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Jumpstart Our Business 

Startups Act (JOBS Act) 

Purpose:  To encourage capital formation, 
particularly by emerging growth and mid-market 
companies 

Signed into law on April 5, 2012 

 Liberalizes long standing requirements applicable to 
private placements of securities 

Requires SEC rulemakings to implement certain 
provisions 
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JOBS Act Specifics 

Creates a new category of issuers – emerging-growth 

companies (EGCs) entitled to: 

More lenient compliance and governance requirements for 

IPOs 

Reduced disclosures 

Applicable up to five years after the IPO 

Directs SEC to amend private placement rules to 

eliminate prohibition on general solicitations and 

advertising for offerings to accredited investors only in 

Rule 506 offerings  

Raises the cap for Regulation A offerings from $5 

million to $50 million 
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JOBS Act Specifics 

 Permits crowdfunding transactions (i.e., raising small 

amounts of capital from investors usually via the Internet) 

that meet certain requirements to be established by the 

SEC without registration under state and federal 

securities laws 

 Requires the use of a funding portal or a broker 

 Sets criteria for qualification as a funding portal or 

broker in a crowdfunding transaction 

 SEC ruling making required to fully implement 

 Increases the threshold from 500 to 2,000 (or 500 non-

accredited investors) for mandatory registration with the 

SEC as a public company under the Securities Exchange 

Act of 1934 



 JOBS Act Impact on IPOs 
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What is an emerging growth company? 

 

 An emerging growth company (EGC) is an issuer that had total annual 

gross revenues of less than $1 billion (as such amount is indexed for 

inflation every 5 years by the SEC) during its most recently completed fiscal 

year. 

 

 An issuer is NOT an EGC if the first sale of common equity securities 

pursuant to an effective registration statement under the Securities Act of 

1933 occurred on or before December 8, 2011. 

 

 The term ‘‘initial public offering ’’ means the first sale of common equity 

securities of an issuer pursuant to an effective registration statement under 

the Securities Act of 1933. 
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How long can an issuer be  

an emerging growth company? 

 

 An EGC  shall continue to be deemed an EGC until the earliest of: 

 

• the last day of the fiscal year of the issuer during which it had total annual 

gross revenues of $1 billion or more; 

• the last day of the fiscal year following the 5th anniversary of the date of the 

first sale of common equity securities pursuant to an effective registration 

statement; 

• the date on which such issuer has, during the previous 3-year period, 

issued more than $1 billion in non-convertible debt; or 

• the date on which such issuer is deemed to be a “large accelerated filer” 

(i.e., public float of $700 million or more). 
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What types of companies do not qualify as 

an emerging growth company?  

 

 The following companies would not qualify as an EGC: 

 

• an asset-backed securities issuer; 

• an investment company registered under the Investment Company Act; and 

• a company that is a successor to the company’s Exchange Act reporting 

obligations where the predecessor was not eligible to be an EGC because 

its first sale of common equity securities pursuant to a registration statement 

occurred on or before December 8, 2011. 
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What is the new IPO process for  

an emerging growth company? 

13 

 

Oral or written communications 
(“testing the waters”) with qualified 
institutional buyers  (Rule 144A) or 
institutions that are accredited investors 
prior to or after filing the registration 
statement 
 

Publication of research report s about  
an EGC in an IPO process either prior to 
or after filing  the registration statement 
 

Confidential  submission of draft 
registration statements with the SEC 
(secure email system) -- public filing not 
later than 21 days prior to the road show 
or, if no road show, 21 days  before the 
effectiveness of the registration statement 

IPO for an 
EGC 

 

Gun- jumping problems: 

 

 

 

 

No pre-deal research reports 

 

No confidential submission , except 
for certain foreign private issuers  

 

IPO for a 
non-EGC 



What are disclosure modifications created  

for an emerging growth company? 

Two years of financial              
statements (+ MD&A) 

Two years of selected 
financial data 

No need to comply with any 
new or revised financial 
accounting standard until 
a private company is 
required to comply with it, 
provided such standard 
applies to private companies 

IPO for an 
EGC 

Three years of financial 
statements (smaller 
reporting company – 2 
years) (+MD&A) 

Five years of selected 
financial data (n/a to 
smaller reporting 
companies) 

IPO for a 
non-EGC 
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What are disclosure modifications created  

for an emerging growth company? 

