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transparency without eliminating class
structures that encourage founders
that may not otherwise go public to do
SO.
Mr. Speaker, for these reasons, I sup-
port H.R. 2795, and I urge my col-
leagues to support this bill.

Mr. Speaker, I reserve the balance of
my time.

Ms. WATERS. Mr. Speaker, I yield
myself such time as I may consume.

Mr. Speaker, I rise in support of H.R.
2795, the Enhancing Multi-Class Share
Disclosures Act, sponsored by the gen-
tleman from New York.

This bill closes documented gaps
around multi-class governance struc-
tures. Multi-class governance struc-
tures are those where corporate insid-
ers or beneficial owners retain an out-
sized amount of voting power relative
to their shares.

These structures, while they may add
value, can pose significant risks to
other investors, making sunlight ever
more important for investors. Specifi-
cally, these structures limit investors’
ability to influence management, di-
rect strategy, and hold misaligned
boards accountable.

Under current rules, the difference
between a corporate insider’s voting
power and their ownership interest, re-
gardless of how large that gap may be,
is often disclosed in ways that are dif-
ficult for a retail investor to fully com-
prehend.

Accordingly, the SEC Investor Advi-
sory Committee recommended that the
SEC amend its rules to ensure that this
gap is better identified and quantified
for investors via a disclosed ratio. This
commonsense bill adopts this rec-
ommendation to ensure investors have
the clearest information available to
make the best decision for themselves.

This bill is supported by the Council
of Institutional Investors, whose mem-
bers manage trillions of dollars of as-
sets for people all across America.

Mr. Speaker, I urge my colleagues to
support this bill, and I reserve the bal-
ance of my time.
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Mrs. WAGNER. Mr. Speaker, I re-
serve the balance of my time.

Ms. WATERS. Mr. Speaker, I yield 2
minutes to the gentleman from New
York (Mr. MEEKS), the sponsor of this
bill.

Mr. MEEKS. Mr. Speaker, I rise
today to urge support of H.R. 2795, the
Enhancing Multi-Class Share Disclo-
sures Act.

I thank Ranking Member WATERS for
her leadership, her continued support
of this legislation as she just articu-
lated, as well as Chairwoman WAGNER,
for her support so that we really have
a bipartisan bill coming together for
something that is really important.

This bill, as indicated by both Ms.
WATERS and Mrs. WAGNER, closes docu-
mented gaps in transparency around
multi-class governance and structures
for the benefit of traditional investors,
which is important because traditional
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investors often come from Main Street,
and we want to make sure that Main
Street has all of the information it
needs to go further with Wall Street.

These structures, while they may add
value, can pose, as indicated, signifi-
cant risks for investors. As also indi-
cated, multi-class governance struc-
tures allow corporate insiders or bene-
ficial owners to own an outsized
amount of voting power relative to
their shares. This could limit other in-
vestors’ abilities to influence manage-
ment, direct strategy, and hold mis-
aligned boards accountable. Account-
ability, having a voice, that is what
this bill does.

Let me be clear: I want to make sure
that multi-class governance structures,
while they do have their value, we
know reforms are necessary, and their
outright ban would do little for Main
Street investors looking to gain a re-
turn on their next startup. We have
seen companies employ these struc-
tures to access the public markets and
open their profits to everyday inves-
tors, while still retaining the vision
and direction of their founders.

Information is at the core of any
well-working capital market system.

The SPEAKER pro tempore. The
time of the gentleman has expired.

Ms. WATERS. Mr. Speaker, I yield an
additional 1 minute to the gentleman
from New York.

Mr. MEEKS. As I said, we have seen
companies employ these structures to
access the public markets and open
their profits to everyday investors.
That is what it is about, the everyday
investors. Open those profits so that we
can see what they are, while still re-
taining the vision and the direction of
their founders so it doesn’t stop it. It
makes sure there is transparency and
information.

Information is at the core of any
well-working capital market system
and more robust information is always
best for investors. This bill will ensure
that Main Street can make an in-
formed decision as they look to invest
in tomorrow’s next successful business.

Mr. Speaker, I urge all of my col-
leagues to support this bill.

Mrs. WAGNER. Mr. Speaker, are
there further requests for time on the
other side or does the gentlewoman
from California yield back?

Mr. Speaker, I reserve the balance of
my time.

Ms. WATERS. Mr. Speaker, I yield
myself the balance of my time.

This bill is pro-transparency, pro-in-
vestor, pro-corporate accountability. It
strengthens investors’ and other stake-
holders’ ability to understand the risks
associated with investing in companies
that have dual-class share structures.

