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Regulation Crowdfunding Requirements 
 

(a) The name, legal status (including its form of organization, jurisdiction in which it is 
organized and date of organization), physical address and website of the issuer. 

(b) The names of the directors and officers1 (and any persons occupying a similar status or 
performing a similar function) of the issuer, all positions and offices with the issuer held by 
such persons, the period of time in which such persons served in the position or office and 
their business experience during the past three years, including: 
(1) Each person’s principal occupation and employment, including whether any officer is 
employed by another employer; and 
(2) The name and principal business of any corporation or other organization in which such 
occupation and employment took place. 

(c) The name of each person, as of the most recent practicable date but no earlier than 120 
days prior to the date the offering statement or report is filed, who is a beneficial owner of 
20 percent or more of the issuer’s outstanding voting equity securities, calculated on the 
basis of voting power. 
(d) A description of the business of the issuer and the anticipated business plan of the issuer. 

(e) The current number of employees of the issuer. 
(f) A discussion of the material factors that make an investment in the issuer speculative or 
risky. 
(g) The target offering amount and the deadline to reach the target offering amount, 
including a statement that if the sum of the investment commitments does not equal or 
exceed the target offering amount at the offering deadline, no securities will be sold in the 
offering, investment commitments will be cancelled and committed funds will be returned. 

(h) Whether the issuer will accept investments in excess of the target offering amount and, if 
so, the maximum amount that the issuer will accept and how oversubscriptions will be 
allocated, such as on a pro-rata, first come-first served, or other basis. 

(i) A description of the purpose and intended use of the offering proceeds.2 
(j) A description of the process to complete the transaction or cancel an investment 
commitment, including a statement that:  
(1) Investors may cancel an investment commitment until 48 hours prior to the deadline 
identified in the issuer’s offering materials;  
(2) The intermediary will notify investors when the target offering amount has been met; 
(3) If an issuer reaches the target offering amount prior to the deadline identified in its 
offering materials, it may close the offering early if it provides notice about the new offering 
deadline at least five business days prior to such new offering deadline (absent a material 
change that would require an extension of the offering and reconfirmation of the investment 
commitment); and  
(4) If an investor does not cancel an investment commitment before the 48-hour period prior 
to the offering deadline, the funds will be released to the issuer upon closing of the offering 
and the investor will receive securities in exchange for his or her investment. 
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(k) A statement that if an investor does not reconfirm his or her investment commitment 
after a material change is made to the offering, the investor’s investment commitment will 
be cancelled and the committed funds will be returned. 

(l) The price to the public of the securities or the method for determining the price, provided 
that, prior to any sale of securities, each investor shall be provided in writing the final price 
and all required disclosures. 
(m) A description of the ownership and capital structure of the issuer, including: 
(1) The terms of the securities being offered and each other class of security of the issuer, 
including the number of securities being offered and/or outstanding, whether or not such 
securities have voting rights, any limitations on such voting rights, how the terms of the 
securities being offered may be modified and a summary of the differences between such 
securities and each other class of security of the issuer, and 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; 
(2) A description of how the exercise of rights held by the principal shareholders of the issuer 
could affect the purchasers of the securities being offered; 
(3) The name and ownership level of each person, as of the most recent practicable date but 
no earlier than 120 days prior to the date the offering statement or report is filed, who is the 
beneficial owner of 20 percent or more of the issuer’s outstanding voting equity securities, 
calculated on the basis of voting power; 
(4) How the securities being offered are being valued, and examples of methods for how such 
securities may be valued by the issuer in the future, including during subsequent corporate 
actions;  
(5) The risks to purchasers of the securities relating to minority ownership in the issuer and 
the risks associated with corporate actions including additional issuances of securities, issuer 
repurchases of securities, a sale of the issuer or of assets of the issuer or transactions with 
related parties; and 
(6) A description of the restrictions on transfer of the securities, as set forth in § 227.501. 
(n) The name, SEC file number and Central Registration Depository (CRD) number (as 
applicable) of the intermediary through which the offering is being conducted. 

(o) A description of the intermediary’s financial interests in the issuer’s transaction and in the 
issuer, including: 
(1) The amount of compensation to be paid to the intermediary, whether as a dollar amount 
or a percentage of the offering amount, or a good faith estimate if the exact amount is not 
available at the time of the filing, for conducting the offering, including the amount of referral 
and any other fees associated with the offering, and  
(2) Any other direct or indirect interest in the issuer held by the intermediary, or any 
arrangement for the intermediary to acquire such an interest. 
(p) A description of the material terms of any indebtedness of the issuer, including the 
amount, interest rate, maturity date and any other material terms. 
(q) A description of exempt offerings conducted within the past three years. 

