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Executive Summary

As America undergoes a massive generational transfer of business ownership, small and
midsize enterprises (SMEs) are under pressure to find capital that aligns with their values
and growth aspirations. Traditional IPOs and private equity solutions often fail to serve this
segment. Direct Public Offerings (DPOs), particularly those executed via SEC Form S-1,
offer a legally compliant, scalable, and community-aligned alternative. This white paper
explores the resurgence of DPOs, outlines their strategic advantages, and provides
guidance for founders looking to raise capital without losing control. Through real-world
examples and analysis, it becomes clear that DPOs are not just viable—they're necessary
for the next generation of American enterprise.

Condensed Table Summary

Section Key Points Summary

Whatls a DPO? Sell shares directly to the public; avoids
underwriters; uses SEC Form S-1.

Problem Statement SMEs lack access to scalable public
capital; traditional IPOs are too exclusive.

The DPO Solution S-1 based DPOs offer full compliance,
founder control, and community
engagement.

Key Benefits No underwriter fees, control retention,
marketing synergy, localized investment.

Implementation Plan 6-8 months from SPV formation to public
trading symbol approval.

Compliance Strength S-1 remains the gold standard vs Reg A or
Reg CF; more credibility.

Case Studies Ben & Jerry’s, Annie’s, Solar Mosaic show
grassroots success.

Risks High regulatory burden, costs, limited
liquidity, public scrutiny.
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JOBS Act Opportunities EGC provisions reduce filing burdens; test-

the-waters allowed.

Unlocking Capital $11B+ in potential if 0.005% of U.S. SMEs

conduct DPOs.

The DPO Team Need legal, financial, compliance, and IR

professionals.

Conclusion DPOs are an aligned tool for transition,

growth, and public credibility.

Executive Summary

As America experiences an unprecedented generational shift in business ownership, small

and midsize enterprises (SMEs) face urgent capital needs for growth, transition, and legacy
preservation. Traditional IPOs remain inaccessible to most, while private equity solutions
often misalign with founder values. This white paper introduces the S-1-based Direct Public

Offering (DPO) as a compliant, scalable, and community-powered pathway to raise public
capital—directly from stakeholders, without relying on investment banks. Drawing on
regulatory reforms, real-world case studies, and evolving investor behavior, this report
outlines how DPOs are fueling Main Street entrepreneurship in a market historically

dominated by institutional gatekeepers.

Introduction: A Capital Crisis Meets a Generational Transition

More than 2.3 million Baby Boomer-owned businesses are expected to transition in
the next decade.

Capital markets remain tilted toward institutional scale, not founder-run SMEs.

Wall Street’s reliance on large underwriting fees, minimum raise thresholds, and
institutional networks has sidelined most small business from public market
participation.

Direct Public Offerings (DPOs) offer an alternative—rooted in compliance, driven by
community, and structured for long-term growth.

What Is a Direct Public Offering (DPO)?

A Direct Public Offering (DPO) is a method by which a private company can sell shares
directly to the public without an intermediary underwriter. It allows founders to:
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Market shares directly to investors (customers, employees, local communities).
Maintain control over pricing and messaging.
Avoid dilution through underwriting discounts and avoid heavy VC intervention.

Retain ownership while raising meaningful capital through public channels.

Key DPO characteristics:

Form S-1 Registration: Full SEC disclosure, including audited financials.

Flexible Marketing: Companies can promote their offering online, on packaging,
and through media.

Investor Access: Both accredited and non-accredited investors can participate
under federal and state law.

Listing Options: Post-DPO shares can trade on OTC markets or, with preparation,
on national exchanges like NASDAQ.

Problem Statement: Access to Capital Remains Inequitable

Only 1% of America’s 22 million private businesses are publicly traded.

Despite a multi-trillion-dollar equity market, SMEs struggle to attract aligned
capital.

Traditional IPOs require:
o $50M+ revenue track record
o Institutional banking relationships
o Highlegal and regulatory costs
Private equity often demands control and short-term returns.

Crowdfunding and Reg A+ remain fragmented, limiting scale and liquidity.

The DPO Solution: Public Capital, Private Control

Why now?
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Post-JOBS Act reforms, especially for Emerging Growth Companies (EGCs), reduce
costs and complexity.

S-1-based DPOs provide the gold standard in compliance while retaining founder-
friendly control.

Community engagement and investor transparency are more valued than ever.

Shareholder capitalism is replacing shareholder primacy in capital markets.

S-1 Advantages:

No fundraising cap (unlike Reg A or SCOR).
Broader solicitation rights than Reg D or crowdfunding exemptions.
SEC-reviewed financial statements build investor confidence.

