AN OFFERING CIRCULAR PURSUANT TO THE REQUIREMENTS OF REGULATION A
RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION. INFORMATION CONTAINED IN THIS
PRELIMINARY OFFERING CIRCULAR IS SUBJECT TO COMPLETION OR AMENDMENT.
THESE SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BE ACCEPTED BEFORE
THE OFFERING STATEMENT FILED WITH THE COMMISSION IS QUALIFIED. THIS
PRELIMINARY OFFERING CIRCULAR SHALL NOT CONSTITUTE AN OFFER TO SELL OR
THE SOLICITATION OF AN OFFER TO BUY NOR ANY SALES OF THESE SECURITIES IN ANY
STATE IN WHICH SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL BEFORE
REGISTRATION OR QUALIFICATION UNDER THE LAWS OF ANY SUCH STATE. WE ELECT
TO SATISFY OUR OBLIGATION TO DELIVER A FINAL OFFERING CIRCULAR BY SENDING
INVESTORS A NOTICE WITHIN TWO BUSINESS DAYS AFTER THE COMPLETION OF OUR
SALE TO YOU THAT CONTAINS THE URL WHERE THE FINAL OFFERING CIRCULAR OR THE
OFFERING STATEMENT IN WHICH SUCH FINAL OFFERING CIRCULAR WAS FILED MAY BE
OBTAINED.

As filed with the Securities & Exchange Commission on December 17, 2025.
OFFERING CIRCULAR
FOR
THE HARTLEY INCOME FUND, LLC,

A DELAWARE LIMITED LIABILITY COMPANY

SECURITIES OFFERED: 500,000 Class A Units of Membership Interest
MAXIMUM AMOUNT OFFERED: $50,000,000.00

MINIMUM INVESTMENT AMOUNT: $50,000.00

CONTACT INFORMATION: 6501 N Cedar St., Building 4, Suite C

Spokane, WA 99208
Email: invest@hartleyfunds.com
Phone: (509) 210-7188

The Hartley Income Fund, LLC (the “Company”, “we”, “us” or “our”) is a Delaware limited liability
company. The Company will be managed by The Hartley Income Fund Management, LLC, a Delaware
limited liability company (the “Manager”). As further described in this Offering Circular (the “Offering
Circular”), this is a blind pool offering (“offering” or “Offering”).

The Company is offering by means of this Offering Circular class A units of limited liability company
membership interests (each a “Class A Unit” and collectively, the “Class A Units”) on a “best-efforts” and
ongoing basis to investors who meet the Investor Suitability standards as set forth herein. (See “INVESTOR
SUITABILITY” below.) Class A Units will be offered and sold directly by the Company, the Manager and
the Company’s and Manager’s respective officers and employees. No commissions for selling Class A
Units will be paid to the Company, the Manager or the Company’s or Manager’s respective officers or
employees. While most Class A Units are expected to be offered and sold directly by the Company, the
Manager and their respective officers and employees, the Company or Manager may also, in limited
instances, offer and sell Class A Units through the services of independent broker/dealers who are member
firms of the Financial Industry Regulatory Authority. The Company will be responsible for the payment of
any commissions to independent broker/dealers who are member firms of the Financial Industry Regulatory
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Authority who are engaged by the Company in the sale of Class A Units.

The minimum investment amount per investor (each an “Investor” and collectively, the “Investors™) is
Fifty Thousand and No/100 Dollars ($50,000) for a total of five hundred (500) Class A Unit. Investors
cannot purchase fractional Class A Units. Investors whose purchase of Class A Units is accepted shall be
referred to herein individually as a “Class A Member” or collectively as the “Class A Members” and with
the “Class B Member”, Columbia Advisory Group, LLC, a Washington limited liability company, an
affiliate of the Manager, each a “Member” and collectively, the “Members” of the Company).

The per Class A Unit purchase price will be determined based on net asset value (“NAV”) and will equal
the quotient of our NAV, divided by the number of our Class A Units outstanding as of the end of the most
recently completed month. Our Manager set our initial offering price at $100.00 per Class A Unit. As of
the date of this offering, our per Class A Unit purchase price remains equal to $100.00 per Class A Unit.

