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The Jumpstart Our Business Startups Act or the 
“JOBS Act”: Reducing Regulation on Public 

and Private Offering and Its impact on Capital 
Formation and Investor Protection 



What is Crowdfunding? 

Common Understanding: 
“Bringing together projects & 

money on the internet” 
 

Really that is: 
“Crowdsourcing!” 



Internet “Portals” 

DATING SITES 

Boy                 Girl 
 
 

Investment                $$$ 
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1. Crowdfunding Title III 
(start-ups / $1m limitation) 

2. Reg D General Solicitation 
(unlimited $ -- investor restrictions) 

3. Reg A+ 
($50m – mini registered offering) 
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Capital Raising Online While Deterring 
Fraud and Unethical Non-Disclosure Act of 
2012 (Otherwise Know as “Crowdfunding”) 

 

 
 

SEC ADOPTED Rules October 30, 2015 



“Why Obama’s JOBs Action Couldn’t Suck Worse” 

®  

As we all know, an authoritative 
source for all things financial 

“In fact, one could say this law is not just a sweeping piece of 
deregulation that will have an increase in securities fraud as an 
accidental, ancillary consequence. No, this law actually appears to 
have been specifically written to encourage fraud in the stock 
markets.” 



• Permits a private company to sell securities in small amounts to large 
numbers of investors that are not accredited over a 12-month period 

• Offer and sale will be exempt from state registration 

• No public reporting requirements 

• Aggregate dollar amount limited to $1 million over a 12-month period  

• Two methods, donation based and investment based 

• Sold thru Portals 
 

 



 
 



Limitations on Investors 

If annual income or net worth is less $100k  
maximum investment $2,000 or 5% 

If greater than $100k, 10% 
In any event max 12 month period $100k 

 



Reg        Offering  
Elimination of Prohibition on General Solicitation and 

General Advertising in Regulation D 506 Offering 

• JOBs Act provides that, so long as all purchasers in a 
Rule 506 offering are accredited investors, there are 
no more prohibitions on general solicitation and 
general advertising of such securities offerings. 

• No limit on amount raised.  

• Accredited Investors Only -- Issuers must take 
“reasonable steps” to verify. 



News Flash: 
 
Reg D offering the same as always. 

• Same Exemptions 
• Same Disclosure 

What has changed is method of sale 
• Portals   > 
• Newspapers    > PUBLIC SOLICITATION  
• Website   > 

 



LLC Interest Security  

Combination Investor/Financing  

Investors provide required equity 

Investors prioritize return 

Manager control over 
development 

 

Development 

LLC 
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Investor 
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Investor 
Single Purpose LLC 

No Control 

$50K 
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$50K 

5% Membership 

$50K 
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$50K 

5% Membership 

Now you can find investors through an Internet Portal 



Regulation  

• JOBs Act amends Section 3(b) of the Securities Act by requiring the SEC to 
add, by rule or regulation, a new exempt security that provides for the 
following: 

This is a minor registered offering 
�¾The aggregate offering amount of all securities offered and sold 

within the previous 12 months may not exceed $50 million 
(formerly $5m) 

�¾Such securities may be offered and sold publicly, i.e. internet 
portals 

�¾Such securities may be freely traded by investors 
�¾Section 12(a)(2) civil liability provisions will be applicable to any 

person offering or selling such securities (anti-fraud) 
�¾Can be sold to non-accredited investors 
�¾The issuer must file audited financial statements with the SEC 

annually 



Anti-Fraud Provisions 
Apply Across the Board  

• The JOBs Act specifically authorizes an investor in a 
crowdfunding transaction to bring a civil action 
against an issuer for material misstatements or 
omissions in disclosures provided to investors. Such 
an action is subject to the provisions of Section 12 
(b) and Section 13 of the Securities Act. Anti-fraud 
provisions also continue to apply to Reg A and Reg D.  
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Disclosure/What is Required 

1. Tell about Deal 

2. Tell about Owners and Experience 

3. Tell about Risks 

4. Tell about Finances and Returns 

Private Placement Memo Rule 502 



Don’t Try This At Home  

I am not proposing that you 
sell securities 

This is simply a tool that you 
can recommend to your 

clients to fill the equity gap! 



Regulation             Offerings 

& 
Funding Portals  

in Action! 
 