 

 

No Say-on-Pay Vote 

No Frequency of Say-on- 
Pay Vote (Say-When-on-
Pay) 

 

No Golden Parachute Vote 

 

No Pay for Performance 
Disclosure (information that 
shows the relationship 
between executive 
compensation actually paid 
and the financial 
performance of the issuer) 

 

An EGC 

Say-on-Pay Vote (smaller 
reporting company:  the first 
meeting of shareholders at 
which directors will be elected 
occurring on or after January 
21, 2013) 

Say-When-on-Pay Vote (see 
above) 

Golden Parachute Vote 

No Pay for Performance 
Disclosure (need SEC rules) 

Not an EGC 
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What are disclosure modifications created  

for an emerging growth company? 

 

 

 

 

 

No  disclosure of the ratio 
of the median of the 
annual total 
compensation of all 
employees of the issuer, 
except the CEO, to  the 
annual total 
compensation of the CEO 

 

Item 402 disclosure as for 
a smaller reporting 
company (no CD&A; 2 
years v. 3 years; less tables 
and narrative  disclosure) 

 

 

 

 

An EGC 

No disclosure 
of the ratio 
(need SEC 
rules) 

 

Full Item 402 
disclosure 
unless it’s a 
smaller reporting 
company 

Not an 
EGC 
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What are disclosure modifications created  

for an emerging growth company? 

No auditor attestation of 
management’s evaluation 
of the effectiveness of 
internal control over 
financial reporting under 
Section 404(b) of the 
Sarbanes-Oxley Act 

 

No auditor rotation if the 
PCAOB adopts such 
rules 

An EGC 

One year 404(b) grace 
period after the IPO 

No auditor attestation 
for smaller  reporting 
companies 

No auditor rotation 

 

Not an EGC 
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Can an emerging company opt in 

and out of an EGC status? 
 If an EGC chooses to comply with various standards to the same extent that 

a non-EGC is required to comply with such standards, the EGC: 

 

• must make such choice at the time the company is first required to file a 

registration statement, periodic report, or other SEC report and notify the 

SEC of such choice; 

• may not select some standards to comply with in such manner and not 

others, but must comply with all such standards to the same extent that a 

non-EGC is required to comply with such standards; and 

• must continue to comply with such standards to the same extent that a non-

EGC is required to comply with such standards for as long as the company 

remains an EGC. 
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 While making the IPO process more attractive for emerging growth 

companies is one of the primary goals of the JOBS Act, the Act also 

includes a number of reforms intended to expand opportunities for 

companies that do not qualify as emerging growth companies or that 

desire to remain private to raise capital in private or small public 

offerings.  These reforms include: 

 

– relaxing restrictions on general solicitations and advertising in 

certain private offerings; 

 

– increasing the threshold of shareholders of record for triggering 

a company’s obligation to register and file reports with the SEC; 

and  

 

– permitting companies to raise up to $1 million in any 12-month 

period in “crowdfunding” transactions. 

 

Expanding Opportunities to Raise Capital  

in Non-Registered Offerings 
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General Solicitations and Advertising in Private Offerings   
 

 Rule 506 - exemption from the registration requirements under 

federal and state securities laws for offers and sales of securities in 

private offerings meeting certain conditions.   

 

– unlimited dollar amount   

 

– “accredited investors” and up to 35 non-accredited investors 

 

– exempt from registration under Section 4(2) of the Securities Act of 1933, 

as amended (Securities Act), which exempts offerings by an issuer “not 

involving any public offering” 

 

 Prior to the JOBS Act, offers could not be made by any form of 

general solicitation or general advertising (advertisement, article, 

notice or other communication published in any newspaper, 

magazine or similar media, or broadcast over television or radio)   

 

© 2012 Venable LLP 
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General Solicitations and Advertising in Private Offerings   

(Continued) 

 
 The JOBS Act permits an issuer to engage in general solicitations or 

general advertising in Rule 506 offerings of securities 

– the issuer must take reasonable steps to ensure that all of the 

purchasers of securities in such offering are “accredited 

investors” which is generally defined to include certain 

sophisticated and high net worth investors.   

 The JOBS Act also authorizes the use of general solicitations and 

general advertising in offerings of eligible securities under Rule 

144A, so long as the securities are resold only to persons that the 

seller reasonably believes are “qualified institutional buyers” (QIBs).1  

 Expands the flexibility of issuers and sellers to market private 

offerings and resales of securities under these rules - use of Internet 

and social media.     