We will admit investors monthly as of the first business day of each month. Subscription requests received
and accepted in good order by 5:00 p.m. Pacific Time on the last business day of the prior month will be
processed at the applicable month’s NAV. The NAV for each month will equal the most recently
determined NAV per Class A Unit as of the latest fiscal quarter-end that has been published by us and
disclosed in an offering circular supplement filed pursuant to Rule 253(g)(2) prior to the applicable monthly
closing. As a result, February, March, and April purchases will be priced off the December 31 NAV; May,
June, and July off the March 31 NAV; August, September, and October off the June 30 NAV; and
November, December, and January off the September 30 NAV. We may suspend admissions or adjust the
transaction price via an interim supplement if we determine a material change to NAV has occurred after
publication and before the monthly closing.

The Class A Units will not be listed for trading on a stock exchange or other trading market, and the Class
A Units are subject to certain transfer restrictions as detailed in Article 9 of our limited liability company
operating agreement (the “Operating Agreement”).

As further described in the Offering Circular, the Company will strategically invest in multi-family assets,
self-storage developments and senior secured real estate loans to 3rd party real estate investors as well as
affiliates of the Manager and Class B Member.

Investing in our Class A Units is speculative and involves substantial risks. You should purchase these
securities only if you can afford a complete loss of your investment. See “RISK FACTORS” to read about
the more significant risks you should consider before buying our Class A Units. These risks include the
following:

e  We depend on our Manager to select our investments and conduct our operations. We will pay fees
and expenses to our Manager and its affiliates that are not determined on an arm’s length basis, and
therefore we will not have the benefit of arm’s length negotiations of the type normally conducted
between unrelated parties. These fees increase your risk of loss.

e We have no operating history, and as of the date of this Offering Circular. Therefore, there is no
assurance that we will achieve our investment objectives.

e  Our Manager does not have an exclusive management arrangement with us. Our Manager or its
principals may manage other companies that compete with us.
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e This offering is being made pursuant to recently adopted rules and regulations under Regulation A
of the Securities Act of 1933, as amended. The legal and compliance requirements of these rules
and regulations, including ongoing reporting requirements related thereto, are relatively untested.

e If we raise substantially less than the maximum offering amount, we may not be able to acquire a
diverse portfolio of investments and the value of your Class A Units may vary more widely with
the performance of specific assets.

e Ifwe internalize our management functions, your interest in us could be diluted and we could incur
other significant costs associated with being self-managed.

e  QOur Operating Agreement does not require our Manager to seek Member approval to liquidate our
assets by a specified date. No public market currently exists for the Class A Units. Because the
Class A Units will not be listed on an exchange and because they are subject to certain transfer
restrictions, you may not sell your Class A Units. If you are able to sell your Class A Units, you
may have to sell them at a substantial loss.

e Real estate investments are subject to general downturns in the industry as well as downturns in
specific geographic areas. Accordingly, we cannot guarantee that you will receive cash
distributions or appreciation of your investment.

e Our intended investments in real estate will be subject to risks relating to the volatility in the value
of the underlying real estate, default on underlying income streams, fluctuations in interest rates,
and other risks associated real estate investments generally. These investments are only suitable for
sophisticated investors with a high-risk investment profile.

The Company is conducting a continuous offering pursuant to Rule 251(d)(3) of Regulation A, meaning
that while the offering is continuous, active sales of Class A Units may take place sporadically over the
term of the Offering. The term of the Offering will commence within two calendar days after the
qualification date of the Offering Circular of which this Offering Circular is a part and end no later than the
second anniversary of the qualification date of the Offering Circular. The Company does not intend to
conduct its business or any closings in such a manner that would cause the Offering to constitute a delayed
offering.

There will be a separate closing, or closings, with respect to each Offering. An initial closing of an Offering
will take place on the earliest to occur of (i) the date subscriptions for the maximum number of Class A
Units have been accepted; (ii) a date determined by the Manager in its sole discretion; and (iii) the date one
week prior to three months after the Offering begins. Additionally, any closing following such initial closing
will take place on the earliest to occur of (i) the date subscriptions for the maximum number of Class A
Units have been accepted; (ii) a date determined by the Manager in its sole discretion; and (iii) the date that
is three months after the prior closing for the offering. We will make a decision to accept or reject an
investor’s subscription as soon as is reasonably possible, but in no event more than ten (10) calendar days
after receipt of an investor’s executed subscription agreement.

