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• Ray Burrasca is a seasoned company finance professional and experienced 

corporate lawyer with over 40+ years experience in corporate finance, securities 

compliance and transactional law. He has practiced finance and corporate law 

both in privately-held and publicly-traded corporations, and has practiced on Wall 

Street and in Silicon Valley 
 

• In addition, Mr. Burrasca previously served as the chief financial officer of $500 

million dollar pulp & paper company located in the state of Maine, as well as the 

CFO of a startup game development company previously located in Colorado. 
 

• Mr. Burrasca’s experience includes all facets of corporate finance and  private 

equity, including, among others: 
 

• registered and private securities offerings (including IPO’s) 

• both private and public mergers & acquisitions 

• leveraged buyouts (including management-led, hostile and “vulture” fund driven) 

• mezzanine lending 

• venture capital and startups 

• hedging & corporate debt swaps and hedge funds 

• derivative securities  



Legal Disclaimer – We Are Not Your Lawyers 
 The purpose of this presentation is to provide information, 

rather than advice or opinion. The materials presented have been 
prepared solely for the purpose of contributing to the 
understanding of the options available to crowdfund deals in 
Colorado and elsewhere as of the date of this presentation. 

 It is accurate to the best of our knowledge as of the date of the 
presentation. Accordingly, this presentation should not be 
viewed as a substitute for the guidance and recommendations of 
an experienced legal professional.  

 The presentation of these materials does not establish any form 
of attorney-client relationship with The A+ Team, LLC, Windom 
Peaks Capital, LLC, Colorado Crowdfunding and/or the speaker. 

 While every attempt has been made to insure that these 
materials are accurate, it is possible that errors or omissions may 
be contained therein, for which any liability is disclaimed. 



The Back Story: 

Why We (You) 

Need Regulation A+ 



Some Important First Principles: 

The two important processes in making 
capital available for business: 

1. capital formation (how cash for future 
investments in companies is first 
accumulated); and  

2. capital distribution (how that cash 
eventually gets doled out) 





But why?? .. 





 

1. Historically, public companies have been central 
to innovation and job creation. IPOs provide young firms with cash to 

hire new hands and disrupt established markets. The alternative is to sell themselves to established firms— hardly 
a recipe for creative destruction. Imagine if the fledgling Apple and Google had been bought by IBM. 
 
 

2. Public companies are capable of letting in 
daylight. They have to publish quarterly reports, hold shareholder meetings (which have grown 

acrimonious of late), deal with analysts and generally conduct themselves in an open manner. By contrast, private 
companies and family firms operate in a fog of secrecy. 
 
 

3. Public companies give ordinary people a chance 
to invest directly in capitalism's most important 
wealth-creating machines. The 20th century saw shareholding broadened, as 

state firms were privatized and mutual funds proliferated. But today popular capitalism is in retreat. 
 
 

4. Fewer IPOs mean fewer chances for ordinary 
people to put their money into a future Google. The 

rise of private equity and the spread of private markets are returning power to a club of privileged investors. 
 



But these days, our public 
companies are threatened with 
extinction … 







The number of public companies 
has fallen dramatically over the 
past two decades— 

by 38% in America since 1997  

by 48% in Britain during the 
same time frame 



Number of initial public offerings 
(IPOs) in America has declined 
from an average of 311 a year in 
1980-2000 to 99 a year in 2001-11.  



Small companies, those with 
annual sales of less than $50m 
before their IPOs—have been 
hardest hit.  



In 1980-2000 an average of 165 
small companies undertook 
IPOs in America each year.  

 

In 2001-09 that number fell to 
30.  









What Our Secondary Capital Markets Used to 
Look Like 



What They Look Like Today (2015) …. 





YES! 



“  …. [Without public companies and accompanying 
secondary markets], the result is that ever more 
business is conducted in the dark, with rich insiders 
playing a more powerful role …” 

 

“……. All this argues for a change in thinking—especially 
among the politicians who have heaped regulations onto 
Western public companies, blithely assuming that 
business folk have no choice but to go public in the long 
run. Many firms now go (or stay) private to avoid red 
tape …. ” 







Prior to June 19, 2015, At Least In Concept, There Were 8 Ways 
to Do Investment-Based Crowdfunding Legally in Colorado  

 Sec Rule 504    --  $1 million cap 

 U-7 (SCOR)**   -- $1 million cap 

 Sec Rule 505   -- $5 million cap 

 Form RL    -- $5 million cap 

 Sec Rule 506(b)   -- Unlimited $ cap 

 Sec Rule 506(c)  -- Unlimited $ cap 

 New State Crowdfunding Act  -- $1 million cap (or $2 million with audited 

      financials); however, not  yet ready for prime  

      time*** 
And, if all else fails, direct private investment by founders using multiple 
coordinated investments into a single entity simultaneously  - Unlimited $ cap 

 ** The SCOR Form was designed for use by companies seeking to raise capital through a public offering of securities 

exempt from registration with the U.S. Securities and Exchange Commission (SEC) under SEC Regulation A, Rule 504 of 

SEC Regulation D (“Rule 504”), or Section 3(a)(11) of the Securities Act of 1933. See http://www.nasaa.org/industry-

resources/corporation-finance/scor-overview/  for more information on the SCOR form. 