 

© 2012 Venable LLP 
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General Solicitations and Advertising in Private Offerings   

(Continued) 

 Section 201(b) of JOBS Act - Amends Section 4 of the Securities 

Act to provide that offers and sales of securities exempt under the 

revised Rule 506 shall not be deemed public offerings under the 

federal securities laws “as a result of general advertising or general 

solicitation.”  

 

 The JOBS Act directs the SEC to amend Rules 506 and 144A no 

later than 90 days after the date of enactment of the JOBS Act. 

– Until the new rules are adopted, Rule 506 and 144A offerings 

should continue to implement “customary procedures”  

 

 

© 2012 Venable LLP 
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General Solicitations and Advertising in Private Offerings   
(Continued) 

 Section 201(c) of JOBS Act - exemption from registration as broker-

dealer under Section 15 of the Securities Exchange Act of 1934, as 

amended (Exchange Act) for certain activities in Rule 506 offerings: 

 

• Maintaining a platform or mechanism for offerings 

• Co-investing in securities 

• Providing ancillary services (due diligence/documentation) 

 

– Limits on exemption: 

• no compensation in connection with the purchase or sale of the 

securities 

 

• no possession of customer funds or the securities 

 

• no statutory disqualification – Section 3(a)(39) of Exchange Act 

 

© 2012 Venable LLP 
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General Solicitations and Advertising in Private Offerings   

(Continued) 

 Accredited Investors – all purchasers in offerings involving general 

solicitations or general advertising must be “accredited investors.”  

• Regulation D and Rule 506 provide that a purchaser will be deemed to be 

an accredited investor for purposes of a Rule 506 offering if the issuer 

reasonably believes  the purchaser is an accredited investor.   

• The JOBS Act provides that issuers engaging in general solicitations or 

general advertising in a Rule 506 offering will need to take reasonable 

steps to verify that all purchasers are accredited investors.   

• SEC rulemaking will determine whether “reasonable steps” will require 

more than historical market practices for satisfying the “reasonable belief” 

standard.   

• Issuers and intermediaries may need to revise screening procedures. 

 QIBs – Offerings under the revised Rule 144A will still only require a 

reasonable belief that the purchasers are QIBs 

• Rule 144A includes a list of certain methods sellers may rely upon in 

determining whether a purchaser is a QIB 

 

© 2012 Venable LLP 
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General Solicitations and Advertising in Private Offerings   

(Continued) 

 Additional Considerations 

 

– The JOBS Act does not affect the application of anti-fraud provisions of 

the federal securities laws. 

– For certain offerings, general solicitation or general advertising activities 

may not contribute significantly to the marketing of the offering. 

– The JOBS Act does not, by its terms, apply to any private placements 

conducted under Section 4(2) or Section “4(11/2)” of the Securities Act 

other than those conducted in reliance on Rule 506 or Rule 144A. 

– The Act does not require revisions to Regulation S, which does not permit 

certain directed selling efforts in the U.S.   

– Securities sold under Rule 144A are not necessarily “covered securities” 

exempted from blue sky laws under Section 18 of the Securities Act.  

 

© 2012 Venable LLP 



27 

Exchange Act Registration Thresholds 

 

 Section 501 of the JOBS Act amends Section 12(g)(1) of the 

Exchange Act - an issuer must register a class of equity securities 

under the Exchange Act within 120 days after its fiscal year end if on 

the last day of that fiscal year: 

 

– Its total assets exceed $10 million. 

 

– The class of securities is held of record by either:  

• 2,000 persons; or 

• 500 persons who are not accredited investors  

 

 This amendment to Section 12(g)(1) is immediately effective. 

 

   

 

© 2012 Venable LLP 
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Exchange Act Registration Thresholds 

(Continued) 

 Calculation of Record Holders 

– Securities issued under an employee compensation plan in a transaction 

exempt from registration are not considered to be "held of record" for 

purposes of the record holder calculation under Section 12(g). 

• the SEC must adopt rules providing a safe harbor - issuers can 

begin now excluding these holders from their record holder 

calculations 

– Securities issued under the crowdfunding exemption in new Section 4(6) 

of the Securities Act (Title III of the JOBS Act) also are excluded from the 

record holder calculation. 