If an initial closing has not occurred, an Offering will be terminated upon the earliest to occur of (i) the date
immediately following the date one week prior to three months after the date the Offering begins; or (ii)
any date on which the Company elects to terminate the Offering as a result of circumstances beyond its
control, which include, but are not limited to, the Company is unable to raise sufficient capital to acquire
the specific asset or the termination or expiration of the applicable purchase and sale agreement for a
specific asset.
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If the Offering is terminated without a closing, including after we accept an investor’s subscription, or if a
prospective investor’s subscription is not accepted or is cut back due to oversubscription or otherwise, such
amounts placed into escrow by prospective investors will be returned promptly to them without interest.
Any costs and expenses associated with a terminated Offering will be borne by our Manager.

The closing process involves the administrative burden of verifying the investor’s subscription documents,
confirming the valid transfer of funds, and conducting AML/KYC screening. After each closing, funds
tendered by investors will be available to the Company and the Company will issue the interests to investors.
An investor will become a Member of the Company, including for tax purposes, and the Interests will be
issued, as of the date of settlement. Settlement will not occur until an investor’s funds have cleared and the
Company accepts the investor as a Member. Not all investors will receive their interests on the same date.

No securities are being offered by existing security-holders.

At least every 12 months after this Offering has been qualified by the U.S. Securities and Exchange
Commission (“SEC” or “Commission”), the Company will file a post-qualification amendment to include
the Company’s recent financial statements.

Each Offering is being conducted on a “best efforts” basis pursuant to Regulation A under Section 3(b) of
the Securities Act of 1933, as amended, or the Securities Act, for Tier 2 offerings. The subscription funds
advanced by prospective investors as part of the subscription process will be held in a non-interest bearing
escrow account with an escrow agent selected by the manager (“Escrow Agent”). See “PLAN OF
DISTRIBUTION” and “DESCRIPTION OF CLASS A UNITS AND SUMMARY OF OPERATING
AGREEMENT?” for additional information.

The use of projections or forecasts in this offering is prohibited. No one is permitted to make any oral
or written predictions about the cash benefits or tax consequences you will receive from your
investment in our Class A Units.

From the Sale of Class A Units Per Class A Unit Proceeds to Us
Public Class A Unit offering Price (1) $100.00 $50,000,000.00
Commissions (2) $3.00! $1,500,000.00
Proceeds to Us Before Expenses (3) $97.00 $43,500,000.00

(1) The price per Class A Unit shown was arbitrarily determined by our Manager. The price per Class A
Unit shown was the initial purchase price at the beginning of this Offering. The NAV for each month
will equal the most recently determined NAV per Class A Unit as of the latest fiscal quarter-end that
has been published by us and disclosed in an offering circular supplement filed pursuant to Rule
253(g)(2) prior to the applicable monthly closing. As a result, February, March, and April purchases
will be priced off the December 31 NAV; May, June, and July off the March 31 NAV; August,
September, and October off the June 30 NAV; and November, December, and January off the
September 30 NAV.

! NTD: If this is being paid to an affiliated entity, it needs to be disclosed and the agreement needs to be part of the
offering.
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2)

3)

Class A Units will be offered and sold directly by the Company, the Manager and the Company’s and
Manager’s respective officers and employees. No commissions for selling Class A Units will be paid
to the Company, the Manager or the Company’s or Manager’s respective officers or employees. While
most Class A Units are expected to be offered and sold directly by the Company, the Manager and their
respective officers and employees, the Company or Manager has reserved the right to offer and sell
Class A Units through the services of broker/dealers, including one who is an affiliate of the Manager,
who are member firms of the Financial Industry Regulatory Authority (“FINRA”). As of the date of
this Offering Circular, the Company or Manager has not engaged any broker-dealer and has no
agreement for paying a broker-dealer commissions or fees. In the event the Company enters into an
agreement with a licensed broker-dealer, the Company will amend the Offering Circular and other
necessary documents and notify Investors of such engagement. It is anticipated that the customary and
standard commissions of a licensed broker-dealer may be up to three percent (3%) of the proceeds
received for the sale of Class A Units. Notwithstanding the foregoing, the amount and nature of
commissions payable to broker/dealers is expected to vary in specific instances and may be lower than
the one listed herein. The Investor who is admitted to the Company through such broker/dealer (and
not the Company nor the Manager) will be responsible for all such commissions payable to
broker/dealers (and such payments may reduce the Investor’s invested capital).

We will reimburse our Manager for organization, offering, accounting and legal costs in connection
with this offering, which are expected to be approximately $100,000.

