2 b0 e T 5,

R 4A So(e)  FEHNHIRR

FERTE 4 SRO)FEH OGN L 0 BITSNRERIE. L TOLEZRE, ZOBAEINS 1
FEM, EETL N TERVEDLE L, £/, SEC 23— /WZ X0 &I 5 Z Do [R
WiRkT2b0E35,

0 TR SN DA

RERBZIEE SN D HE

BERIEE D & U TEEE S LA ME

FHEIZx L CREE SN A 56 UISE T, B L ITEBIoOFHICEHE L GEESh
534 (SEC OIEIC L D, )

FEARTE 4A Z5(D)

FESRIE 4 R(6)1E. LAT OFATEALDMT D 5RO A7 7 — XIT5EHEN 244 5 Ws 2%t LT H
SNBNbDET D,

o CKEDIEEZMERLIE L L b D

®  GEHBIFNE 13 £3UE 15 FAIZESMERBIIRT LD

® 940 FFREDMILEIFICERINHIFESHLTHL LD

® SEC L — N XILFal—a il EDDHD

AL 4A Sa(g)  RERUTYE

REATE AA ZRU0T 4 R0, BTN 4 RO FEHUSND FIEC LV EARFESTHZ & &
T 560 MR TIHARSR,
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AL 4A (b)) —EORRE GIE

SEC %, SAEIZ 1 [BILL FOBEIEC, FEFRIE 4 5:(6) N 4A S(b)DEFILEICOWTHRE L
NETDHLDET D, GERE 4 F:6)B)DOIAK ORIEEL, RBELEZOEI D OFEIC
4% SEC D/L— W ZHE> CHAETH b D LT 5,

(c) HHIHIE

SEC (%, ARUEHIER 270 HLANIC, FEEIE 4 5(6) L DN 4A 2% FEMET 5 72 9D 126 B 30 24
EHWT DNV EFRTDHHEDET D,

(d) R¥

SEC 13, AJEMIER 270 HLANIC, FITRIENGEIRE 4 RO L > CGiEkaed 7 7 =15
B IRNZ E R OT m— T — Xi77/74/7 N— &/vﬁxuft%%/£47k(6) AN ET

DFETIIBME T HEE DRV EITONWTEDDIREOREEZ L —MIZLVHRITS S
DET D,
Section 303 (BRRXBEHDLBHBRHICETEH959KT77 1 VT DBREEDKN)

AEFRIG | PTiE 12 Z:(e)(6) D380

SEC I&., FEFRIE 4 SR(OICEDE RS NTZHHEIC L VIS LIZRAERIZOW T, —LZ kY
AEEIGIFTE 12 (DA E T 5 B0 L5, SEC 1E, D —L &KLk
270 HETIZHT DD LT 5,

Section 304 (Z7>T« 2% - R—2JLIRED

@) 77T 4y - R—F VO AR

LA 3 Z(h) DB

SEC 1Z, W— Uik, UTFTOBEWEmIZTERET 7 T 47 « R—ZNITHONWT, FE
KEIS FQ@DICESE T o —h— T4 —T7—L L TRRIIEBLEARIN ETHD
L35,

® SEC OWEE, = 74 —A A hZOMOFEAEMERICH EFHERTD 2L

®  BiFLFEWMSOSETHL I L

® SECWL—NVIZEVEDDLZDMOBEMIZHT S &

ﬁ#&l&ﬂw&&UUA*@L%L SEC NHENL— VIZED DGR ERE, 7u—%
T Y= T = E T T T RN EER, BT a—h— T 4 —TF— L
Bo 7 7T AT R AV EELLD LTS,

10
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b)) Z7o T4V« R—=FLDER

AEFRHR S [P 3 Zk(a)(80) DB

Ty T 4T - R—4 )b (funding portal) & 13X, FEFRIE 4 FR(6)DAIZIES S MADHIEIC

X BAEEOA T 7 — T FRIHNAR D BB B W T, i (intermediary) & L CIT47 5

HTThoT, UTOITAZNTNHITORNBDEN D,

o IABIE - HEE O

& HCOOU 7 A hIXIR—F /L TRESUIIRR SN DFERIC OV T, A, 5EHIX
LB DA T 7 — DB

e Ht¥EE, REAZOMOFIZKIL, DD EFICOVWTXIZIEED = 7% A b TR
—H IV THR XTI E R ENDAEAEOFEANS U T, HaE Hh o = &

o BEFOBE XIS LZ A, FH, SHUIZTOMOIFEZL VBV ES 2 &

® SEC WL —VZEDEDDZEDOMDITZ

Section 305 (% & MEARR)

(a) FEFRIE 18 ()@Y DFfA

M SITHST BHRIRDES XU TBIL D Ot & 425 Z E N TERWVEERIC, FEFRIE 4 5:(6)
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H.R.3606

One Nundred Twelfth Congress
of the
MAnited States of America

AT THE SECOND SESSION

Begun and held at the City of Washington on Tuesday,
the third day of January, two thousand and twelve

An Act

To increase American job creation and economic growth by improving access to
the public capital markets for emerging growth companies.

Be it enacted by the Senate and House of Representatives of
the United States of America in Congress assembled,

SECTION 1. SHORT TITLE.

This Act may be cited as the “Jumpstart Our Business Startups
Act”.

SEC. 2. TABLE OF CONTENTS.
The table of contents of this Act is as follows:

Sec. 1. Short title.
Sec. 2. Table of contents.

TITLE I—REOPENING AMERICAN CAPITAL MARKETS TO EMERGING
GROWTH COMPANIES
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ec. 107. Opt-in right for emerging growth companies.
Sec. 108. Review 0% Regulation S-ﬁ.

TITLE II—ACCESS TO CAPITAL FOR JOB CREATORS

Sec. 201. Modification of exemption.

TITLE III-CROWDFUNDING

Sec. 301. Short title.

Sec. 302. Crowdfunding exemption.

Sec. 303. Exclusion of crowdfunding investors from shareholder cap.
Sec. 304. Funding portal regulation.

Sec. 305. Relationship with State law.

TITLE IV—SMALL COMPANY CAPITAL FORMATION

Sec. 401. Authority to exempt certain securities.
Sec. 402. Study on the impact of State Blue Sky laws on Regulation A offerings.

TITLE V—PRIVATE COMPANY FLEXIBILITY AND GROWTH

Sec. 501. Threshold for registration.

Sec. 502. Employees.
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Sec. 601. Shareholder threshold for registration.
Sec. 602. Rulemaking.

TITLE VII-OUTREACH ON CHANGES TO THE LAW
Sec. 701. Outreach by the Commission.
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TITLE I—REOPENING AMERICAN CAP-
ITAL MARKETS TO EMERGING
GROWTH COMPANIES

SEC. 101. DEFINITIONS.