Mr. Speaker, I again urge my col-
leagues to support this bill, and I yield
back the balance of my time.

Mrs. WAGNER. Mr. Speaker, I simply
urge my colleagues to support H.R.
2795, and I yield back the balance of my
time.

Ms. JACKSON LEE. Mr. Speaker, | rise
today in support of H.R. 2795, the Enhancing
Multi-Class Share Disclosures Act.
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H.R. 2795 would amend the Securities Ex-
change Act of 1934 to require issuers with a
multi-class stock structure to make certain dis-
closures in any proxy or consent solicitation
material, and for other purposes.

A multi-class share structure occurs when a
company issues two or more classes of
shares that have different voting rights.

Under the bill, the issuer must disclose cer-
tain information about each director, director
nominee, named executive officer, and each
beneficial owner of securities with 5% or more
of the total combined voting power of all class-
es of securities entitled to vote in the election
of directors.

Specifically, the issuer must disclose (1) the
number of shares of all classes of securities
entitled to vote in the election of directors ben-
eficially owned by such person, and (2) the
amount of voting power held by such person.

The Enhancing Multi-Class Share Disclo-
sures Act is both timely and necessary to
close documented gaps in transparency
around multi-class governance structures.

The SPEAKER pro tempore. The
question is on the motion offered by
the gentlewoman from Missouri (Mrs.
WAGNER) that the House suspend the
rules and pass the bill, H.R. 2795, as
amended.

The question was taken.

The SPEAKER pro tempore. In the
opinion of the Chair, two-thirds being
in the affirmative, the ayes have it.

Mrs. WAGNER. Mr. Speaker, on that
I demand the yeas and nays.

The yeas and nays were ordered.

The SPEAKER pro tempore. Pursu-
ant to clause 8 of rule XX, further pro-
ceedings on this motion will be post-
poned.

————

PROMOTING OPPORTUNITIES FOR
NON-TRADITIONAL CAPITAL FOR-
MATION ACT

Mrs. WAGNER. Mr. Speaker, I move
to suspend the rules and pass the bill
(H.R. 2796) to amend the Securities Ex-
change Act of 1934 to require the Advo-
cate for Small Business Capital Forma-
tion to provide educational resources
and host events to promote capital
raising options for traditionally under-
represented small businesses, and for
other purposes, as amended.

The Clerk read the title of the bill.

The text of the bill is as follows:

H.R. 2796

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

SECTION 1. SHORT TITLE.

This Act may be cited as the ‘‘Promoting
Opportunities for Non-Traditional Capital
Formation Act”.

SEC. 2. PROMOTING CAPITAL RAISING OPTIONS
FOR TRADITIONALLY UNDERREP-
RESENTED SMALL BUSINESSES.

Section 4(j)(4) of the Securities Exchange
Act of 1934 (15 U.S.C. 78d(j)(4)) is amended—

(1) in subparagraph (G), by striking ‘“‘and”
at the end;

(2) in subparagraph (H), by striking the pe-
riod at the end and inserting a semicolon;
and

(3) by adding at the end the following:

““(I) provide educational resources and host
events to raise awareness of capital raising
options for—
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‘(i) underrepresented small businesses, in-
cluding women-owned and minority-owned
small businesses;

‘‘(ii) businesses located in rural areas; and

‘“(iii) small businesses affected by hurri-
canes or other natural disasters; and

‘“(J) at least annually, meet with rep-
resentatives of State securities commissions
to discuss opportunities for collaboration
and coordination with respect to efforts to
assist small businesses and small business
investors.”.

The SPEAKER pro tempore. Pursu-
ant to the rule, the gentlewoman from
Missouri (Mrs. WAGNER) and the gentle-
woman from California (Ms. WATERS)
each will control 20 minutes.

The Chair recognizes the gentle-
woman from Missouri.

GENERAL LEAVE

Mrs. WAGNER. Mr. Speaker, I ask
unanimous consent that all Members
may have 5 legislative days in which to
revise and extend their remarks and in-
clude extraneous material on the bill.

The SPEAKER pro tempore. Is there
objection to the request of the gentle-
woman from Missouri?

There was no objection.

Mrs. WAGNER. Mr. Speaker, I yield
myself such time as I may consume.

Mr. Speaker, I rise in support of H.R.
2796, the Promoting Opportunities for
Non-Traditional Capital Formation
Act.

I thank my colleague and ranking
member of the Financial Services Com-
mittee, Ms. WATERS, for her work on
this commonsense, bipartisan legisla-
tion to improve access to capital for
underserved entrepreneurs and busi-
nesses from overlooked parts of the
country.