Generally, no sale may be made to you in this offering if the aggregate purchase price you pay is more
than 10% of the greater of your annual income or net worth. Different rules apply to accredited
investors and non-natural persons. Before making any representation that your investment does not
exceed applicable thresholds, we encourage you to review Rule 251(d)(2)(i)(C) of Regulation A. For
general information on investing, we encourage you to refer to www.investor.gov.

This Offering Circular is following the Offering Circular format described in Part II (a)(1)(i) of Form 1-

A.

The date of this Offering Circular is December 17, 2025.
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IMPORTANT INFORMATION ABOUT THIS OFFERING CIRCULAR

Please carefully read the information in this Offering Circular and any supplements to this Offering
Circular, which we refer to collectively as the Offering Circular. You should rely only on the information
contained in this Offering Circular. We have not authorized anyone to provide you with different
information. This Offering Circular may only be used where it is legal to sell these securities. You should
not assume that the information contained in this Offering Circular is accurate as of any date later than the
date hereof or such other dates as are stated herein or as of the respective dates of any documents or other
information incorporated herein by reference.

This Offering Circular is part of an offering statement that we filed with the SEC, using a continuous
offering process. Periodically, as we make material investments or have other material developments, we
will provide an Offering Circular supplement that may add, update or change information contained in this
Offering Circular. Any statement that we make in this Offering Circular will be modified or superseded by
any inconsistent statement made by us in a subsequent Offering Circular supplement. The offering
statement we filed with the SEC includes exhibits that provide more detailed descriptions of the matters
discussed in this Offering Circular. You should read this Offering Circular and the related exhibits filed
with the SEC and the Offering Circular supplement, together with additional information contained in our
annual reports, semi-annual reports and other reports and information statements that we will file
periodically with the SEC. See the section entitled “ADDITIONAL INFORMATION” below for more
details.

The offering statement and all supplements and reports that we have filed or will file in the future can be
read at the SEC website, www.sec.gov, or on our website, www.hartleyfunds.com. The contents of our
website (other this Offering Circular and the appendices and exhibits thereto) are not incorporated by
reference in or otherwise a part of this Offering Circular.

Our Manager and those selling Class A Units on our behalf in this offering will be permitted to decide that
the purchasers of Class A Units in this offering are “qualified purchasers” in reliance on the information
and representations provided by the purchaser regarding the purchaser’s financial situation. Before making
any representation that your investment does not exceed applicable thresholds, we encourage you to review
Rule 251(d)(2)(1)(C) of Regulation A. For general information on investing, we encourage you to refer to
www.investor.gov.

[Remainder of page intentionally left blank)
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STATE LAW EXEMPTION AND PURCHASE RESTRICTIONS

Our Class A Units will be offered and sold only to “qualified purchasers” (as defined in Regulation A). As
a Tier 2 offering pursuant to Regulation A, this offering will be exempt from state law “Blue Sky” review,
subject to meeting certain state filing requirements and complying with certain anti-fraud provisions, to the
extent that our Class A Units offered hereby are offered and sold only to “qualified purchasers” or at a time
when our Class A Units are listed on a national securities exchange. “Qualified purchasers” include:

1. “accredited investors” under Rule 501(a) of Regulation D; and

2. (ii) all other investors so long as their investment in our Class A Units does not represent more than
10% of the greater of their annual income or net worth (for natural persons), or 10% of the greater
of annual revenue or net assets at fiscal year-end (for non-natural persons).

However, our Class A Units will be offered and sold only to those investors that are within the latter
category (i.e., investors whose investment in our Class A Units does not represent more than 10% of the
applicable amount), regardless of an investor’s status as an “accredited investor”. Accordingly, we reserve
the right to reject any investor’s subscription in whole or in part for any reason, including if we determine
in our sole and absolute discretion that such investor is not a “qualified purchaser” for purposes of
Regulation A.

To determine whether a potential investor is an “accredited investor” for purposes of satisfying one of the
tests in the “qualified purchaser” definition, the investor must be a natural person who has:

1. anindividual net worth, or joint net worth with the person’s spouse, that exceeds $1,000,000 at the
time of the purchase, excluding the value of the primary residence of such person; or

2. earned income exceeding $200,000 in each of the two most recent years or joint income with a
spouse exceeding $300,000 for those years and a reasonable expectation of the same income level
in the current year.

If the investor is not a natural person, different standards apply. See Rule 501 of Regulation D for more
details.

For purposes of determining whether a potential investor is a “qualified purchaser”, annual income and net
worth should be calculated as provided in the “accredited investor” definition under Rule 501 of Regulation
D. In particular, net worth in all cases should be calculated excluding the value of an investor’s home, home
furnishings and automobiles.

STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

There are a number of statements in this Offering Circular which address activities, events, or
developments which we expect or anticipate will or may occur in the future. These statements are based on
certain assumptions and analyses we made in light of its perception of historical trends, current business
and economic conditions, and expected future developments, as well as other factors we believe are
reasonable or appropriate. There can be no assurance that the actual results or developments we anticipate
will be realized or, even if substantially realized, that they will have the expected consequences to or effects
on our business or operations. ANY ESTIMATES OF LIKELY CASH FLOW ARE JUST THAT -
ESTIMATES. CASH FLOW, IF ACHIEVED, WILL BE ERRATIC.
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Potential investors can identify forward-looking statements by the use of words such as “may,” “should,”
“will,” “could,” “estimates,” “predicts,” “potential,” “continue,” “anticipates,” “believes,” “plans,”
“expects,” “future,” “intends,” and similar expressions that are intended to identify forward-looking
statements. These statements are not guarantees of future performance and are subject to risks and
uncertainties and other factors, some of which are beyond our control and are difficult to predict and could
cause actual results to differ materially from those expressed or forecasted in the forward-looking
statements. In evaluating these forward-looking statements each investor should carefully consider the risks

and uncertainties described in this Offering Circular.

9 9 9

Factors, many of which are beyond our control, could have a material adverse effect on our operations and
future prospects include, but are not limited to:

e any of the risk factors identified above;

e our ability to effectively deploy the proceeds raised in this offering;
e our ability to attract investors to purchase Class A Units;

e changes in economic conditions across the Class A United States;

e cexpected rates of return provided to investors;

e the ability of our Manager to manage our operations;

e the quality and performance of our assets;

e legislative or regulatory changes impacting our business or our assets (including SEC guidance
related to Regulation A or the JOBS Act);

e our compliance with applicable local, state and federal laws, including the Investment Advisers Act
of 1940, as amended (the “Advisers Act”), the Investment Company Act of 1940, as amended
(“Investment Company Act”) and other laws.

Any of the assumptions underlying forward-looking statements could be inaccurate. You are cautioned not
to place undue reliance on any forward-looking statements included in this Offering Circular. All forward-
looking statements are made as of the date of this Offering Circular and the risk that actual results will
differ materially from the expectations expressed in this Offering Circular will increase with the passage of
time. Except as otherwise required by the federal securities laws, we undertake no obligation to publicly
update or revise any forward-looking statements after the date of this Offering Circular, whether as a result
of new information, future events, changed circumstances or any other reason. In light of the significant
uncertainties inherent in the forward-looking statements included in this Offering Circular, including,
without limitation, the risks described under “Risk Factors,” the inclusion of such forward-looking
statements should not be regarded as a representation by us or any other person that the objectives and plans
set forth in this Offering Circular will be achieved.
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OFFERING SUMMARY

The following information is only a brief summary of, and is qualified in its entirety by, the detailed
information appearing elsewhere in this Offering Circular. This Offering Circular, together with the exhibits
attached including, but not limited to, the Certificate of Formation filed on July 17, 2025 (the “Certificate”),
a copy of which are attached hereto as Exhibit 2.1 and the Company’s Limited Liability Company
Agreement (“Operating Agreement”), a copy of which is attached hereto as Exhibit 2.2, should be
carefully read in its entirety before any investment decision is made. If there is a conflict between the terms
contained in this Offering Circular and the Operating Agreement, the Operating Agreement shall prevail,
and control and no Investor should rely on any reference herein to the Operating Agreement without
consulting the actual underlying documents.

Company and Its Business: The Hartley Income Fund, LLC is a Delaware limited liability
company. The Company is offering by means of this Offering
Circular Class A Units on a “best efforts” basis to qualified
Investors who meet the Investor Suitability standards as set
forth herein.

As further described in the Offering Circular, the Company
will strategically invest in multi-family assets, self-storage
developments and senior secured real estate loans to 3rd party
real estate investors as well as affiliates of the Manager and
Class B Member.

Management: The Company will be managed by The Hartley Income Fund
Management, LLC, a Delaware limited liability company,
whose office is located at 6501 N Cedar Rd, Building 4, Suite
C, Spokane, WA 99208.