(a) SECURITIES ACT OF 1933.—Section 2(a) of the Securities
Act of 1933 (15 U.S.C. 77b(a)) is amended by adding at the end
the following:

“(19) The term ‘emerging growth company’ means an issuer
that had total annual gross revenues of less than
$1,000,000,000 (as such amount is indexed for inflation every
5 years by the Commission to reflect the change in the Con-
sumer Price Index for All Urban Consumers published by the
Bureau of Labor Statistics, setting the threshold to the nearest
1,000,000) during its most recently completed fiscal year. An
issuer that is an emerging growth company as of the first
day of that fiscal year shall continue to be deemed an emerging
growth company until the earliest of—

“(A) the last day of the fiscal year of the issuer during
which it had total annual gross revenues of $1,000,000,000
(as such amount is indexed for inflation every 5 years
by the Commission to reflect the change in the Consumer
Price Index for All Urban Consumers published by the
Bureau of Labor Statistics, setting the threshold to the
nearest 1,000,000) or more;

“(B) the last day of the fiscal year of the issuer fol-
lowing the fifth anniversary of the date of the first sale
of common equity securities of the issuer pursuant to an
effective registration statement under this title;

“(C) the date on which such issuer has, during the
previous 3-year period, issued more than $1,000,000,000
in non-convertible debt; or

“(D) the date on which such issuer is deemed to be
a ‘large accelerated filer, as defined in section 240.12b-
2 of title 17, Code of Federal Regulations, or any successor
thereto.”.

(b) SECURITIES EXCHANGE ACT OF 1934.—Section 3(a) of the
Securities Exchange Act of 1934 (15 U.S.C. 78c(a)) is amended—

(1) by redesignating paragraph (77), as added by section
941(a) of the Investor Protection and Securities Reform Act
of 2010 (Public Law 111-203, 124 Stat. 1890), as paragraph
(79); and

(2) by adding at the end the following:

“(80) EMERGING GROWTH COMPANY.—The term ‘emerging
growth company’ means an issuer that had total annual gross
revenues of less than $1,000,000,000 (as such amount is indexed
for inflation every 5 years by the Commission to reflect the
change in the Consumer Price Index for All Urban Consumers
published by the Bureau of Labor Statistics, setting the
threshold to the nearest 1,000,000) during its most recently
completed fiscal year. An issuer that is an emerging growth
company as of the first day of that fiscal year shall continue
to be deemed an emerging growth company until the earliest
of—

67



H.R.3606—3

“(A) the last day of the fiscal year of the issuer during
which it had total annual gross revenues of $1,000,000,000
(as such amount is indexed for inflation every 5 years
by the Commission to reflect the change in the Consumer
Price Index for All Urban Consumers published by the
Bureau of Labor Statistics, setting the threshold to the
nearest 1,000,000) or more;

“(B) the last day of the fiscal year of the issuer fol-
lowing the fifth anniversary of the date of the first sale
of common equity securities of the issuer pursuant to an
e?fective registration statement under the Securities Act
of 1933;

“(C) the date on which such issuer has, during the
previous 3-year period, issued more than $1,000,000,000
in non-convertible debt; or

“(D) the date on which such issuer is deemed to be
a ‘large accelerated filer, as defined in section 240.12b—
2 of title 17, Code of Federal Regulations, or any successor
thereto.”.

(¢) OTHER DEFINITIONS.—As used in this title, the following
definitions shall apply:

(1) ComMISSION.—The term “Commission” means the Secu-
rities and Exchange Commission.

(2) INITIAL PUBLIC OFFERING DATE.—The term “initial public
offering date” means the date of the first sale of common
equity securities of an issuer pursuant to an effective registra-
tion statement under the Securities Act of 1933.

(d) EFFECTIVE DATE.—Notwithstanding section 2(a)(19) of the
Securities Act of 1933 and section 3(a)(80) of the Securities
Exchange Act of 1934, an issuer shall not be an emerging growth
company for purposes of such Acts if the first sale of common
equity securities of such issuer pursuant to an effective registration
statement under the Securities Act of 1933 occurred on or before
December 8, 2011.

SEC. 102. DISCLOSURE OBLIGATIONS.

(a) EXECUTIVE COMPENSATION.—
(1) EXEMPTION.—Section 14A(e) of the Securities Exchange
Act of 1934 (15 U.S.C. 78n-1(e)) is amended—

(A) by striking “The Commission may” and inserting
the following:

“(1) IN GENERAL.—The Commission may”;

(B) by striking “an issuer” and inserting “any other
issuer”; and

(C) by adding at the end the following:

“(2) TREATMENT OF EMERGING GROWTH COMPANIES.—

“(A) IN GENERAL.—An emerging growth company shall
bl;e exempt from the requirements of subsections (a) and
(b).

“(B) COMPLIANCE AFTER TERMINATION OF EMERGING
GROWTH COMPANY TREATMENT.—An issuer that was an
emerging growth company but is no longer an emerging
growth company shall include the first separate resolution
dfgscribed under subsection (a)(1) not later than the end
O  —

“(1) in the case of an issuer that was an emerging
growth company for less than 2 years after the date

68



H.R.3606—4

of first sale of common equity securities of the issuer

pursuant to an effective registration statement under

the Securities Act of 1933, the 3-year period beginning
on such date; and

“(ii) in the case of any other issuer, the l-year
period beginning on the date the issuer is no longer
an emerging growth company.”.

(2) PrROXIES.—Section 14(i) of the Securities Exchange Act
of 1934 (15 U.S.C. 78n(i)) is amended by inserting “, for any
issuer other than an emerging growth company,” after
“including”.

(3) COMPENSATION DISCLOSURES.—Section 953(b)(1) of the
Investor Protection and Securities Reform Act of 2010 (Public
Law 111-203; 124 Stat. 1904) is amended by inserting “, other
than an emerging growth company, as that term is defined
in section 3(a) of the Securities Exchange Act of 1934,” after
“require each issuer”.

(b) FINANCIAL DISCLOSURES AND ACCOUNTING PRONOUNCE-
MENTS.—

(1) SECURITIES ACT OF 1933.—Section 7(a) of the Securities
Act 0f 1933 (15 U.S.C. 77g(a)) is amended—

(A) by striking “(a) The registration” and inserting
the following:

“(a) INFORMATION REQUIRED IN REGISTRATION STATEMENT.—

“(1) IN GENERAL.—The registration”; and

(B) by adding at the end the following:

“(2) TREATMENT OF EMERGING GROWTH COMPANIES.—An
emerging growth company—

“(A) need not present more than 2 years of audited
financial statements in order for the registration statement
of such emerging growth company with respect to an initial
public offering of its common equity securities to be effec-
tive, and in any other registration statement to be filed
with the Commission, an emerging growth company need
not present selected financial data in accordance with sec-
tion 229.301 of title 17, Code of Federal Regulations, for
any period prior to the earliest audited period presented
in connection with its initial public offering; and

“(B) may not be required to comply with any new
or revised financial accounting standard until such date
that a company that is not an issuer (as defined under
section 2(a) of the Sarbanes-Oxley Act of 2002 (15 U.S.C.
7201(a))) is required to comply with such new or revised
accounting standard, if such standard applies to companies
that are not issuers.”.

(2) SECURITIES EXCHANGE ACT OF 1934.—Section 13(a) of
the Securities Exchange Act of 1934 (15 U.S.C. 78m(a)) is
amended by adding at the end the following: “In any registra-
tion statement, periodic report, or other reports to be filed
with the Commission, an emerging growth company need not
present selected financial data in accordance with section
229.301 of title 17, Code of Federal Regulations, for any period
prior to the earliest audited period presented in connection
with its first registration statement that became effective under
this Act or the Securities Act of 1933 and, with respect to
any such statement or reports, an emerging growth company
may not be required to comply with any new or revised financial
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accounting standard until such date that a company that is

not an issuer (as defined under section 2(a) of the Sarbanes-

Oxley Act of 2002 (15 U.S.C. 7201(a))) is required to comply

with such new or revised accounting standard, if such standard

applies to companies that are not issuers.”.