The Commercial Real Estate 
Investor Platform

©  2015 CrowdStreet, Inc. All rights reserved.



©  2015 CrowdStreet, Inc. All rights reserved.

¥Formed in March 2013

¥Launched marketplace 
in April 2014 and SaaS 
platform in May 2015

¥Team of 10!

¥HQ in Portland, OR

CrowdStreet  
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Commercial Real Estate 
Investing Has EvolvedÉ

Existing consumer 
investment behavior and 
expectations are migrating 
to online

Technology advancements 
enable complete automation 
Ôtried and trueÕ ofßine 
processes

Regulatory changes open 
opportunity for Ògeneral 
solicitationÓ
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¥Investor can provide 
basic proÞle and 
contact information

Investor ProÞle Setup
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¥Following 
registration, Investor 
indicates 
accreditation status

¥Investor accepts 
terms of use

Investor VeriÞcation
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¥Investor can enter 
investing 
preferences

¥Enables you to 
create deeper 
relationship with 
investor and align 
suitable projects

Investor Preferences



©  2015 CrowdStreet, Inc. All rights reserved.

¥Investors easily view 
current offerings and 
key details

Investor View

Current Offerings
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¥Investors view key 
metrics, images, cap 
stack, and access to 
investors and 
diligence documents

Investor View

Detailed Listing
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¥Overview of the 
investment, transaction 
summary, and cash 
ßow

Investor View

Detailed Listing
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¥Property speciÞc 
items (tenant 
overview, business 
plan, etc)

Investor View

Detailed Listing
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¥Leadership team and 
newsworthy items

Investor View

Detailed Listing
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¥Click ÒInvest NowÓ 
when Investors are 
ready to submit their 
investment offer 

Investor View

Detailed Listing
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¥Enters desired 
investment amount 
to begin a simple 4-
step online 
transaction process

1.Submit offer
2.Documentation
3.Accreditation
4.Funding

Investor View

Transaction Center
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¥ÔMy InvestmentsÕ lists 
InvestorÕs portfolio

¥Used to access a 
custom Investor 
Room per project

¥Also used to review 
investment details

My Investment
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¥Investors gain access 
to a private Investor 
Room containing:

1. Emails
2. Closing docs
3. Offer details
4. Updates & K1s
5. Distributions
6. Performance 

charts

Investor Room
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Management Portal
Used to manage Investors, Leads, Offers, closings, 

documents and distributions.  Centralized 
management and engagement with investors 

including sending emails and tracking all activity.

Sponsor Dashboard and Management Portal



Total Marketplace Funding

$19M

Total Investor Equity

$719.2M
Project Value

Posted on 
Marketplace

$140.4M

©  2015 CrowdStreet, Inc. !
All rights reserved.

Registered Accredited !
Investors

Avg. Investment Size

3,000+ $55,000

Funded !
Projects

14

Active
Projects

13

CrowdStreet Marketplace



What we have learned. Acquiring new investors is 
challenging and 
geographically constrained

Managing investors is no 
small undertaking!

Fundraising from existing 
investors is a cumbersome 
process



©  2015 CrowdStreet, Inc. All rights reserved.

A comprehensive, end-to-end 
software as service fundraising 
and investor management 
platform.

Introduced in May 2014 - Sponsor Direct
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¥List their current 
offerings

Investor View

SponsorÕs Website
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¥Provide their 
investors all 
investment details 
and option to invest 
online

Investor View

SponsorÕs Website
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We work with any !
existing website

Most of our sponsors are up and running in less than 2 weeks
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Dan Carter
Founder / Owner

Windmill Investments

Jasmine Nazari
Investor Relations

Urban Green



Questions? 

Tore Steen 
CEO, Co-Founder 
CrowdStreet, Inc. 
503.347.0532 
tore@crowdstreet.com   
 

Legal Disclaimer 
 

No legal or other professional advice is expressed or implied by any of the presenters or in this written material. All parties are urged to seek 
competent legal advice bef ore making any decisions concerning their particular issue. Special circumstances may cause different outcomes 
compared to those shared by presenter.  Each case must be evaluated on its own unique facts and the applicable rules of law. 

Coni S. Rathbone, J.D., CRE 
Founding Shareholder 
Zupancic | Rathbone Law Group, P.C. 
D: 503.941.9621 
M: 503.704.2795 
crathbone@zrlawgroup.com   
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