The Offering: The Company is hereby offering Class A Units in the
maximum aggregate amount of Fifty Million Dollars
($50,000,000) (the “Maximum Offering Amount”).
Notwithstanding the foregoing, the Company reserves the
right to increase the Maximum Offering Amount in its sole and
absolute discretion, subject to qualification by the SEC of a
post-qualification amendment.

The minimum investment amount per Investor is Fifty
Thousand Dollars ($50,000). The Company will accept
contributions in the form of cash or contribution or property in
exchange for Class A Units. The acceptance of real estate in
exchange for Class A Units may allow investors to participate
in a 721 exchange.

The Company’s Limited Liability Company Agreement
allows the Company to issue Class A Units on an ongoing
basis. As of the date of this Offering Circular the Company has
issued Class B Units to an affiliate of the Manager, Columbia
Advisory Group, LLC (“Class B Member”).
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Offering Price; NAV:

The per Class A Unit purchase price will be determined based
on net asset value (“NAV”) and will equal the quotient of our
NAYV, divided by the number of our Class A Units outstanding
as of the end of the most recently completed. Our Manager set
our initial offering price at $100.00 per Class A Unit. As of the
date of this offering, our per Class A Unit purchase price
remains equal to $100.00 per Class A Unit.

We will admit investors monthly as of the first business day of
each month. Subscription requests received and accepted in
good order by 5:00 p.m. Pacific Time on the last business day
of the prior month will be processed at the applicable month’s
NAYV. The NAV for each month will equal the most recently
determined NAV per Class A Unit as of the latest fiscal
quarter-end that has been published by us and disclosed in an
offering circular supplement filed pursuant to Rule 253(g)(2)
prior to the applicable monthly closing. As a result, February,
March, and April purchases will be priced off the December
31 NAV; May, June, and July off the March 31 NAV; August,
September, and October off the June 30 NAV; and November,
December, and January off the September 30 NAV. We may
suspend admissions or adjust the transaction price via an
interim supplement if we determine a material change to NAV
has occurred after publication and before the monthly closing.
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Valuation Policy:

NAV will be equal to the difference between the Company’s
assets less the Company’s liabilities.

The valuation of the Company’s assets will be determined as
follows:

o Property Valuations: Each real-estate property shall
be valued at least annually by an independent
valuation specialist. Between full, independent
valuations (which occur at least annually or upon a
material event), the Company may employ interim
valuation methods, as determined appropriate by the
Manager.

o Cash and Cash Equivalents: All cash and cash-
equivalent balances held at the Company level, valued
at cost.

o  Mortgage Loans: Each mortgage loan shall be valued
at cost, adjusted for principal repayments,
amortization, and any allowance for credit losses as
determined in good faith by the Manager. If a
mortgage loan becomes impaired, the Manager shall
adjust its carrying value to reflect the estimated
realizable value, taking into account factors such as
borrower performance, collateral value, and market
conditions.

The valuation of the Company’s liabilities will be determined
as follows:

e Actual amount of unpaid Company expenses,
including fees due to the Manager or affiliates.

e Actual amount of outstanding Company borrowings
or credit facilities.

e Actual amount of reserves for tenant improvements,

leasing commissions, capital expenditures, and other
contingent liabilities.
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Subscription Period:

The Company is conducting a continuous offering pursuant to
Rule 251(d)(3) of Regulation A, meaning that while the
offering of Class A Units is continuous, active sales of Class
A Units may take place sporadically over the term of the
offering. The term offering will commence within two
calendar days after the qualification date of the Offering
Circular, of which this Offering Circular is a part and ends no
later than the second anniversary of the qualification date of
the Offering Circular. The Company does not intend to
conduct its business or any closings in such a manner that
would cause any offering to constitute a delayed offering.

There may be separate closings. The initial closing will take
place on the earliest to occur of (i) the date that subscriptions
allow the Company to fund or acquire an Asset; and (ii) a date
determined by the Manager in its sole discretion. Additionally,
any closing following such initial closing will take place on
the earliest to occur of (i) the date that subscriptions allow the
Company to fund or acquire additional Assets and (ii) a date
determined by the Manager in its sole discretion. We will
make a decision to accept or reject an investor’s subscription
as soon as is reasonably possible, but in no event more than
ten (10) calendar days after receipt of an investor’s executed
Subscription Agreement.

If this offering is terminated without a closing, including after
we accept an investor’s subscription, or if a prospective
investor’s subscription is not accepted or is cut back due to
oversubscription or otherwise, such amounts placed into
escrow by prospective investors will be returned promptly to
them without interest.