(c) OTHER DISCLOSURES.—An emerging growth company may
comply with section 229.303(a) of title 17, Code of Federal Regula-
tions, or any successor thereto, by providing information required
by such section with respect to the financial statements of the
emerging growth company for each period presented pursuant to
section 7(a) of the Securities Act of 1933 (15 U.S.C. 77g(a)). An
emerging growth company may comply with section 229.402 of
title 17, Code of Federal Regulations, or any successor thereto,
by disclosing the same information as any issuer with a market
value of outstanding voting and nonvoting common equity held
by non-affiliates of less than $75,000,000.

SEC. 103. INTERNAL CONTROLS AUDIT.

Section 404(b) of the Sarbanes-Oxley Act of 2002 (15 U.S.C.
7262(b)) is amended by inserting “, other than an issuer that
is an emerging growth company (as defined in section 3 of the
Securities Exchange Act of 1934),” before “shall attest to”.

SEC. 104. AUDITING STANDARDS.

Section 103(a)(3) of the Sarbanes-Oxley Act of 2002 (15 U.S.C.
7213(a)(3)) is amended by adding at the end the following:

“(C) TRANSITION PERIOD FOR EMERGING GROWTH COMPA-
NIES.—Any rules of the Board requiring mandatory audit
firm rotation or a supplement to the auditor’s report in
which the auditor would be required to provide additional
information about the audit and the financial statements
of the issuer (auditor discussion and analysis) shall not
apply to an audit of an emerging growth company, as
defined in section 3 of the Securities Exchange Act of
1934. Any additional rules adopted by the Board after
the date of enactment of this subparagraph shall not apply
to an audit of any emerging growth company, unless the
Commission determines that the application of such addi-
tional requirements is necessary or appropriate in the
public interest, after considering the protection of investors
and whether the action will promote efficiency, competition,
and capital formation.”.

SEC. 105. AVAILABILITY OF INFORMATION ABOUT EMERGING GROWTH
COMPANIES.

(a) PROVISION OF RESEARCH.—Section 2(a)(3) of the Securities
Act of 1933 (15 U.S.C. 77b(a)(3)) is amended by adding at the
end the following: “The publication or distribution by a broker
or dealer of a research report about an emerging growth company
that is the subject of a proposed public offering of the common
equity securities of such emerging growth company pursuant to
a registration statement that the issuer proposes to file, or has
filed, or that is effective shall be deemed for purposes of paragraph
(10) of this subsection and section 5(c) not to constitute an offer
for sale or offer to sell a security, even if the broker or dealer
is participating or will participate in the registered offering of
the securities of the issuer. As used in this paragraph, the term
‘research report’ means a written, electronic, or oral communication
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that includes information, opinions, or recommendations with
respect to securities of an issuer or an analysis of a security or
an issuer, whether or not it provides information reasonably suffi-
cient upon which to base an investment decision.”.

(b) SECURITIES ANALYST COMMUNICATIONS.—Section 15D of the
Securities Exchange Act of 1934 (15 U.S.C. 780-6) is amended—

(1) by redesignating subsection (¢) as subsection (d); and

(2) by inserting after subsection (b) the following:

“(c) LimITATION.—Notwithstanding subsection (a) or any other
provision of law, neither the Commission nor any national securities
association registered under section 15A may adopt or maintain
any rule or regulation in connection with an initial public offering
of the common equity of an emerging growth company—

“(1) restricting, based on functional role, which associated
persons of a broker, dealer, or member of a national securities
association, may arrange for communications between a securi-
ties analyst and a potential investor; or

“(2) restricting a securities analyst from participating in
any communications with the management of an emerging
growth company that is also attended by any other associated
person of a broker, dealer, or member of a national securities
association whose functional role is other than as a securities
analyst.”.

(c) EXPANDING PERMISSIBLE COMMUNICATIONS.—Section 5 of
the Securities Act of 1933 (15 U.S.C. 77e) is amended—

(1) by redesignating subsection (d) as subsection (e); and

(2) by inserting after subsection (c) the following:

“(d) LiMITATION.—Notwithstanding any other provision of this
section, an emerging growth company or any person authorized
to act on behalf of an emerging growth company may engage in
oral or written communications with potential investors that are
qualified institutional buyers or institutions that are accredited
investors, as such terms are respectively defined in section 230.144A
and section 230.501(a) of title 17, Code of Federal Regulations,
or any successor thereto, to determine whether such investors might
have an interest in a contemplated securities offering, either prior
to or following the date of filing of a registration statement with
respect to such securities with the Commission, subject to the
requirement of subsection (b)(2).”.

(d) PosT OFFERING COMMUNICATIONS.—Neither the Commis-
sion nor any national securities association registered under section
15A of the Securities Exchange Act of 1934 may adopt or maintain
any rule or regulation prohibiting any broker, dealer, or member
of a national securities association from publishing or distributing
any research report or making a public appearance, with respect
to the securities of an emerging growth company, either—

(1) within any prescribed period of time following the initial
public offering date of the emerging growth company; or

(2) within any prescribed period of time prior to the expira-
tion date of any agreement between the broker, dealer, or
member of a national securities association and the emerging
growth company or its shareholders that restricts or prohibits
the sale of securities held by the emerging growth company
or its shareholders after the initial public offering date.
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SEC. 106. OTHER MATTERS.

(a) DRAFT REGISTRATION STATEMENTS.—Section 6 of the Securi-
ties Act of 1933 (15 U.S.C. 77f) is amended by adding at the
end the following:

“(e) EMERGING GROWTH COMPANIES.—

“(1) IN GENERAL.—Any emerging growth company, prior
to its initial public offering date, may confidentially submit
to the Commission a draft registration statement, for confiden-
tial nonpublic review by the staff of the Commission prior
to public filing, provided that the initial confidential submission
and all amendments thereto shall be publicly filed with the
Commission not later than 21 days before the date on which
the issuer conducts a road show, as such term is defined in
section 230.433(h)(4) of title 17, Code of Federal Regulations,
or any successor thereto.

“(2) CONFIDENTIALITY.—Notwithstanding any other provi-
sion of this title, the Commission shall not be compelled to
disclose any information provided to or obtained by the Commis-
sion pursuant to this subsection. For purposes of section 552
of title 5, United States Code, this subsection shall be consid-
ered a statute described in subsection (b)(3)(B) of such section
552. Information described in or obtained pursuant to this
subsection shall be deemed to constitute confidential informa-
tion for purposes of section 24(b)(2) of the Securities Exchange
Act of 1934.”.

(b) TicK SizZE.—Section 11A(c) of the Securities Exchange Act
of 1934 (15 U.S.C. 78k-1(c)) is amended by adding at the end
the following new paragraph:

“(6) TICK SIZE.—

“(A) STUDY AND REPORT.—The Commission shall con-
duct a study examining the transition to trading and
quoting securities in one penny increments, also known
as decimalization. The study shall examine the impact
that decimalization has had on the number of initial public
offerings since its implementation relative to the period
before its implementation. The study shall also examine
the impact that this change has had on liquidity for small
and middle capitalization company securities and whether
there is sufficient economic incentive to support trading
operations in these securities in penny increments. Not
later than 90 days after the date of enactment of this
paragraph, the Commission shall submit to Congress a
report on the findings of the study.