*** At present, there are no platforms prepared to do any type of crowdfunding under this new State Crowdfunding Act. 
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However, if you actually try to use any of 
these approaches, you quickly begin to 
realize how miserably complicated and 

difficult they are to use, both from a legal 
compliance perspective as well as from a 

marketing perspective …. 
 

Don’t believe me?  Well, let’s take a 
look…  



Many of these legal ways to 
raise money for a business 
depended on taking that 
money only from "rich" 
people, i.e.,  "accredited 
investors" and even when 
you could take money from 
ordinary people, the things 
you had to do to satisfy the 
legal requirements were 
mind-numbingly complex 
and difficult. 







Failing	to	have	only	"accredited	investors"	
in	your	deal	could	easily	impact	the	
availability	of	the		following	exemptions:	
• Sec Rule 504
• Form RL ???
• Sec Rule 505
• Sec Rule 506(b)
• Sec Rule 506(c)
• New State Crowdfunding Act





 

The Answer? 
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Regulation A+: 
Title IV of the JOBS Act 
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“[There] will be … one bright spot which ….will start 2015 off on a 
high note – and with a bang.  Though initially overlooked by many 
when the JOBS Act was first passed, there has been a growing 
recognition in the financial industry of the potential that 
Regulation A+ has to fill a major gap in funding options for SME’s.  
 

Long gone are the days of strong regional brokerage firms and 
IPO’s in the range of $25 – 35 million, at one time a part of the Wall 
Street landscape.   
 

However, with Regulation A+’s lighter disclosure requirements, and 
blue sky pre-emption, many believe that this new tool will be a 
major factor in rejuvenating capital formation for smaller emerging 
companies seeking up to $50 million – coupled with the liquidity 
not found in Rule 506 private placements.” 

Samuel Guzik, “2015: The Ascendency of Small Business & the Middle Class in Washington, D.C.”, 

Crowdfund Insider, December 16, 2014 



 

Reg. A+ = A New Day 
Dawns 



… but, before we look at Reg. A+, 
in order to understand why it’s a 
better crowdfunding option than 
anything else out there, we need 

to understand its back story … 



• Little used old Reg. A provided for a “public 
offering” (i.e., not a private deal) of up to $5 million 
every 12 months 

• Dollar limit was too low (see, Form RL in CO and new 
Colorado Crowdfunding Act for similarities) 

• Offerings had to be qualified in each state in which the 
offering was being made to any residents of that state 
(see, Form RL in CO and new Colorado Crowdfunding 
Act for similarities) 

 

• Since 2005 little more than 100 “old” Reg. A deals 
filed and fewer than 20 priced (Note: a lot like our 
own Form RL (limited registration) approach here 
in Colorado; jury’s still out on potential  offerings 
under the new Colorado Crowdfunding Act) 

 



Reg. A+ 



 

Highlights: 
 

• Modernized to meet current public offering techniques 
• Greatly increased annual cap -- creates two tiers:  

• Tier 1 up to $20 million annually;  
• Tier 2 up to $50 million annually 

• Enablement of after-market liquidity -- Tier 2 reports meet 
Rule 15c2-11 information for broker/dealers 

• Eligible issuers:  Only those U.S. and Canadian companies 
not already subject to SEC reporting can use it 

• Ineligible: certain development stage companies with no 
specific business plan; investment companies; issuers of 
fractional oil or gas rights; certain others 

• Eligible securities: equity (including preferred stock), 
debt, convertible debt, options, warrants 

• No longer a "rich man's sport;" anyone can invest 
• Income / net worth need not be certified by a third party 

 
 

 



 

Highlights (cont.): 
 

• Offering can be widely advertised, social media, 
newspapers, megaphone, etc.  

• New opportunity to shape the deal (i.e.,"Test the Waters“) 
before having to go to market 

• Tier II Deals – Freed from processing by state regulators 
• Exemption from existing shareholder limits; in certain 

situations can take money from investors in amounts as 
small as, say, $100. 