• the SEC must adopt rules implementing this exclusion of 

crowdfunding securities within 270 days after the date of enactment 

– Beneficial owners still are not included in the calculation. 

 

– See FAQ issued by SEC on April 11, 2012 

 

© 2012 Venable LLP 
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Practical Implications for Private Offerings 

 

 Expands ability to reach out to potential investors and market 

offerings (Internet; social media) 

 

 Allowing general solicitations and increasing the shareholder 

threshold provides greater flexibility to raise capital in large Rule 506 

offerings: 

– unlimited offering amounts; 

– large number of investors; 

– no SEC review of substantive disclosures; 

– no state regulation. 

 

 May facilitate secondary market trading of private company securities 

 

© 2012 Venable LLP 
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Crowdfunding 

 Crowdfunding: What is it?  

– capital-raising strategy pursuant to which an issuer raises capital from a 

large pool of small investors   

– Requires registration or an exemption from registration 

• traditional exemptions are often unavailable or difficult to take 

advantage of in the crowdfunding context 

 Title III of JOBS Act  

– Section 4(6) of the Securities Act - permits certain issuers to raise up to 

$1 million within any 12-month period in a crowdfunding offering without 

registration under federal or state securities laws.   

– The SEC is required to adopt rules implementing the crowdfunding 

provisions within 270 days after the enactment of the Act.   

• Offers or sales of securities purporting to rely on the crowdfunding 

exemption before the SEC adopts final rules are unlawful under the 

federal securities laws.   

– The dollar thresholds under the crowdfunding exemption are subject to 

adjustment by the SEC at least once every five years. 

 

 

© 2012 Venable LLP 
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Crowdfunding 

(Continued) 

 The crowdfunding exemption is not available to: 

– Non-U.S. issuers 

– Reporting companies 

– Investment companies or companies excluded from the definition of 

investment company by Section 3(b) or 3(c) of the Investment Company 

Act of 1940 

– issuers and intermediaries disqualified pursuant to rules to be adopted by 

the SEC 

 There are limits on the amount purchased by investors. 

 Crowdfunding transactions must be conducted through a broker or 

funding portal that complies with the requirements of Section 4A(a) 

of the Securities Act. 

 Additionally, the issuer will need to comply with certain disclosure 

and filing requirements under Section 4A(b) of the Securities Act.   

 

© 2012 Venable LLP 
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Crowdfunding 

(Continued) 

 Limitations on investment amounts:    

– Investors with an annual income or net worth of less than 

$100,000 would be limited to investing the greater of $2,000 or 

5% of the investor’s annual income or net worth in the company 

within any 12-month period. 

– Investors with an annual income or net worth equal to or more 

than $100,000 would be limited to investing 10% of the 

investor’s annual income or net worth, not to exceed a 

maximum amount of $100,000, in the company in any 12-month 

period.  

– A natural person’s income and net worth are calculated using 

the SEC rules used to measure the income and net worth of an 

accredited investor. 

 

© 2012 Venable LLP 
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Crowdfunding 

(Continued) 

 Section 4A(a) of the Securities Act - an exempt crowdfunding 

transaction must be conducted through a broker or funding portal 

 The JOBS Act adds the term "funding portal" to the defined terms 

under Section 3(a) of the Exchange Act - any person acting as an 

intermediary in a crowdfunding transaction that does not 

– Offer investment advice or recommendations; 

– Solicit purchases, sales or offers to buy the securities offered or 

displayed on its website or portal; 

– Compensate employees, agents or others for such solicitation or based 

on the sale of securities displayed or referenced on its website or portal; 

– Hold, manage, possess or otherwise handle investor funds or securities; 

or   

– Engage in such other activities as the SEC may determine appropriate. 

 The funding portals will be: 

– subject to the examination, enforcement and other rulemaking authority 

of the SEC; and 

– a member of a national securities association registered under Section 

15A of the Exchange Act (currently only FINRA). 