“(B) DESIGNATION.—If the Commission determines that
the securities of emerging growth companies should be
quoted and traded using a minimum increment of greater
than $0.01, the Commission may, by rule not later than
180 days after the date of enactment of this paragraph,
designate a minimum increment for the securities of
emerging growth companies that is greater than $0.01
but less than $0.10 for use in all quoting and trading
of securities in any exchange or other execution venue.”.

SEC. 107. OPT-IN RIGHT FOR EMERGING GROWTH COMPANIES.

(a) IN GENERAL.—With respect to an exemption provided to
emerging growth companies under this title, or an amendment
made by this title, an emerging growth company may choose to
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forgo such exemption and instead comply with the requirements
that apply to an issuer that is not an emerging growth company.
(b) SpeEcIAL RULE.—Notwithstanding subsection (a), with
respect to the extension of time to comply with new or revised
financial accounting standards provided under section 7(a)(2)(B)
of the Securities Act of 1933 and section 13(a) of the Securities
Exchange Act of 1934, as added by section 102(b), if an emerging
growth company chooses to comply with such standards to the
same extent that a non-emerging growth company is required to
comply with such standards, the emerging growth company—

(1) must make such choice at the time the company is
first required to file a registration statement, periodic report,
or other report with the Commission under section 13 of the
Securities Exchange Act of 1934 and notify the Securities and
Exchange Commission of such choice;

(2) may not select some standards to comply with in such
manner and not others, but must comply with all such stand-
ards to the same extent that a non-emerging growth company
is required to comply with such standards; and

(3) must continue to comply with such standards to the
same extent that a non-emerging growth company is required
to comply with such standards for as long as the company
remains an emerging growth company.

SEC. 108. REVIEW OF REGULATION S-K.

(a) REVIEW.—The Securities and Exchange Commission shall
conduct a review of its Regulation S-K (17 CFR 229.10 et seq.)
to—

(1) comprehensively analyze the current registration
requirements of such regulation; and

(2) determine how such requirements can be updated to
modernize and simplify the registration process and reduce
the costs and other burdens associated with these requirements
for issuers who are emerging growth companies.

(b) REPORT.—Not later than 180 days after the date of enact-
ment of this title, the Commission shall transmit to Congress a
report of the review conducted under subsection (a). The report
shall include the specific recommendations of the Commission on
how to streamline the registration process in order to make it
more efficient and less burdensome for the Commission and for
prospective issuers who are emerging growth companies.

TITLE II—ACCESS TO CAPITAL FOR JOB
CREATORS

SEC. 201. MODIFICATION OF EXEMPTION.

(a) MODIFICATION OF RULES.—

(1) Not later than 90 days after the date of the enactment
of this Act, the Securities and Exchange Commission shall
revise its rules issued in section 230.506 of title 17, Code
of Federal Regulations, to provide that the prohibition against
general solicitation or general advertising contained in section
230.502(c) of such title shall not apply to offers and sales
of securities made pursuant to section 230.506, provided that
all purchasers of the securities are accredited investors. Such
rules shall require the issuer to take reasonable steps to verify
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that purchasers of the securities are accredited investors, using

such methods as determined by the Commission. Section

230.506 of title 17, Code of Federal Regulations, as revised

pursuant to this section, shall continue to be treated as a

regulation issued under section 4(2) of the Securities Act of

1933 (15 U.S.C. 77d(2)).

(2) Not later than 90 days after the date of enactment
of this Act, the Securities and Exchange Commission shall
revise subsection (d)(1) of section 230.144A of title 17, Code
of Federal Regulations, to provide that securities sold under
such revised exemption may be offered to persons other than
qualified institutional buyers, including by means of general
solicitation or general advertising, provided that securities are
sold only to persons that the seller and any person acting
on behalf of the seller reasonably believe is a qualified institu-
tional buyer.

(b) CONSISTENCY IN INTERPRETATION.—Section 4 of the Securi-
ties Act of 1933 (15 U.S.C. 77d) is amended—

(1) by striking “The provisions of section 5” and inserting
“(a) The provisions of section 5”; and

(2) by adding at the end the following:

“(b) Offers and sales exempt under section 230.506 of title
17, Code of Federal Regulations (as revised pursuant to section
201 of the Jumpstart Our Business Startups Act) shall not be
deemed public offerings under the Federal securities laws as a
result of general advertising or general solicitation.”.

(c) EXPLANATION OF EXEMPTION.—Section 4 of the Securities
Act of 1933 (15 U.S.C. 77d) is amended—

(1) by striking “The provisions of section 5” and inserting
“(a) The provisions of section 5”; and

(2) by adding at the end the following:

“(b)(1) With respect to securities offered and sold in compliance
with Rule 506 of Regulation D under this Act, no person who
meets the conditions set forth in paragraph (2) shall be subject
to registration as a broker or dealer pursuant to section 15(a)(1)
of this title, solely because—

“(A) that person maintains a platform or mechanism
that permits the offer, sale, purchase, or negotiation of
or with respect to securities, or permits general solicita-
tions, general advertisements, or similar or related activi-
ties by issuers of such securities, whether online, in person,
or through any other means;

“(B) that person or any person associated with that
person co-invests in such securities; or

“(C) that person or any person associated with that
person provides ancillary services with respect to such secu-
rities.

“(2) The exemption provided in paragraph (1) shall apply to
any person described in such paragraph if—

“(A) such person and each person associated with that
person receives no compensation in connection with the pur-
chase or sale of such security;

“(B) such person and each person associated with that
person does not have possession of customer funds or securities
in connection with the purchase or sale of such security; and

“(C) such person is not subject to a statutory disqualifica-
tion as defined in section 3(a)(39) of this title and does not
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have any person associated with that person subject to such

a statutory disqualification.

“(8) For the purposes of this subsection, the term ‘ancillary
services’ means—

“(A) the provision of due diligence services, in connection
with the offer, sale, purchase, or negotiation of such security,
so long as such services do not include, for separate compensa-
tion, investment advice or recommendations to issuers or inves-
tors; and

“(B) the provision of standardized documents to the issuers
and investors, so long as such person or entity does not nego-
tiate the terms of the issuance for and on behalf of third
parties and issuers are not required to use the standardized
documents as a condition of using the service.”.

TITLE III—CROWDFUNDING

SEC. 301. SHORT TITLE.

This title may be cited as the “Capital Raising Online While
Deterring Fraud and Unethical Non-Disclosure Act of 2012” or
the “CROWDFUND Act”.

SEC. 302. CROWDFUNDING EXEMPTION.

(a) SECURITIES ACT OF 1933.—Section 4 of the Securities Act
of 1933 (15 U.S.C. 77d) is amended by adding at the end the
following:

“(6) transactions involving the offer or sale of securities
by an issuer (including all entities controlled by or under
common control with the issuer), provided that—

“(A) the aggregate amount sold to all investors by
the issuer, including any amount sold in reliance on the
exemption provided under this paragraph during the 12-
month period preceding the date of such transaction, is
not more than $1,000,000;

“(B) the aggregate amount sold to any investor by
an issuer, including any amount sold in reliance on the
exemption provided under this paragraph during the 12-
month period preceding the date of such transaction, does
not exceed—

“(1) the greater of $2,000 or 5 percent of the annual
income or net worth of such investor, as applicable,
if either the annual income or the net worth of the
investor is less than $100,000; and

“(i1) 10 percent of the annual income or net worth
of such investor, as applicable, not to exceed a max-
imum aggregate amount sold of $100,000, if either
the annual income or net worth of the investor is
equal to or more than $100,000;

“(C) the transaction is conducted through a broker
or funding portal that complies with the requirements of
section 4A(a); and

“(D) the issuer complies with the requirements of sec-
tion 4A(b).”.