The closing process involves the administrative burden of
verifying the investor’s subscription documents, confirming
the valid transfer of funds, and conducting AML/KYC
screening. After each closing, funds tendered by investors will
be available to the Company and the Company will issue the
Class A Units to investors. An investor will become a Member
of the Company, including for tax purposes, and the Class A
Units will be issued, as of the date of settlement. Settlement
will not occur until an investor’s funds have cleared and the
Company accepts the investor as a Member. Not all investors
will receive their interests on the same date.

No securities are being offered by existing security-holders.

At least every 12 months after this offering has been qualified
by the SEC, the Company will file a post-qualification
amendment to include the Company’s recent financial
statements. In addition, the Company may periodically file a
post-qualification amendment.
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Escrow Account:

Voting Rights:

Compensation to Manager:

Capitalization:

Investor Suitability:

The subscription funds advanced by prospective investors as
part of the subscription process will be held in a non-interest
bearing escrow account with an entity selected by the Manager
(“Escrow Agent”), and will not be commingled.

When the Escrow Agent has received instructions from the
Manager that an offering will close and the investor’s
subscription is to be accepted (either in whole or part), the
Escrow Agent will disburse such investor’s subscription
proceeds in its possession to the Company two times per
month.

If this offering is terminated without a closing, or if a
prospective investor’s subscription is not accepted or is cut
back due to oversubscription or otherwise, such amounts
placed into escrow by prospective investors will be returned
promptly to them without interest. Any costs and expenses
associated with the offering will be borne by our Manager.

Members will have substantially limited control, voting rights
or involvement in the business, affairs or governance of the
Company. (See “Exhibit 2.2 — Limited Liability Company
Agreement”)

The Manager and its affiliates will receive certain fees for
managing the Company. (See “MANAGER’S
COMPENSATION” below.)

The Company’s Limited Liability Company Agreement does
not restrict the number of Units that the Company may issue.
As of the date of this Offering Circular the Company has
issued Class A Units to the Class B Member. The Company
may, at its sole and absolute discretion, at any time during the
period of the offering, increase or decrease the minimum
investment amount and/or the Maximum Offering Amount.

Class A Units are offered to Qualified purchasers. “Qualified
purchasers” include: (i) “accredited investors”, as defined
under Rule 501(a) of Regulation D and (ii) all other Investors
who meet the investment limitations set forth in Rule
251(d)(2)(C) of Regulation A. Each Investor must execute a
Subscription Agreement making certain representations and
warranties to the Company, including, but not limited to, such
purchaser’s qualifications as an Accredited Investor, or as a
non-accredited investor who meets the investment limitations
set forth in Rule 251(d)(2)(i)(C) of Regulation A.
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Limitations on Investment Amount:

Commissions for Selling Class A
Units:

No Liquidity:

This offering is open to all accredited and non-accredited
investors. Generally, no sale may be made to any non-
accredited investors in this offering if the aggregate purchase
price purchased by the Investor is more than ten percent (10%)
of the greater of the Investor’s, alone or together with a spouse,
annual income or net worth. Different rules apply to accredited
investors and non-natural persons. Each Investor should
review to review Rule 251(d)(2)(i)(C) of Regulation A before
purchasing the Class A Units.

Class A Units will be offered and sold directly by the
Company, the Manager and the Company’s and Manager’s
respective officers and employees. No commissions for selling
Class A Units will be paid to the Company, the Manager or the
Company’s or Manager’s respective officers or employees.
While most Class A Units are expected to be offered and sold
directly by the Company, the Manager and their respective
officers and employees, the Company or Manager may also, in
limited instances, offer and sell Class A Units through the
services of broker/dealers, including one who is an affiliate of
the Manager, who are member firms of the Financial Industry
Regulatory Authority (“FINRA”). As of the date of this
Offering Circular, the Company or Manager has not engaged
any broker-dealer, and has no agreement for paying a broker-
dealer commissions or fees. In the event the Company enters
into an agreement with a licensed broker-dealer, the Company
will amend the Offering Circular and other necessary
documents, and notify Investors of such engagement. It is
anticipated that the customary and standard commissions may
be up to three percent (3.0%) to the selling group members of
the gross proceeds received for the sale of Class A Units.
Notwithstanding the foregoing, the amount and nature of
commissions payable to broker/dealers is expected to vary in
specific instances and may be lower than the one listed herein.