 
© 2012 Venable LLP 
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Crowdfunding 

(Continued) 

 Obligations of broker/funding portal intermediaries in crowdfunding 

transaction: 

– Ensure that each investor reviews certain information and confirms certain 

understandings about the risks of the transaction  

– Take measures to reduce the risk of fraud (background checks on the officers, 

directors and 20% shareholders) 

– No later than 21 days before the first day on which securities are sold to any investor 

(or such other period that the SEC establishes), provide the SEC and potential 

investors with certain required disclosures of the issuer 

– Ensure that the issuer may only receive the offering proceeds when the aggregate 

capital raised from all investors equals or exceeds a targeted offering amount, and 

permit all investors to cancel their commitments to invest 

– Take such actions as the SEC may require by rule to ensure investors do not 

purchase crowdfunding securities in excess of prescribed limits  

– Comply with any privacy or protection of information requirements the SEC adopts 

– Not compensate promoters, finders, or lead generators for providing personal 

identifying information for potential investors 

– Prohibit its directors, officers, or partners (or any similar person) from having any 

financial interest in an issuer that uses its services 

© 2012 Venable LLP 
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Crowdfunding 

(Continued) 

 Obligations of issuer in crowdfunding transaction - Section 4A(b) of 

the Securities Act requires each crowdfunding issuer to file with the 

SEC, provide to investors and the broker or funding portal, and 

make available to potential investors, certain information: 
– name, legal status, physical address and website address 

– names of its directors, officers and 20% stockholders  

– a description of its business and anticipated business plan 

– a description of its financial condition and certain financial disclosures that include the 

following, depending on the level of crowdfunding activity undertaken by the issuer 

during the preceding 12 months: 

• income tax returns for the most recently completed year and financial 

statements certified by the principal executive officer;   

• financial statements reviewed by a public accountant that is independent of the 

issuer; or 

• audited financial statements 

– a description of the intended use of the proceeds 

– information about the target offering amount 

– the price to the public of the securities or the method for determining the price 

– certain information about the ownership and capital structure of the issuer 

© 2012 Venable LLP 
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Crowdfunding 

(Continued) 

 Obligations of issuer in crowdfunding transaction: 
– At least once a year, crowdfunding issuers must also file with the SEC and provide to 

investors its financial statements and reports of its results of operations, in 

compliance with rules to be adopted by the SEC. 

– Issuers may not: 

• advertise the terms of the crowdfunding offerings, except for notices directing 

investors to the funding portal or broker; or  

• compensate any third party to promote crowdfunding offerings through 

communication channels provided by a broker or funding portal unless that 

broker or portal complies with rules adopted by the SEC to ensure the third 

party clearly discloses such compensation. 

 Limitations on transfer - securities issued in a crowdfunding offering 

may not for one-year after purchase be transferred by the purchaser 

unless transferred: 
– to the issuer, 

– to an accredited investor, 

– as part of an SEC-registered offering, or  

– to a family member of the purchaser in connection with the death or divorce of the 

purchaser or other similar circumstance. 

 

 

 

 

© 2012 Venable LLP 
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Crowdfunding 

(Continued) 

 Liability – an investor in a crowdfunding offering may bring an action 

against the issuer under Section 4A(c) for rescission or damages 
– The issuer will be held liable for written or oral material misstatements or omissions in 

accordance with Section 12(b) and Section 13 of the Securities Act 

– For purposes of determining liability in a crowdfunding offering, the term issuer 

includes any person who: 

• is a director or partner of the issuer, 

• is a principal executive officer, principal financial officer, controller or principal 

accounting officer of the issuer, or   

• offers or sells securities in the offering. 

 

 State Law Considerations 
– The JOBS Act amends Section 18(b)(4) of the Securities Act to classify securities 

sold under the crowdfunding exemption as covered securities, exempting them from 

state blue sky registration requirements.  

– States may take anti-fraud enforcement actions. 

– States are limited in their ability to regulate registered funding portals. 

© 2012 Venable LLP 
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Crowdfunding 

(Continued) 

 Practical Implications of Crowdfunding Exemption 

– may benefit smaller companies and early stage startups that 

cannot access traditional capital market and venture capital 

financing 

– due to fraud concerns, Congress included restrictions and 

reporting requirements that could make complying with the 

crowdfunding exemption expensive and time consuming  

– may create a new class of investors with varying levels of net 

worth and sophistication 

– existing brokers and new funding portals will need to modify or 

develop procedures to comply with the requirements set out in 

the JOBS Act and the rules to be adopted by the SEC – these 

intermediaries will be responsible for a substantial portion of the 

investor protection in these transactions 

 

© 2012 Venable LLP 
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JOBS Act 

The act, whose initials stand for Jump-Start Our Business Start-Ups, is a 

combination of several bills, each addressing separate issues for small businesses. 