(b) REQUIREMENTS TO QUALIFY FOR CROWDFUNDING EXEMP-
TION.—The Securities Act of 1933 (15 U.S.C. 77a et seq.) is amended
by inserting after section 4 the following:
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“SEC. 4A. REQUIREMENTS WITH RESPECT TO CERTAIN SMALL TRANS-
ACTIONS.

“(a) REQUIREMENTS ON INTERMEDIARIES.—A person acting as
an intermediary in a transaction involving the offer or sale of
securities for the account of others pursuant to section 4(6) shall—

“(1) register with the Commission as—

“(A) a broker; or

“(B) a funding portal (as defined in section 3(a)(80)
of the Securities Exchange Act of 1934);

“(2) register with any applicable self-regulatory organiza-
tion (as defined in section 3(a)(26) of the Securities Exchange
Act of 1934);

“(3) provide such disclosures, including disclosures related
to risks and other investor education materials, as the Commis-
sion shall, by rule, determine appropriate;

“(4) ensure that each investor—

“(A) reviews investor-education information, in accord-
ance with standards established by the Commission, by
rule;

“(B) positively affirms that the investor understands
that the investor is risking the loss of the entire invest-
ment, and that the investor could bear such a loss; and

“(C) answers questions demonstrating—

“(i) an understanding of the level of risk generally
applicable to investments in startups, emerging
businesses, and small issuers;

“(i1) an understanding of the risk of illiquidity;
and

“(iil) an understanding of such other matters as
the Commission determines appropriate, by rule;

“(5) take such measures to reduce the risk of fraud with
respect to such transactions, as established by the Commission,
by rule, including obtaining a background and securities
enforcement regulatory history check on each officer, director,
and person holding more than 20 percent of the outstanding
equity of every issuer whose securities are offered by such
person;

“(6) not later than 21 days prior to the first day on which
securities are sold to any investor (or such other period as
the Commission may establish), make available to the Commis-
sion and to potential investors any information provided by
the issuer pursuant to subsection (b);

“(7) ensure that all offering proceeds are only provided
to the issuer when the aggregate capital raised from all inves-
tors is equal to or greater than a target offering amount,
and allow all investors to cancel their commitments to invest,
as the Commission shall, by rule, determine appropriate;

“(8) make such efforts as the Commission determines appro-
priate, by rule, to ensure that no investor in a 12-month period
has purchased securities offered pursuant to section 4(6) that,
in the aggregate, from all issuers, exceed the investment limits
set forth in section 4(6)(B);

“(9) take such steps to protect the privacy of information
collected from investors as the Commission shall, by rule, deter-
mine appropriate;
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“(10) not compensate promoters, finders, or lead generators
for providing the broker or funding portal with the personal
identifying information of any potential investor;

“(11) prohibit its directors, officers, or partners (or any
person occupying a similar status or performing a similar func-
tion) from having any financial interest in an issuer using
its services; and

“(12) meet such other requirements as the Commission
may, by rule, prescribe, for the protection of investors and
in the public interest.

“(b) REQUIREMENTS FOR ISSUERS.—For purposes of section 4(6),
an issuer who offers or sells securities shall—

“(1) file with the Commission and provide to investors
and the relevant broker or funding portal, and make available
to potential investors—

“(A) the name, legal status, physical address, and
website address of the issuer;

“(B) the names of the directors and officers (and any
persons occupying a similar status or performing a similar
function), and each person holding more than 20 percent
of the shares of the issuer;

“(C) a description of the business of the issuer and
the anticipated business plan of the issuer;

“D) a description of the financial condition of the
issuer, including, for offerings that, together with all other
offerings of the issuer under section 4(6) within the pre-
ceding 12-month period, have, in the aggregate, target
offering amounts of—

“(i) $100,000 or less—

“(I) the income tax returns filed by the issuer
for the most recently completed year (if any); and

“(II) financial statements of the issuer, which
shall be certified by the principal executive officer
of the issuer to be true and complete in all material
respects;

“(ii) more than $100,000, but not more than
$500,000, financial statements reviewed by a public
accountant who is independent of the issuer, using
professional standards and procedures for such review
or standards and procedures established by the
Commission, by rule, for such purpose; and

“(iii) more than $500,000 (or such other amount
as the Commission may establish, by rule), audited
financial statements;

“(E) a description of the stated purpose and intended
use of the proceeds of the offering sought by the issuer
with respect to the target offering amount;

“(F) the target offering amount, the deadline to reach
the target offering amount, and regular updates regarding
the progress of the issuer in meeting the target offering
amount;

“(G) the price to the public of the securities or the
method for determining the price, provided that, prior to
sale, each investor shall be provided in writing the final
price and all required disclosures, with a reasonable oppor-
tunity to rescind the commitment to purchase the securi-
ties;
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“(H) a description of the ownership and capital struc-
ture of the issuer, including—

“(i) terms of the securities of the issuer being
offered and each other class of security of the issuer,
including how such terms may be modified, and a
summary of the differences between such securities,
including how the rights of the securities being offered
may be materially limited, diluted, or qualified by the
rights of any other class of security of the issuer;

“(i1) a description of how the exercise of the rights
held by the principal shareholders of the issuer could
negatively impact the purchasers of the securities being
offered,;

“(iii) the name and ownership level of each existing
shareholder who owns more than 20 percent of any
class of the securities of the issuer;

“(iv) how the securities being offered are being
valued, and examples of methods for how such securi-
ties may be valued by the issuer in the future,
including during subsequent corporate actions; and

“(v) the risks to purchasers of the securities
relating to minority ownership in the issuer, the risks
associated with corporate actions, including additional
issuances of shares, a sale of the issuer or of assets
of the issuer, or transactions with related parties; and
“(I) such other information as the Commission may,

by rule, prescribe, for the protection of investors and in

the public interest;

“(2) not advertise the terms of the offering, except for
notices which direct investors to the funding portal or broker;

“(3) not compensate or commit to compensate, directly or
indirectly, any person to promote its offerings through commu-
nication channels provided by a broker or funding portal, with-
out taking such steps as the Commission shall, by rule, require
to ensure that such person clearly discloses the receipt, past
or prospective, of such compensation, upon each instance of
such promotional communication;

“(4) not less than annually, file with the Commission and
provide to investors reports of the results of operations and
financial statements of the issuer, as the Commission shall,
by rule, determine appropriate, subject to such exceptions and
ter(llnination dates as the Commission may establish, by rule;
an

“(5) comply with such other requirements as the Commis-
sion may, by rule, prescribe, for the protection of investors
and in the public interest.