When trying to raise capital to start
or grow their businesses, entrepreneurs
and founders need as little friction as
possible. Unfortunately, access to cap-
ital and funding is more challenging
for some than others. Likewise, fund-
ing is harder to obtain outside of a few
select regions.

For example, most venture capital
funding goes to companies in just three
States: California, Massachusetts, and
New York.

Likewise, less than 3 percent of ven-
ture dollars went to women, Black, and
Latino founders. As a result, Congress
should take steps to help companies
and entrepreneurs from all geographic
regions have access to resources that
they need to grow.

This bill would require the SEC’s Of-
fice of the Advocate for Small Business
Capital Formation, or the Advocate, to
provide educational resources and host
events to promote capital-raising op-
tions for underrepresented small busi-
nesses and businesses in rural areas.

Last month, the Financial Services
Committee passed numerous bipartisan
bills out of our committee to facilitate
capital formation and increase access
to capital for entrepreneurs and small
businesses. H.R. 2796 is a commonsense
piece of our committee’s efforts and
complements the other bills that we
passed.

Mr. Speaker, by requiring the Advo-
cate to provide educational resources
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and host events to promote capital-
raising options for underserved entre-
preneurs, this bill will assist entre-
preneurs throughout the entire coun-
try in utilizing the capital-raising pro-
visions within our securities laws best
suited for their needs and cir-
cumstances. For these reasons, I urge
my colleagues to support H.R. 2796.

Mr. Speaker, I reserve the balance of
my time.

Ms. WATERS. Mr. Speaker, I yield
myself such time as I may consume.

I rise in support of my bill, H.R. 2796,
the Promoting Opportunities for Non-
Traditional Capital Formation Act.

At the beginning of this Congress,
Chairman MCHENRY expressed an inter-
est in working with me to pass sen-
sible, pro-investor, and pro-capital for-
mation bills, particularly if they will
help small businesses.

My bill would do just that. It will en-
courage the SEC to better serve the
needs of underserved small businesses,
coordinate better with State regu-
lators, all the while protecting inves-
tors.

The Office of the Advocate for Small
Business Capital Formation is an inde-
pendent SEC office that was estab-
lished to advance the interests of small
businesses. Under my bill, the office
would be directed to proactively work
to identify and address unique chal-
lenges faced by minority owned,
women-owned, and rural small busi-
nesses, as well as businesses located in
natural disaster areas.

My bill requires the SEC’s Small
Business Advocate to provide edu-
cational resources and host events to
promote capital-raising options for
these underrepresented small busi-
nesses and businesses in rural areas.

We all know that oftentimes you
need that face-to-face connection to
tell your story, but all too often, mi-
nority-owned businesses aren’t invited
to those gatherings.

My bill would also require the office
to meet annually with representatives
of State Securities Commissions to en-
sure that there is a whole-of-govern-
ment approach to addressing the
unique needs of underrepresented busi-
nesses.

The North American Securities Ad-
ministrators Association strongly sup-
ports this legislation, particularly as it
would strengthen collaboration and co-
ordination between regulators.

Indeed, my bill makes sure that Fed-
eral regulators and State regulators do
just that, while at the same time ad-
vancing the cause of small business
capital formation across the spectrum.
I hope my colleagues will join me in
passing this bill.

Mr. Speaker, I reserve the balance of
my time.

Mrs. WAGNER. Mr. Speaker, are
there further requests for time on the
other side, or does the gentlewoman
from California, is she prepared to
close and yield back? I reserve the bal-
ance of my time.

Ms. WATERS. Mr. Speaker, I have no
further speakers. I yield myself the
balance of my time.
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I am pleased to have worked with
Chairman MCHENRY on this bill, and I
look forward to continuing to work
with him on other bills that are pro-
small business and pro-capital forma-
tion, while at the same time strength-
ening the ability of our market and in-
vestor protection agencies to do their
jobs.

Mr. Speaker, I again urge my col-
leagues to support this bill, and I yield
back the balance of my time.

Mrs. WAGNER. Mr. Speaker, I simply
urge my colleagues to support H.R.
2796, and I yield back the balance of my
time.

Ms. JACKSON LEE. Mr. Speaker, | rise in
support of H.R. 2796 the Promoting Opportu-
nities for Non-Traditional Capital Formation
Act, which expands the functions of the Secu-
rites and Exchange Commission’s Office of
the Advocate for Small Business Capital For-
mation.

Additionally, this bill amends the Securities
Exchange Act of 1934 to require the Advocate
for Small Business Capital Formation to pro-
vide educational resources and host events to
promote capital raising options for traditionally
underrepresented small businesses, and for
other purposes.