• H.R. 3606 involves the creation of a new category of issuer called an “Emerging 

Growth Company” 

• H.R. 2940 eases restrictions on soliciting investors 

• H.R. 2930 allows for so-called “crowdfunding” structures 

• H.R. 1070 increases the availability and breadth of Regulation A exemptions 

• H.R. 2167 increases the shareholder registration requirement threshold from 500 

to 1,000 

• H.R. 4088 increases the number of shareholders that can invest in community 

banks from 500 to 2,000 

 

The issues of most importance to sub-$50 million issuers are H.R. 3606, 2940, 

2930, and 1070. 

JOBS Act and Sub-$50 million Issuers 
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H.R. 3606 

• H.R. 3606 creates a new category of issuers called “Emerging Growth 

Companies” (“EGC”s), defined as those with less than $1 billion in annual 

revenues, which are allowed to submit their documents to the SEC for 

confidential reviews and wait until 21 days before their IPO roadshow to make 

a public filing. 

 

• Since the law went into effect on April 5th 2012, around 30 companies have 

submitted confidential plans for IPOs, and presumably some among them are 

sub-$50 million issuers. 

 

• The 30 confidential IPO filings compares to just 20 companies that have 

submitted public IPO filings to the SEC since April 5. That represents a 73% 

decline in public IPO filings from the same period a year earlier, when 75 had 

made public IPO filings. 

Source: Wall Street Journal 

Emerging Growth Companies 
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H.R. 3606 (Cont.) 

• An EGC can retain its status for five years, until it exceeds $1 billion in annual 

gross revenue, or until it becomes a large accredited filer.  

 

• H.R. 3606 maintains investor protections such as mandatory auditing and 

internal controls requirements. 

 

• Examples of requirements that are relaxed for this new class of issuers include 

compliance with Section 404(b) of Sarbenes-Oxley Act, only having to provide 

audited financials for the past 2 years pre-IPO, delaying “say on pay” 

requirements of Dodd-Frank, as well as allowing pre-filing communications 

with QIBs and Accredited Investors. 

 

• Taken together, the H.R. 3606 components of the JOBS Act remove a lot of 

the stress and headaches of accessing public markets for smaller issuers, and 

should spur an increase in sub-$50 million issuances. 

Relaxed Compliance Requirements 
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H.R. 2940 

• H.R. 2940 has removed a portion of Rule 506 of Regulation D requirements 

that prohibited “general solicitation or advertising to market” securities if all 

ultimate investors are accredited. 

 

• This allows sub-$50 million companies to reach a larger audience in a more 

cost-effective manner as they are no longer restrained by personal 

relationships to access capital. 

Elimination of Rule 506 
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H.R. 2930 

• H.R. 2930 removed restrictions that prevented “crowdfunding” so 

entrepreneurs can raise equity capital from a large pool of small investors who 

may or may not be considered “accredited” by the SEC. 

 

• H.R. 2930 allows companies to pool up to $1 million from investors without 

registering with the SEC, or up to $2 million if the company provides investors 

with audited financials.   

 

• Individual contributions are limited to $10,000 or 10% of an investor’s annual 

income, whichever is less. 

 

• Currently, less than one percent of U.S. small businesses receive Angel 

investments. By introducing crowdfunding, the Act is designed to provide a 

streamlined access to capital for burgeoning companies. 

 

Source: Wall Street Journal 

Crowdfunding Increases Access to Capital for Small Issuers 
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H.R. 1070 

• Regulation A governs small offerings and allows the issuer to file a simplified 

registration statement and offering statement with the SEC instead of the 

lengthier standard registration process. 

 

• H.R. 1070 increases the offering threshold for companies exempted from SEC 

registration from $5 million to $50 million, the first such threshold raise in 

nearly 20 years.   

 

• H.R. 1070 also eliminates blue sky laws for such offerings, meaning that states 

cannot require their own registrations and create an unnecessary burden on 

small issuers looking to raise funds. 

 

• Taken together, the legislation is designed to make it easier for a larger 

number of small businesses to go public under Regulation A. 

 

Regulation A Expansion 
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H.R. 1070 (Cont.) 