“(c) LIABILITY FOR MATERIAL MISSTATEMENTS AND OMISSIONS.—

“(1) ACTIONS AUTHORIZED.—

“(A) IN GENERAL.—Subject to paragraph (2), a person
who purchases a security in a transaction exempted by
the provisions of section 4(6) may bring an action against
an issuer described in paragraph (2), either at law or
in equity in any court of competent jurisdiction, to recover
the consideration paid for such security with interest
thereon, less the amount of any income received thereon,
upon the tender of such security, or for damages if such
person no longer owns the security.
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“(B) LIABILITY.—An action brought under this para-
graph shall be subject to the provisions of section 12(b)
and section 13, as if the liability were created under section
12(a)(2).

“(2) APPLICABILITY.—An issuer shall be liable in an action
under paragraph (1), if the issuer—

“(A) by the use of any means or instruments of
transportation or communication in interstate commerce
or of the mails, by any means of any written or oral
communication, in the offering or sale of a security in
a transaction exempted by the provisions of section 4(6),
makes an untrue statement of a material fact or omits
to state a material fact required to be stated or necessary
in order to make the statements, in the light of the cir-
cumstances under which they were made, not misleading,
provided that the purchaser did not know of such untruth
or omission; and

“(B) does not sustain the burden of proof that such
issuer did not know, and in the exercise of reasonable
care could not have known, of such untruth or omission.
“(3) DEFINITION.—As used in this subsection, the term

‘issuer’ includes any person who is a director or partner of
the issuer, and the principal executive officer or officers, prin-
cipal financial officer, and controller or principal accounting
officer of the issuer (and any person occupying a similar status
or performing a similar function) that offers or sells a security
in a transaction exempted by the provisions of section 4(6),
and any person who offers or sells the security in such offering.
“(d) INFORMATION AVAILABLE TO STATES.—The Commission
shall make, or shall cause to be made by the relevant broker
or funding portal, the information described in subsection (b) and
such other information as the Commission, by rule, determines
appropriate, available to the securities commission (or any agency
or office performing like functions) of each State and territory
of the United States and the District of Columbia.
“(e) RESTRICTIONS ON SALES.—Securities issued pursuant to
a transaction described in section 4(6)—

“(1) may not be transferred by the purchaser of such securi-
ties during the 1-year period beginning on the date of purchase,
unless such securities are transferred—

“(A) to the issuer of the securities;

“(B) to an accredited investor;

“(C) as part of an offering registered with the Commis-
sion; or

“D) to a member of the family of the purchaser or
the equivalent, or in connection with the death or divorce
of the purchaser or other similar circumstance, in the
discretion of the Commission; and
“(2) shall be subject to such other limitations as the

Commission shall, by rule, establish.
“(f) APPLICABILITY.—Section 4(6) shall not apply to transactions
involving the offer or sale of securities by any issuer that—

“(1) is not organized under and subject to the laws of
a State or territory of the United States or the District of
Columbia;
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“(2) is subject to the requirement to file reports pursuant
t% section 13 or section 15(d) of the Securities Exchange Act
of 1934,

“3) is an investment company, as defined in section 3
of the Investment Company Act of 1940, or is excluded from
the definition of investment company by section 3(b) or section
3(c) of that Act; or

“(4) the Commission, by rule or regulation, determines
appropriate.

“(g) RULE OF CONSTRUCTION.—Nothing in this section or section
4(6) shall be construed as preventing an issuer from raising capital
through methods not described under section 4(6).

“(h) CERTAIN CALCULATIONS.—

“(1) DOLLAR AMOUNTS.—Dollar amounts in section 4(6) and
subsection (b) of this section shall be adjusted by the Commis-
sion not less frequently than once every 5 years, by notice
published in the Federal Register to reflect any change in
the Consumer Price Index for All Urban Consumers published
by the Bureau of Labor Statistics.

“(2) INCOME AND NET WORTH.—The income and net worth
of a natural person under section 4(6)(B) shall be calculated
in accordance with any rules of the Commission under this
title regarding the calculation of the income and net worth,
respectively, of an accredited investor.”.

(¢) RULEMAKING.—Not later than 270 days after the date of
enactment of this Act, the Securities and Exchange Commission
(in this title referred to as the “Commission”) shall issue such
rules as the Commission determines may be necessary or appro-
priate for the protection of investors to carry out sections 4(6)
and section 4A of the Securities Act of 1933, as added by this
title. In carrying out this section, the Commission shall consult
with any securities commission (or any agency or office performing
like functions) of the States, any territory of the United States,
and the District of Columbia, which seeks to consult with the
Commission, and with any applicable national securities association.

(d) DISQUALIFICATION.—

(1) IN GENERAL.—Not later than 270 days after the date
of enactment of this Act, the Commission shall, by rule, estab-
lish disqualification provisions under which—

(A) an issuer shall not be eligible to offer securities

pursuant to section 4(6) of the Securities Act of 1933,

as added by this title; and

(B) a broker or funding portal shall not be eligible
to effect or participate in transactions pursuant to that

section 4(6).

(2) INcLusioNs.—Disqualification provisions required by
this subsection shall—

(A) be substantially similar to the provisions of section

230.262 of title 17, Code of Federal Regulations (or any

successor thereto); and

(B) disqualify any offering or sale of securities by a
person that—

(i) is subject to a final order of a State securities
commission (or an agency or officer of a State per-
forming like functions), a State authority that super-
vises or examines banks, savings associations, or credit
unions, a State insurance commission (or an agency
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or officer of a State performing like functions), an
appropriate Federal banking agency, or the National
Credit Union Administration, that—

(I) bars the person from—

(aa) association with an entity regulated
by such commission, authority, agency, or
officer;

(bb) engaging in the business of securities,
insurance, or banking; or

(cc) engaging in savings association or
credit union activities; or
(II) constitutes a final order based on a viola-

tion of any law or regulation that prohibits fraudu-

lent, manipulative, or deceptive conduct within the

10-year period ending on the date of the filing

of the offer or sale; or

(ii) has been convicted of any felony or mis-
demeanor in connection with the purchase or sale of
any security or involving the making of any false filing
with the Commission.

SEC. 303. EXCLUSION OF CROWDFUNDING INVESTORS FROM SHARE-
HOLDER CAP.

(a) EXEMPTION.—Section 12(g) of the Securities Exchange Act
of 1934 (15 U.S.C. 78I(g)) is amended by adding at the end the
following:

“(6) EXCLUSION FOR PERSONS HOLDING CERTAIN SECURI-
TIES.—The Commission shall, by rule, exempt, conditionally
or unconditionally, securities acquired pursuant to an offering
made under section 4(6) of the Securities Act of 1933 from
the provisions of this subsection.”.

(b) RULEMAKING.—The Commission shall issue a rule to carry
out section 12(g)(6) of the Securities Exchange Act of 1934 (15
U.S.C. 78¢), as added by this section, not later than 270 days
after the date of enactment of this Act.

SEC. 304. FUNDING PORTAL REGULATION.

(a) EXEMPTION.—

(1) IN GENERAL.—Section 3 of the Securities Exchange Act
of 1934 (15 U.S.C. 78¢c) is amended by adding at the end
the following:

“(h) LIMITED EXEMPTION FOR FUNDING PORTALS.—

“(1) IN GENERAL.—The Commission shall, by rule, exempt,
conditionally or unconditionally, a registered funding portal
from the requirement to register as a broker or dealer under
section 15(a)(1), provided that such funding portal—

“(A) remains subject to the examination, enforcement,
and other rulemaking authority of the Commission;

“(B) is a member of a national securities association
registered under section 15A; and

“(C) is subject to such other requirements under this
tit%e as the Commission determines appropriate under such
rule.