• Freely tradable, unrestricted securities 
• Investment companies (i.e. private equity funds, venture 

funds, hedge funds) may not use Reg. A+ to raise capital. 
• Substantial relief on the issue of “integration“ of offerings:  
• SEC approval of offering circular required prior to going to 

market; and 
• Some ongoing disclosure requirements 

 



 

Regulation A+ - The Drill Down 
 



Eligible Issuers: 
 Only U.S. and Canadian companies organized and having a 

place of business in U.S. or Canada 
 

 Not available to: 
 Companies already subject to ongoing reporting requirements 

under the Securities Exchange Act of 1934, as amended (i.e., 
public companies); 

 Business development companies and companies registered 
or required to be registered under the Investment Company 
Act; 

 Development stage companies that have no specific business 
plan or purpose or whose business plan is to engage in a 
merger or acquisition with an unidentified company or 
companies (so called, “blank check” companies); 

 



Eligible Issuers (cont.): 
 Also not available to: 

 Issuers of fractional undivided interests in oil, gas or 
other mineral rights; 

 Issuers disqualified under the “bad actor” provisions of 
Rule 262. 

 Issuers that are required to file, but have not filed, the 
ongoing reports required by Regulation A during the 
two years immediately preceding the filing of a new 
offering statement; 

 Issuers that are or have been subject to an SEC order 
denying, suspending or revoking the registration of a 
class of securities under the Exchange Act within five 
years before the filing of the offering statement. 

 



Eligible Securities: 
 Equity securities (common and preferred stock) 

 Debt securities (bonds, debentures and other forms of 
subordinated debt) 

 Debt securities convertible or exchangeable to equity 
interests (e.g., “seed stage” convertible subordinated 
notes) 

 Guarantees of such securities 

 Options 

 Warrants 

NOT ELIGIBLE = Derivatives 

 



Offering Limitations and Secondary Sales: 
 Two Different Tiers Under new Regulations A+ 

 Tier 1 
 Tier 2 
 

 In contrast to Rules 505 and 506(b) (“Old” 506) of Regulation D, 
Regulation A+ issuers may sell securities to an unlimited number 
of non-accredited investors provided they abide by the following 
offering limitations.  
 

 Primary sales -- Under the final rules, the Tier 1 offering limitation 
is $20 million in a 12-month period (up from $5 million prior to the 
new rules). The Tier 2 offering limitation is $50 million in a 12-
month period.  
 

 Secondary sales -- There are several kinds of limitations on 
secondary sales.  
 For a Tier 1 offering, secondary sales are limited to $6 million in a 12-

month period (up from $1.5 million prior to the new rules).  
 For Tier 2 offerings, secondary sales are limited to $15 million in a 12-

month period.  

 
 



Offering Limitations and Secondary Sales (cont.): 

 In addition, (1) secondary sales at the time of an issuer's first 
Regulation A offering and within 12 months thereafter cannot 
exceed 30 percent of the aggregate offering price of that 
particular offering and (2) for affiliates only, the $6 million and 
$15 million annual limitations on secondary sales continue 
indefinitely.  
 

 The securities sold in a Regulation A offering are not “restricted 
securities”. Therefore, resales of the securities by persons who are 
not “affiliates” of the issuer can occur immediately after issuance 
and are not subject to transfer restrictions under SEC Rule 144.  

 

 However, resales by affiliates (other than registered resales or 
secondary sales under Regulation A+) will continue to be subject 
to the limitations of Rule 144, other than the holding period 
requirement.  

 



Investment Limitations (Tier 2 only) 

 The amount of securities that an investor can purchase in a Tier 2 

offering is limited to no more than 10 percent of the investor's 

annual income or net worth (for other than natural persons, the limit is 
10 percent of revenue or net assets as of the most recent fiscal year 
end).  

 

 But no independent “verification” of the 10 percent limitation is 
required … only “self-certification”  … thus, this limitation won’t be a 
problem for any issuer  that crafts their  offer appropriately …. 

 

 Moreover, these limitations do not apply to 

 purchasers who qualify as accredited investors under Regulation D or  

 to securities that will be listed on a national securities exchange upon 
qualification of the offering.  



“Integration” Safe Harbors 

Under the new rules offerings pursuant to Regulation A+ will not 
be integrated with:  
 

 prior offers or sales of securities; or  

 subsequent offers and sales of securities that are:  
 

 registered under the Securities Act, with certain exceptions; 

 made pursuant to an employee benefit plan; 

 made outside the United States; 

 made pursuant to Section 4(a)(6) of the Securities Act (i.e., Title III of the 
JOBS Act); or 

 made more than six months after completion of the Regulation A+ offering. 