• Regulation A has been considered under-utilized because it previously had too 

low of an offering threshold ($5 million), and because states could still enforce 

blue sky laws that required lengthy registration at the state level. 

 

• The substantial threshold increase, coupled with the easing on state blue sky 

laws, should lead to a substantial increase in the use of Regulation A among 

sub-$50 million issuers. 

 

Future of Regulation A Issuers 
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History of sub-$50 million IPO’s 

Source: “Hope for the Small IPO Market?” Grant Thorton. June 2011. 

“The bill is one of the first steps toward encouraging small businesses to 

access U.S. stock markets for the growth capital that will spur innovation, 

generate jobs and revitalize the U.S. economy.” 

Combating a Downward Trend 
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PIPEs and Reverse-Mergers 

• Private Investment in Public 

Equity (“PIPE”) and Reverse-

Merger transactions are common 

among Regulation A, Regulation D, 

and Rule 144A participants. 

 

• While the number of PIPE/Reverse 

Merger transactions has been 

declining in recent years, the 

JOBS Act  should stimulate 

demand for these types of 

transactions typically utilized by 

sub-$50 million issuers. 

 

 

Jumpstarting a Market 

Source: Capital IQ. 
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Stockbox: A JOBS Act Story of a sub-$50 million Issuer 

• “We were able to open the store in only a few months because of our 

supporters: community groups welcomed our concept with open arms; local 

non-profits and government offices helped with outreach and 

implementation; and we raised much of our funding via a donation-based 

crowdfunding campaign.”  

• “This online fundraising platform allowed us to share our story and develop 

an even wider range of support, collecting almost 200 donors from Seattle 

and other cities, who contributed more than $21,000 in 45 days.” 

• “The JOBS Act will expand opportunities for Stockbox and other startups to 

raise funds through similar crowdfunding websites – not just donations but 

true investments.” 

• “Stockbox sees these new options as powerful tools in building relationships 

with investors who are interested in supporting community-based businesses, 

as opposed to the traditional venture capitalist format.” 

• “This will help us reach more people and raise more funds from ordinary 

Americans (not just the wealthy “accredited” investors currently allowed to 

invest in most private companies) in a way that is in line with our company’s 

mission.” 

Source: “Startup Stories: JOBS Act Expands Opportunities for True Investments.” White House Blog. 

Stockbox Successfully Sourced Funding with Online-based Crowdfunding 

• Stockbox is a small-format grocery store set up in urban areas to deliver fresh foods 
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Matthew Johnson 
Managing Partner 

 

mjohnson@redcapgroup.com 

310 696 4004 

 

Matthew Johnson is a Managing Partner at Redwood Capital, bringing over twenty years of investment banking and 

executive operational experience to the Redwood team. Mr. Johnson worked previously in investment banking as a 

Managing Partner of Gemini Partners, an investment bank he co-founded, and before that at Prudential Securities and 

Credit Suisse First Boston as a Vice President in corporate finance, M&A and high yield in New York. He completed over 

fifty transactions with a total economic value in excess of $10 billion including many cross-border transactions, in 

particular in Latin America. Prior to founding Gemini Partners, Mr. Johnson was CFO of a Los Angeles-based healthcare 

software company that he helped grow from $10 million in revenue to over $100 million and successfully exited. Mr. 

Johnson is also a board member of several companies funded through Redwood, and is a member of the Young Presidents’ 

Organization (“YPO”). Mr. Johnson holds an M.B.A. from the Kellogg School of Management, Northwestern University and 

his B.A. from Bucknell University.  

Nathan Johnson 
Managing Partner 

 

njohnson@redcapgroup.com 

310 696 4005 

Nathan Johnson is a Managing Partner at Redwood Capital, bringing over twenty years of investment banking, international 

finance, and turnaround operational experience. Most recently, Mr. Johnson served as Managing Partner at Gemini 

Partners, an investment bank he co-founded. Before that, Mr. Johnson served as an executive with several investor backed 

companies by JP Morgan Partners working specifically on financial and operational turnarounds. In addition, Mr. Johnson 

worked at General Motors Corporation in their New York Treasury Office serving as Director of Overseas Corporate Finance, 

focusing on buy outs, divestitures and operational turnarounds in Latin America and Asia. Previously, he served as a Vice 

President in the investment banking group of Deutsche Bank. Additionally, he is Chairman of Telscape Communications. Mr. 