“(2) NATIONAL SECURITIES ASSOCIATION MEMBERSHIP.—For
purposes of sections 15(b)(8) and 15A, the term ‘broker or
dealer’ includes a funding portal and the term ‘registered broker
or dealer’ includes a registered funding portal, except to the
extent that the Commission, by rule, determines otherwise,
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provided that a national securities association shall only

examine for and enforce against a registered funding portal

rules of such national securities association written specifically
for registered funding portals.”.

(2) RULEMAKING.—The Commission shall issue a rule to
carry out section 3(h) of the Securities Exchange Act of 1934
(15 U.S.C. 78c), as added by this subsection, not later than
270 days after the date of enactment of this Act.

(b) DEFINITION.—Section 3(a) of the Securities Exchange Act
of 1934 (15 U.S.C. 78c(a)) is amended by adding at the end the
following:

“(80) FUNDING PORTAL.—The term ‘funding portal’ means
any person acting as an intermediary in a transaction involving
the offer or sale of securities for the account of others, solely
pursuant to section 4(6) of the Securities Act of 1933 (15 U.S.C.
77d(6)), that does not—

“(A) offer investment advice or recommendations;

“(B) solicit purchases, sales, or offers to buy the securi-
ties offered or displayed on its website or portal;

“(C) compensate employees, agents, or other persons
for such solicitation or based on the sale of securities dis-
played or referenced on its website or portal;

“D) hold, manage, possess, or otherwise handle
investor funds or securities; or

“(E) engage in such other activities as the Commission,
by rule, determines appropriate.”.

SEC. 305. RELATIONSHIP WITH STATE LAW.

(a) IN GENERAL.—Section 18(b)(4) of the Securities Act of 1933
(15 U.S.C. 77r(b)(4)) is amended—

(1) by redesignating subparagraphs (C) and (D) as subpara-
graphs (D) and (E), respectively; and

(2) by inserting after subparagraph (B) the following:

“(C) section 4(6);”.
(b) CLARIFICATION OF THE PRESERVATION OF STATE ENFORCE-
MENT AUTHORITY.—

(1) IN GENERAL.—The amendments made by subsection
(a) relate solely to State registration, documentation, and
offering requirements, as described under section 18(a) of Secu-
rities Act of 1933 (15 U.S.C. 77r(a)), and shall have no impact
or limitation on other State authority to take enforcement
action with regard to an issuer, funding portal, or any other
person or entity using the exemption from registration provided
by section 4(6) of that Act.

(2) CLARIFICATION OF STATE JURISDICTION OVER UNLAWFUL
CONDUCT OF FUNDING PORTALS AND ISSUERS.—Section 18(c)(1)
of the Securities Act of 1933 (15 U.S.C. 77r(c)(1)) is amended
by striking “with respect to fraud or deceit, or unlawful conduct
by a broker or dealer, in connection with securities or securities
transactions.” and inserting the following: “, in connection with
securities or securities transactions

“(A) with respect to—
“(1) fraud or deceit; or
“(i1) unlawful conduct by a broker or dealer; and
“(B) in connection to a transaction described under
section 4(6), with respect to—
“(1) fraud or deceit; or
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“(i1) unlawful conduct by a broker, dealer, funding
portal, or issuer.”.

(c) NoTICE FILINGS PERMITTED.—Section 18(c)(2) of the Securi-
ties Act of 1933 (15 U.S.C. 77r(c)(2)) is amended by adding at
the end the following:

“(F) FEES NOT PERMITTED ON CROWDFUNDED SECURI-
TIES.—Notwithstanding subparagraphs (A), (B), and (C),
no filing or fee may be required with respect to any security
that is a covered security pursuant to subsection (b)(4)(B),
or will be such a covered security upon completion of the
transaction, except for the securities commission (or any
agency or office performing like functions) of the State
of the principal place of business of the issuer, or any
State in which purchasers of 50 percent or greater of the
aggregate amount of the issue are residents, provided that
for purposes of this subparagraph, the term ‘State’ includes
the District of Columbia and the territories of the United
States.”.

(d) FUNDING PORTALS.—

(1) STATE EXEMPTIONS AND OVERSIGHT.—Section 15(i) of
the Securities Exchange Act of 1934 (15 U.S.C. 780(i)) is
amended—

(A) by redesignating paragraphs (2) and (3) as para-
graphs (3) and (4), respectively; and

(B) by inserting after paragraph (1) the following:

“(2) FUNDING PORTALS.—

“(A) LIMITATION ON STATE LAWS.—Except as provided
in subparagraph (B), no State or political subdivision
thereof may enforce any law, rule, regulation, or other
administrative action against a registered funding portal
with respect to its business as such.

“(B) EXAMINATION AND ENFORCEMENT AUTHORITY.—
Subparagraph (A) does not apply with respect to the exam-
ination and enforcement of any law, rule, regulation, or
administrative action of a State or political subdivision
thereof in which the principal place of business of a reg-
istered funding portal is located, provided that such law,
rule, regulation, or administrative action is not in addition
to or different from the requirements for registered funding
portals established by the Commission.

“(C) DEFINITION.—For purposes of this paragraph, the
term ‘State’ includes the District of Columbia and the terri-
tories of the United States.”.

(2) STATE FRAUD AUTHORITY.—Section 18(c)(1) of the Securi-
ties Act of 1933 (15 U.S.C. 77r(c)(1)) is amended by striking
“or dealer” and inserting “, dealer, or funding portal”.

TITLE IV—SMALL COMPANY CAPITAL
FORMATION

SEC. 401. AUTHORITY TO EXEMPT CERTAIN SECURITIES.
(a) IN GENERAL.—Section 3(b) of the Securities Act of 1933
(15 U.S.C. 77¢(b)) is amended—
(1) by striking “(b) The Commission” and inserting the
following:
“(b) ADDITIONAL EXEMPTIONS.—
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“(1) SMALL ISSUES EXEMPTIVE AUTHORITY.—The Commis-
sion”; and

(2) by adding at the end the following:

“(2) ADDITIONAL ISSUES.—The Commission shall by rule
or regulation add a class of securities to the securities exempted
pursuant to this section in accordance with the following terms
and conditions:

“(A) The aggregate offering amount of all securities
offered and sold within the prior 12-month period in reli-
ance on the exemption added in accordance with this para-
graph shall not exceed $50,000,000.

“(B) The securities may be offered and sold publicly.

“(C) The securities shall not be restricted securities
within the meaning of the Federal securities laws and
the regulations promulgated thereunder.

“(D) The civil liability provision in section 12(a)(2) shall
apply to any person offering or selling such securities.

“(E) The issuer may solicit interest in the offering
prior to filing any offering statement, on such terms and
conditions as the Commission may prescribe in the public
interest or for the protection of investors.

“(F) The Commission shall require the issuer to file
audited financial statements with the Commission
annually.