Increased eligibility for OTC or national exchange listing.

Key Benefits and Differentiators

Cost Control: No underwriting fees; founders dictate the raise.
Ownership Retention: Avoid equity carve-outs or preference stacks.

Brand Engagement: Investors become advocates; marketing dovetails with capital
raise.

Local Economic Development: Capital stays in communities where companies
operate.

Repeatability: Future S-1 raises are streamlined under public reporting status.

Implementation Plan and Timeline

Day

1

2-30

31

Milestone
Engagement + SPV Formation
Legal and Audit Team Engagement

S-1 Registration Drafted and Internally Reviewed
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Day Milestone

45 Filing on EDGAR; SEC Review Commences
90-150 SEC Comments and Response Cycle

180 DPO Launch and Investor Solicitation Begins
210+ Public Trading Symbol Assigned

Total duration: Approximately 6-8 months from engagement to trading

Modern Compliance: Why S-1 Is the Superior Framework
e SEC Oversight: Full transparency and credibility with investors.
e Audited Financials: Required under GAAP, offering investor protection.

o State Coordination: Blue Sky laws remain but are manageable through coordinated
review systems.

e Scalability: Once public, follow-on offerings and acquisitions become easier.

Case Studies: DPOs in Action
1. Ben & Jerry’s (1984)
e Raised $750,000 via a local-only DPO
e Strengthened community loyalty and avoided outside ownership early on
o Laid the foundation for national growth
2. Annie’s Homegrown (1995)
e Raised $1.3M using Reg A
e Combined product visibility with capital access
e Avoided venture capital and retained mission focus
3. Spring Street Brewery
o Used beer bottle labels to market shares

e Raised $1M through grassroots DPO
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e Showcased creativity and regulatory compliance in action
4. Solar Mosaic

e Blended DPO structure with crowdfunding platform

e Enabled ESG-minded retail investors to back solar projects

e Scaled while remaining compliant under JOBS Act

Strategic Use Cases for DPOs
e Legacy Transitions: Baby Boomer founders seeking liquidity without selling to PE.
o MA&A Platforms: SMEs using public capital to buy synergistic businesses.

¢ Mission-Driven Brands: Food, beverage, tech, and healthcare firms engaging
values-based investors.

¢ Community Anchors: Local banks, cooperatives, and utilities seeking member
equity.

Risks and Drawbacks
Category Challenge

Regulatory Burden Complex S-1 filings and multi-agency reviews

Cost Upfront legal, audit, and marketing costs can exceed $250K
Liquidity OTC markets have limited market-making; exchanges require further
Concerns compliance

Investor Relations Public firms face scrutiny, disclosure obligations, and reputational risk

Business Pre-revenue firms may struggle to sustain costs and compliance
Readiness burden

New Opportunities Under the JOBS Act

¢ Emerging Growth Companies (EGCs):
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o Scaled financial disclosures

o Confidential S-1 submission

o "Testthe waters" with potential investors
o Title IV Regulation A+ Enhancements:

o Broader marketing reach

o Tier 2 raises up to $75M with fewer state-level restrictions

Unlocking Dormant Capital

If only 0.005% of private U.S. businesses conducted a DPO, the capital unlocked would
exceed $11 billion, fueling:

e Generational exits and estate planning
e Job creation and local investment
e Minority and rural enterprise growth

e Capital redeployment into entrepreneurship

The DPO “Dream Team”: Who You Need
1. Securities Counsel: Navigates federal and state compliance.
2. CPAFirm: Provides GAAP-audited financials and assists with ongoing reporting.
3. CFO/Consultant: Manages capital modeling, use-of-funds strategy.
4. Marketing/IR Strategist: Crafts investor story, brand-alighed outreach.

5. Transfer Agent + Market Maker (optional): Facilitates post-DPO share trading.

Conclusion & Recommendations

DPOs are no longer a fringe alternative—they are a practical, regulatory-compliant gateway
for companies ready to transition, grow, and engage the capital markets on their own
terms. In a post-Boomer economy defined by succession, stewardship, and shared
prosperity, the Direct Public Offering stands out as a strategic, scalable option for SMEs.
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Call to Action

If your company is ready to explore a DPO or go public without Wall Street, contact our
team for a confidential strategy session. Together, we can evaluate readiness, map your
path to public markets, and help you build a lasting financial legacy.

References & Appendices
e SEC Form S-1 Instructions
e JOBS Act-Title | Summary
e GAAP Compliance for SMEs
e Case Study Supplemental Data

e OTC Markets Group Listing Requirements

Let me know if you'd like a version formatted for publishing (e.g., PDF layout or InDesign
export), or if you'd like this summarized as a pitch deck.