Specifically, the office must provide edu-
cational resources and host events to promote
capital-raising options for underrepresented
small businesses and businesses in rural
areas.

Furthermore, the office must meet annually
with representatives of state securities com-
missions to discuss opportunities for collabora-
tion and coordination.

The passage of this legislation is essential
for people in my home state of Texas and the
constituents of the 18th Congressional District.

In the Houston metro area, 82 percent of
operating firms have fewer than 20 employ-
ees.

Together, all these businesses employ
around 400,000 workers, about 14 percent of
the regional workforce, according to the U.S.
Census Bureau’s Business Dynamics Statis-
tics.

Nearly 97 percent of businesses in the re-
gion have fewer than 500 employees, the
standard to be considered a small business,
and collectively employ around 44 percent of
the region’s workforce.

Additionally, the unemployment
Houston is around 4.9 percent.

Small businesses play an important role in
creating jobs and advancing economic stability
for the American people.

The Promoting Opportunities for Non-Tradi-
tional Capital Formation Act will work to pro-
vide resources to further help small busi-
nesses.

| urge all my colleagues to support this leg-
islation.

The SPEAKER pro tempore. The
question is on the motion offered by
the gentlewoman from Missouri (Mrs.
WAGNER) that the House suspend the
rules and pass the bill, H.R. 2796, as
amended.

The question was taken.

The SPEAKER pro tempore. In the
opinion of the Chair, two-thirds being
in the affirmative, the ayes have it.

Mrs. WAGNER. Mr. Speaker, on that
I demand the yeas and nays.

rate for
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The yeas and nays were ordered.

The SPEAKER pro tempore. Pursu-
ant to clause 8 of rule XX, further pro-
ceedings on this motion will be post-
poned.

—————

EQUAL OPPORTUNITY FOR ALL
INVESTORS ACT OF 2023

Mrs. WAGNER. Mr. Speaker, I move
to suspend the rules and pass the bill
(H.R. 2797) to amend the Securities Act
of 1933 to require certification exami-
nations for accredited investors, and
for other purposes, as amended.

The Clerk read the title of the bill.

The text of the bill is as follows:

H.R. 2797

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

SECTION 1. SHORT TITLE.

This Act may be cited as the ‘“‘Equal Op-
portunity for All Investors Act of 2023”.

SEC. 2. CERTIFICATION EXAMINATIONS FOR AC-
CREDITED INVESTORS.

(a) IN GENERAL.—The Securities and Ex-
change Commission shall revise the defini-
tion of ‘‘accredited investor’” under Regula-
tion D (section 230.501 of title 15, Code of
Federal Regulations) to include any natural
person who is certified through the examina-
tion required under subsection (b).

(b) ESTABLISHMENT OF EXAMINATION.—Not
later than 1 year after the date of the enact-
ment of this Act, the Securities and Ex-
change Commission shall establish an exam-
ination (including a test, certification, or ex-
amination program)—

(1) to certify an individual as an accredited
investor; and

(2) that—

(A) is designed with an appropriate level of
difficulty such that an individual with finan-
cial sophistication would be unlikely to fail;
and

(B) includes methods to determine whether
an individual seeking to be certified as an
accredited investor demonstrates com-
petency with respect to—

(i) the different types of securities;

(ii) the disclosure requirements under the
securities laws applicable to issuers and pri-
vate companies as compared to public com-
panies;

(iii) corporate governance;

(iv) financial statements and the compo-
nents of such statements;

(v) aspects of unregistered securities, secu-
rities issued by private companies, and in-
vestments into private funds, including risks
associated with—

(D) limited liquidity;

(IT) limited disclosures;

(ITI) variance in valuation methods;

(IV) information asymmetry;

(V) leverage risks;

(VI) concentration risk; and

(VII) longer investment horizons;

(vi) potential conflicts of interest, when
the interests of the financial professionals
and their clients are misaligned or when
their professional responsibilities are com-
promised by financial motivations; and

(vii) other criteria the Commission deter-
mines necessary or appropriate in the public
interest or for the protection of investors.

(c) ADMINISTRATION.—Beginning not later
than 180 days after the date the examination
is established under subsection (b), such ex-
amination shall be administered and offered
free of charge to the public by a registered
national securities association under section
15A of the Securities Exchange Act of 1934 (15
U.S.C. 780-3).
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The SPEAKER pro tempore. Pursu-
ant to the rule, the gentlewoman from
Missouri (Mrs. WAGNER) and the gentle-
woman from California (Ms. WATERS)
each will control 20 minutes.