“(G) Such other terms, conditions, or requirements as
the Commission may determine necessary in the public
interest and for the protection of investors, which may
include—

“(i) a requirement that the issuer prepare and
electronically file with the Commission and distribute
to prospective investors an offering statement, and any
related documents, in such form and with such content
as prescribed by the Commission, including audited
financial statements, a description of the issuer’s busi-
ness operations, its financial condition, its corporate
governance principles, its use of investor funds, and
other appropriate matters; and

“(i1) disqualification provisions under which the
exemption shall not be available to the issuer or its
predecessors, affiliates, officers, directors, under-
writers, or other related persons, which shall be
substantially similar to the disqualification provisions
contained in the regulations adopted in accordance
with section 926 of the Dodd-Frank Wall Street Reform
and Consumer Protection Act (15 U.S.C. 77d note).

“(3) LIMITATION.—Only the following types of securities
may be exempted under a rule or regulation adopted pursuant
to paragraph (2): equity securities, debt securities, and debt
securities convertible or exchangeable to equity interests,
including any guarantees of such securities.

“(4) PERIODIC DISCLOSURES.—Upon such terms and condi-
tions as the Commission determines necessary in the public
interest and for the protection of investors, the Commission
by rule or regulation may require an issuer of a class of securi-
ties exempted under paragraph (2) to make available to inves-
tors and file with the Commission periodic disclosures regarding
the issuer, its business operations, its financial condition, its
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corporate governance principles, its use of investor funds, and

other appropriate matters, and also may provide for the suspen-

sion and termination of such a requirement with respect to
that issuer.

“(5) ADJUSTMENT.—Not later than 2 years after the date
of enactment of the Small Company Capital Formation Act
of 2011 and every 2 years thereafter, the Commission shall
review the offering amount limitation described in paragraph
(2)(A) and shall increase such amount as the Commission deter-
mines appropriate. If the Commission determines not to
increase such amount, it shall report to the Committee on
Financial Services of the House of Representatives and the
Committee on Banking, Housing, and Urban Affairs of the
Senate on its reasons for not increasing the amount.”.

(b) TREATMENT AS COVERED SECURITIES FOR PURPOSES OF
NSMIA.—Section 18(b)(4) of the Securities Act of 1933 (as amended
by section 303) (15 U.S.C. 77r(b)(4)) is further amended by inserting
after subparagraph (C) (as added by such section) the following:

“(D) a rule or regulation adopted pursuant to section

3(b)(2) and such security is—

“(i) offered or sold on a national securities
exchange; or

“(ii) offered or sold to a qualified purchaser, as
defined by the Commission pursuant to paragraph (3)
with respect to that purchase or sale;”.

(c) CONFORMING AMENDMENT.—Section 4(5) of the Securities
Act of 1933 is amended by striking “section 3(b)” and inserting
“section 3(b)(1)”.

SEC. 402. STUDY ON THE IMPACT OF STATE BLUE SKY LAWS ON REGU-
LATION A OFFERINGS.

The Comptroller General shall conduct a study on the impact
of State laws regulating securities offerings, or “Blue Sky laws”,
on offerings made under Regulation A (17 CFR 230.251 et seq.).
The Comptroller General shall transmit a report on the findings
of the study to the Committee on Financial Services of the House
of Representatives, and the Committee on Banking, Housing, and
Urban Affairs of the Senate not later than 3 months after the
date of enactment of this Act.

TITLE V—PRIVATE COMPANY
FLEXIBILITY AND GROWTH

SEC. 501. THRESHOLD FOR REGISTRATION.

Section 12(g)(1)(A) of the Securities Exchange Act of 1934 (15
U.S.C. 781(g)(1)(A)) is amended to read as follows:

“(A) within 120 days after the last day of its first fiscal
year ended on which the issuer has total assets exceeding
$10,000,000 and a class of equity security (other than an
exempted security) held of record by either—

“(1) 2,000 persons, or

“(i1) 500 persons who are not accredited investors (as such
term is defined by the Commission), and”.
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SEC. 502. EMPLOYEES.

Section 12(g)(5) of the Securities Exchange Act of 1934 (15
U.S.C. 781(g)(5)), as amended by section 302, is amended in subpara-
graph (A) by adding at the end the following: “For purposes of
determining whether an issuer is required to register a security
with the Commission pursuant to paragraph (1), the definition
of ‘held of record’ shall not include securities held by persons who
received the securities pursuant to an employee compensation plan
in transactions exempted from the registration requirements of
section 5 of the Securities Act of 1933.”.

SEC. 503. COMMISSION RULEMAKING.

The Securities and Exchange Commission shall revise the defi-
nition of “held of record” pursuant to section 12(g)(5) of the Securi-
ties Exchange Act of 1934 (15 U.S.C. 78l(g)(5)) to implement the
amendment made by section 502. The Commission shall also adopt
safe harbor provisions that issuers can follow when determining
whether holders of their securities received the securities pursuant
to an employee compensation plan in transactions that were exempt
from the registration requirements of section 5 of the Securities
Act of 1933.

SEC. 504. COMMISSION STUDY OF ENFORCEMENT AUTHORITY UNDER
RULE 12G5-1.

The Securities and Exchange Commission shall examine its
authority to enforce Rule 12g5-1 to determine if new enforcement
tools are needed to enforce the anti-evasion provision contained
in subsection (b)(3) of the rule, and shall, not later than 120 days
after the date of enactment of this Act transmit its recommendations
to Congress.

TITLE VI—CAPITAL EXPANSION

SEC. 601. SHAREHOLDER THRESHOLD FOR REGISTRATION.

(a) AMENDMENTS TO SECTION 12 OF THE SECURITIES EXCHANGE
Act OF 1934.—Section 12(g) of the Securities Exchange Act of
1934 (15 U.S.C. 781(g)) is further amended—

(1) in paragraph (1), by amending subparagraph (B) to
read as follows:

“(B) in the case of an issuer that is a bank or a bank
holding company, as such term is defined in section 2 of the
Bank Holding Company Act of 1956 (12 U.S.C. 1841), not
later than 120 days after the last day of its first fiscal year
ended after the effective date of this subsection, on which
the issuer has total assets exceeding $10,000,000 and a class
of equity security (other than an exempted security) held of
record by 2,000 or more persons,”; and

(2) in paragraph (4), by striking “three hundred” and
inserting “300 persons, or, in the case of a bank or a bank
holding company, as such term is defined in section 2 of the
Bank Holding Company Act of 1956 (12 U.S.C. 1841), 1,200
persons”.

(b) AMENDMENTS TO SECTION 15 OF THE SECURITIES EXCHANGE
AcCT OF 1934.—Section 15(d) of the Securities Exchange Act of
1934 (15 U.S.C. 780(d)) is amended, in the third sentence, by
striking “three hundred” and inserting “300 persons, or, in the
case of bank or a bank holding company, as such term is defined
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in section 2 of the Bank Holding Company Act of 1956 (12 U.S.C.
1841), 1,200 persons”.
SEC. 602. RULEMAKING.

Not later than 1 year after the date of enactment of this
Act, the Securities and Exchange Commission shall issue final
regulations to implement this title and the amendments made
by this title.

TITLE VII—-OUTREACH ON CHANGES TO
THE LAW

SEC. 701. OUTREACH BY THE COMMISSION.

The Securities and Exchange Commission shall provide online
information and conduct outreach to inform small and medium
sized businesses, women owned businesses, veteran owned
businesses, and minority owned businesses of the changes made
by this Act.

Speaker of the House of Representatives.

Vice President of the United States and
President of the Senate.
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