Johnson holds an M.B.A. from the Wharton School of Business and an M.A. in International Studies from the Lauder Institute 

at the University of Pennsylvania, and received his B.A. from Bucknell University.  

Redwood Team Bios 
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Martial Chaillet 
Chairman of the Board 

 

mchaillet@redcapgroup.com 

+41 22 839 72 47 

 

Mr. Chaillet is Chairman of the Board of Redwood Capital Group and leads Redwood's office in Geneva, Switzerland. In 

addition, Mr. Chaillet is the General Partner of MediaWin & Partners, a private investment firm based in Geneva. Mr. 

Chaillet has been researching and managing investments in both small and large cap companies for thirty years and is a 

recognized expert in the media sector.  Prior to founding MediaWin, Mr. Chaillet was a Senior Vice President of Capital 

Research and Management, the mutual fund arm of the Capital Group, one of the largest financial institutions in the world. 

During his time at the Capital Group, Mr. Chaillet co-managed several funds including the Euro Pacific Growth Fund, the 

SMALLCAP World Fund, and the American Variable Insurance Intl and Global Growth Funds. From 1998-2002, Mr. Chaillet 

managed funds totaling between $4 - $6 billion. He was awarded the title Morningstar Fund Manager of the Year in 1999.   

Mr. Chaillet holds a Degree in Econometrics from the University of Geneva and is a Graduate with honors of the Swiss 

Technical School.  

Gregory Bedrosian 
CEO & Managing Partner 

 

gbedrosian@redcapgroup.com 

212 508 7111 

Gregory Bedrosian, co-founder, CEO & Managing Partner of Redwood Capital Group, is responsible for the overall strategic 

direction and management of Redwood Capital and takes an active role in the firm's relationships across the corporate and 

investment communities. He is a seasoned investment banker and private equity investment professional with experience 

spanning companies and transactions across the US, Europe and emerging markets.  Prior to the formation of Redwood 

Capital, Gregory was a co-founder of Renaissance Capital, a leading investment bank focused on the emerging markets of 

Russia, Eastern Europe, Asia and Africa and co-founder and General Partner of The Sputnik Funds, a $1 billion private 

equity investment firm focused on the media, communications and energy sectors. Gregory began his career in the 

merchant banking department of Credit Suisse First Boston in London and the leverage buyout group of Salomon Brothers in 

New York.  Gregory is an active member of several foreign policy organizations including the Council on Foreign Relations 

(New York) and Chatham House (London). He serves on boards of educational institutions including the Harvard Business 

School Alumni Board of Directors and the Penn Engineering Dean's Advisory Board. During his career, Gregory has served on 

numerous corporate boards across the US and Europe. Gregory currently sits on the Board and Investment Committee of a 

$100 million non-profit endowment fund and he serves on the Town of Greenwich finance board (the BET), which provides 

oversight for the Town's financial affairs including its $350 million annual budget.  Gregory holds an MBA from Harvard 

Business School and a Bachelor of Science in Economics from the Wharton School of the University of Pennsylvania.  

Redwood Team Bios 



- 
 C

 O
 N

 F
 I
 D

 E
 N

 T
 I
 A

 L
  
- 

53 

Redwood Capital Group is an investment banking firm serving the technology, communications 

media, business services and other growth industries.  The firm focuses on mergers & 

acquisitions, corporate finance, restructuring and valuation advisory services for its clients 

worldwide. 

 
 

New York   

 

885 Third Avenue 

25th Floor 

New York, NY 10022 

Telephone:  +1 212 508 7100 

Fax:  +1 212 508 7102 

London 

 

The Cobalt Building 

19-20 Noel Street 

London W1F 8GW 

Telephone: +44 (20) 7763 5800 

Fax: +44 (20) 3031 1233 

  

www.redcapgroup.com 
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Los Angeles 

 

10900 Wilshire Blvd 
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Los Angeles, CA 90024 

Telephone:  +1 310 696 4001 

Fax:  +1 310 507 0263 

 

Baltimore 

 

 

503 Albemarle Street 

Baltimore, MD 21202 

Telephone:  +1 410 775 5060  

Geneva 

 

17 rue du Cendrier 

1202 Geneva 

Switzerland 

Telephone: +41 (22) 839 72 47 
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