(r) A description of any transaction since the beginning of the issuer’s last fiscal year, or any 
currently proposed transaction, to which the issuer was or is to be a party and the amount 
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involved exceeds five percent of the aggregate amount of capital raised by the issuer in 
reliance on the crowdfunding exemption during the preceding 12-month period, inclusive of 
the amount the issuer seeks to raise in the current offering, in which any of the following 
persons had or is to have a direct or indirect material interest:  
(1) Any director or officer of the issuer;  
(2) Any person who is, as of the most recent practicable date but no earlier than 120 days 
prior to the date the offering statement or report is filed, the beneficial owner of 20 percent 
or more of the issuer’s outstanding voting equity securities, calculated on the basis of voting 
power; 
(3) If the issuer was incorporated or organized within the past three years, any promoter of 
the issuer; or 
(4) Any member of the family of any of the foregoing persons, which includes a child, 
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in- law, 
and shall include adoptive relationships. The term  
spousal equivalent means a cohabitant occupying a relationship generally equivalent to that 
of a spouse.  

(s) A discussion of the issuer’s financial condition, including, to the extent material, liquidity, 
capital resources and historical results of operations.3 

(t) financial statements of the issuer reviewed by a public accountant that is independent of 
the issuer.4 

(u) Any matters that would have triggered disqualification under § 227.503(a) but occurred 
before May 16, 2016.  
(v) Updates regarding the progress of the issuer in meeting the target offering amount. 

(w) Where on the issuer’s website investors will be able to find the issuer’s annual report, 
and the date by which such report will be available on the issuer’s website. 

(x) Whether the issuer or any of its predecessors previously failed to comply with the ongoing 
reporting requirements of § 227.202. 
(y) Any material information necessary in order to make the statements made, in light of the 
circumstances under which they were made, not misleading. 

 

1 The term officer means a president, vice president, secretary, treasurer or principal financial officer, comptroller 
or principal accounting officer, and any person routinely performing similar functions. 
2 An issuer must provide a reasonably detailed description of any intended use of proceeds, such that investors are 
provided with enough information to understand how the offering proceeds will be used. If an issuer has identified 
a range of possible uses, the issuer should identify and describe each probable use and the factors the issuer may 
consider in allocating proceeds among the potential uses. If the issuer will accept proceeds in excess of the target 
offering amount, the issuer must describe the purpose, method for allocating oversubscriptions, and intended use 
of the excess proceeds with similar specificity. 
3 The discussion must cover each period for which financial statements of the issuer are provided. An issuer also 
must include a discussion of any material changes or trends known to management in the financial condition and 
results of operations of the issuer subsequent to the period for which financial statements are provided. For 
issuers with no prior operating history, the discussion should focus on financial milestones and operational, 
liquidity and other challenges. Issuers should take into account the proceeds of the offering and any other known 
or pending sources of capital. Issuers also should discuss how the proceeds from the offering will affect the issuer’s 
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liquidity, whether receiving these funds and any other additional funds is necessary to the viability of the business, 
and how quickly the issuer anticipates using its available cash. In addition, issuers should describe the other 
available sources of capital to the business, such as lines of credit or required contributions by shareholders. 
4 The financial statements must be prepared in accordance with U.S. generally accepted accounting principles and 
include balance sheets, statements of comprehensive income, statements of cash flows, statements of changes in 
stockholders’ equity and notes to the financial statements. If the financial statements are not audited, they must 
be labeled as “unaudited.” The financial statements must cover the two most recently completed fiscal years or 
the period(s) since inception, if shorter. For an offering conducted in the first 120 days of a fiscal year, the financial 
statements provided may be for the two fiscal years prior to the issuer’s most recently completed fiscal year; 
however, financial statements for the two most recently completed fiscal years must be provided if they are 
otherwise available. If more than 120 days have passed since the end of the issuer’s most recently completed fiscal 
year, the financial statements provided must be for the issuer’s two most recently completed fiscal years. If the 
120th day falls on a Saturday, Sunday, or holiday, the next business day shall be considered the 120th day for 
purposes of determining the age of the financial statements. Financial statement reviews shall be conducted in 
accordance with the Statements on Standards for Accounting and Review Services issued by the Accounting and 
Review Services Committee of the American Institute of Certified Public Accountants. A signed review report must 
accompany the reviewed financial statements, and an issuer must notify the public accountant of the issuer’s 
intended use of the review report in the offering. An issuer will not be in compliance with the requirement to 
provide reviewed financial statements if the review report includes modifications. To qualify as a public accountant 
that is independent of the issuer for purposes of this part, the accountant must satisfy the independence 
standards of either: (i) 17 CFR 210.2-01 of this chapter, or (ii) The American Institute of Certified Public 
Accountants. The public accountant that audits or reviews the financial statements provided by an issuer must be: 
(A) Duly registered and in good standing as a certified public accountant under the laws of the place of his or her 
residence or principal office; or (B) In good standing and entitled to practice as a public accountant under the laws 
of his or her place of residence or principal office. 