The Chair recognizes the gentle-
woman from Missouri.

GENERAL LEAVE

Mrs. WAGNER. Mr. Speaker, I ask
unanimous consent that all Members
may have 5 legislative days in which to
revise and extend their remarks and in-
clude extraneous material on this bill.

The SPEAKER pro tempore. Is there
objection to the request of the gentle-
woman from Missouri?

There was no objection.

Mrs. WAGNER. Mr. Speaker, I yield
myself such time as I may consume.

Mr. Speaker, I rise in support of H.R.
2797, the Equal Opportunity for All In-
vestors Act. I thank my colleagues,
Congressman FLOOD and Congressman
NICKEL, for their work on this impor-
tant piece of bipartisan legislation that
will safely increase investment oppor-
tunities for everyday investors.

The ‘‘accredited investor’ definition
is intended to limit private market in-
vestments to only those investors who
are considered ‘‘sophisticated.”
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To qualify as an accredited investor,
an individual must have an annual in-
come of at least $200,000 or $300,000 to-
gether with a spouse for each of the
previous 2 years or a net worth of over
$1 million.

However, using wealth as a proxy for
determining sophistication excludes a
large pool of investors who may have
other types of expertise or experience.

According to estimates from the Se-
curities and Exchange Commission, the
SEC, in 2016, about 13 percent of U.S.
households qualified as accredited in-
vestors.

Additionally, only about 1.3 percent
and 2.8 percent of accredited investors
are Black and Latino, respectively.
H.R. 2797 represents a thoughtful ap-
proach to expanding the accredited in-
vestor definition to include individuals
who are certified through an examina-
tion established by the SEC and admin-
istered by FINRA.

Under this bill, if you can dem-
onstrate competency with these types
of investments through an exam, then
you qualify as an accredited investor.

Mr. Speaker, by expanding the path-
ways to qualify as an accredited inves-
tor beyond wealth tests, this bill mod-
ernizes the outdated definition that
has inappropriately sidelined sophisti-
cated-but-not-wealthy individuals from
high-growth asset classes historically
reserved for the wealthiest individuals.
By doing so, this legislation will help
more American families realize the
American Dream by building wealth
through our capital markets.

For these reasons, I urge my col-
leagues to support H.R. 2797, and I re-
serve the balance of my time.

Ms. WATERS. Mr. Speaker, I yield
myself such time as I may consume.
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Mr. Speaker, I rise in support of H.R.
2797, the Equal Opportunity for All In-
vestors Act, sponsored by the gen-
tleman from Nebraska. The accredited
investor framework serves to protect
the general public from investing in
high-risk, illiquid, private securities
because they lack the safeguards that
are a feature of public securities.

Unlike our public capital markets,
companies do not provide anywhere
near the same financial and other dis-
closures to investors for private offer-
ings. Private securities also do not
offer the same legal protections for in-
vestors.

The SEC and State securities regu-
lators do not have the same ability to
police the private markets as they can
the public markets. The general ration-
ale behind the comparative lack of reg-
ulations governing private securities is
that institutional investors like pri-
vate equity funds, hedge funds, banks,
and others can demand the disclosures
from the company in exchange for
their investment and have significant
legal resources to hold the company ac-
countable.

These Wall Street players and other
big-money investors don’t necessarily
need the same level of protections
when investing as compared to retail
investors like working families do. The
accredited investor definition ensures
that those who are eligible to invest in
private securities do, in fact, have the
knowledge to know these heightened
risks.

Initially, the SEC defined accredited
investors to be those who possess an in-
timate understanding of the risk and
had the knowledge base to decide
whether to invest in these particular
types of securities.

However, the companies needing to
raise capital privately and the under-
writers and intermediaries facilitating
these capital-raising activities argued
for a simpler approach, so the SEC
adopted the current definition which is
based on financial resources.

Today, an accredited investor must
meet three criteria: They must have a
net worth either individually or with a
spouse exceeding $1 million, excluding
the value of their home; make more
than $200,000 a year or $300,000 with a
spouse; or since 2020, hold certain pro-
fessional certifications or designations,
such as being an investment adviser or
broker.

This bill being considered under sus-
pension today aims to return to the
original concept of accredited investor,
which is that investors in these high-
risk investment offerings should be
fully aware and knowledgeable of the
risks involved.

We all know that just because you
have a million dollars, it doesn’t mean
that you understand the complexities
of investing. This is why it is impor-
tant for the SEC to also update the
current thresholds so that Wall Street
intermediaries are not able to sell un-
regulated securities to individuals who
have become accredited solely based on
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