 

 



Conditional Exemption from Exchange  
Act Registration (Tier 2 Offerings) 
Securities issued in a Tier 2 offering will continue to exempt from the Exchange Act 
registration requirements of Section 12(g)*** , even if they blow through the 500 non-
accredited and 2,000 total investor limitation, 

 

if and for so long as the issuer remains subject to, and is current in (as of its 
fiscal year end) its Regulation A+ periodic reporting obligations, provided the 
following additional conditions are also met:  
 

 the issuer has engaged a transfer agent that is appropriately registered with the 
SEC; and 

 the issuer has a public float of less than $75 million (or, in the absence of a 
public float, annual revenues of less than $50 million) (similar to the "smaller  
reporting company" qualifications). 

 

 If an issuer ceases to meet the last test, Exchange Act registration is required at the 
end of a two year transition period.  

 

 

*** Under the amended Section 12(g) of the Exchange Act, companies are now required to register their equity securities under the 

Exchange Act only when they have more than $10 million in assets and a class of equity securities held of record by either:  
 

• 2,000 persons, or  

• 500 persons or more who are not “accredited investors” as defined under applicable SEC rules.   
 

The increased thresholds were effective immediately upon the enactment of the JOBS Act.  



Offering Statement Requirements 
 All offerings under Regulation A+ require an offering 

statement on Form 1-A which is subject to SEC staff 
review and comment.  
 

 

 The rules require an explicit notice of qualification by 
the SEC’s Division of Corporation Finance ,which has 
an effect similar to a statement from the SEC that a 
registration statement for a traditional public offering 
has been declared effective.  

 



Offering Statement Requirements (cont.) 
 For First Time Reg. A+ Filers -- An issuer that has not 

previously filed a qualified offering statement under Regulation 
A or a registration statement under the Securities Act can submit 
draft offering statements for nonpublic review by the SEC staff, 
provided that any subsequent public filing is made at least 21 
days before qualification is to be effective. 

  

 Two years of financial statements are required. For Tier 2 
offerings, the financial statements are required to be audited in 
compliance with SEC-approved accounting rules. In some 
circumstances, interim financial statements are also required.  

 



Ongoing Reporting 

 Tier 1 issuers will be required to provide information about 
sales and to update certain issuer information by filing a 
Form 1-Z exit report with the SEC not later than 30 calendar 
days after termination or completion of an offering.  
 

 Tier 2 issuers will be required to file annual reports on 
Form 1-K and semiannual and current event reports. 
However, a Tier 2 issuer that elects to terminate its ongoing 
reporting requirement before it has disclosed this 
information in a Form 1-K may satisfy this requirement by 
instead including this information in its exit report on 
Form 1-Z.  



Preemption of Blue Sky Laws (Tier 2 Offerings)  
 The final rules preempt state registration and qualification 

requirements for offerings to “qualified purchasers,” (i.e.,  
any person to whom securities are offered or sold in a Tier 2 
offering).  This does not include offerees in Tier 1 offerings.  
 

 Tier 1 offerings will be subject to both Regulation A+ and 
state registration and qualification requirements.  The state 
examination will be done  under a coordinated review 
program developed by the North American Securities 
Administrators Association  in cooperation with the state 
securities administrators 
 

 Remains to be seen whether state filings and review process 
will work more smoothly than past practice under the old 
Regulation A. 

 

 



Preemption of Blue Sky Laws (Tier 2 Offerings)  
 Regulation A+ issuers proceeding under Tier 2 may 

“test the waters” and make offers in the pre-
qualification period at the federal level, but for Tier 1 
offers, the states retain oversight over how these 
“offerings” are conducted at the state level.  
 

 Further, despite any preemption, states still retain 
authority to:  
 require the filing of any documents filed with the SEC 

“solely for notice purposes and the assessment of any 
fee”; 

 enforce filing and fee requirements; and 

 investigate and bring enforcement actions with respect 
to fraudulent transactions, e.g., 10(b)(5) liability 

 



Reg A+ became effective and 
thus available for your use on: 

June 19, 2015 



To find out more about how to use 
Reg. A+ to raise money for your 
company …… 

Contact “The A+ Team” at:  

   720-535-5219, or 

   info@theaplusteam.com 



My hope for 
the future …. 
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Inc. 
 (many more new public companies) 



Thank You! 



  www.windompeaks.com  
       (720) 535-5219 
   Cell: (303) 910-2344 
rburrasca@windompeaks.com 

R.P. Burrasca 

www.coloradocrowdfunding.org  
Office: (720) 535-5219 Cell: (303) 910-2344 
rburrasca@coloradocrowdfunding.org 

http://www.windompeaks.com/