There is no public market for the Class A Units, and none is
expected to develop. Additionally, the Class A Units will be
non-transferable, except as may be required by law, and will
not be listed for trading on any exchange or automated
quotation system. (See “RISK FACTORS” below.) The
Company will not facilitate or otherwise participate in the
secondary transfer of any Class A Units. However, Members
will be allowed to withdraw their investments in accordance
with the terms and conditions of the Limited Liability
Company Agreement. Prospective investors are urged to
consult their own legal advisors with respect to secondary
trading of the Class A Units. (See “RISK FACTORS” below.)
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Preferred Return:

Distribution Reinvestment Plan:

Distributions of Cash Flow:

Distributions of Capital Transaction
Proceeds:

The Class A Units will carry a preferred return equal to the
amount that would be required to be distributed so that the
aggregate distributions to such Class A Member provide a
cumulative, non-compounded return equal to 6.0% (the
“Preferred Return”) on each Class A Member’s capital
contribution to the Company. The Preferred Return will begin
to accrue beginning on the date an investor’s subscription is
accepted by the Company.

All distributions due the Class A Members’ Preferred Return
will be automatically reinvested in additional Class A Units at
the then-current NAV, unless a Class A Member affirmatively
elects in writing to receive such Preferred Return distributions
in cash. By subscribing for Class A Units, each Class A
Member is automatically enrolled in the Company’s
distribution reinvestment plan for purposes of the Preferred
Return. Distributions other than the Preferred Return, or
distributions that the Manager designates as ineligible for
reinvestment, will be paid in cash and not reinvested unless the
Manager establishes a separate reinvestment mechanism for
such distributions. For more information on our distribution
reinvestment plan please see below under the heading
“DESCRIPTION OF CLASS A UNITS AND SUMMARY
OF OPERATING AGREEMENT.”

Subject to the Company’s reinvestment plan, the Company
will distribute net cash flow (if net cash flow is available) to
the Members as follows:

e First, 100% pro rata to the Class A Members until each
Class A Member has received its Preferred Return;
and

e Second, 100% pro rata to the Members in proportion
to their positive capital account balances.

Subject to the Company’s reinvestment plan, the Company
will distribute proceeds from a refinance, sale, disposition or
other transfer of all or any portion of the Company’s assets to
the Members as follows:

e First, to pay all of the Company’s creditors and to
establish reserves;

e Second, 100% pro rata to the Class A Members until
each Class A Member has received its Preferred

Return; and

e Third, 100% pro rata to the Members in proportion to
their positive capital account balances.
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Risk Factors:

There are a number of risks associated with the purchase of
Class A Units. The risk factors set forth in this Offering
Circular, including those in the “RISK FACTORS” section
below, identify important factors that an Investor should
consider before investing in the Company. A summary of the
some of the risk factors is included below:

1. The Company depends on the Manager to select its
investments and conduct its operations. The fees and
expenses payable to the Manager were not determined
on an arm’s length basis, therefore, there is no benefit
of arm’s length transactions typically conducted
between unrelated parties.

2. The Company does not have an operating history. The
prior performance of the Manager or its affiliated
entities does not predict future results for the
Company. Therefore, no assurance can be given that
the Company will achieve its investment objectives;

3. National and local economic and business conditions
that could affect the Company’s business;

4. Industry developments affecting the Company’s
business, financial condition and results of operations;

5. Governmental approvals, actions and initiatives and
changes in laws and regulations or the interpretation
thereof, including without limitation tax laws,
regulations and interpretations.

In making an investment decision Investors must rely on their
own examination of the Company and the terms of the
offering, including the risks involved. The investment in Class
A Units involves a high degree of risk and Investors should
purchase Class A Units only if they can afford a complete loss
of their investment. See the section “RISK FACTORS” below.
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Company Reserves; Expenses: The Company, in the Manager’s sole and absolute discretion,
may establish reserves to fund operating and other expenses of
the Company including, without limitation, for the
reimbursement of any expenses due to the Company Manager.

The Company will be responsible for all costs and expenses
associated with the acquisition, ownership, operation and
disposition of Company property, including, without
limitation, property taxes, property management costs and
expenses, insurance and utilities. In addition, the Company
will pay for all CPA related costs for tax return preparation,
financial statement preparation, and/or audits, legal fees and
costs, filing, licensing, or other governmental fees, other third-
party audits, organizational costs and administration costs. The
Company shall not be responsible for the payment of any of
the above expenses incurred by the Manager in connection
with the Manager’s business. Furthermore, the Company shall
not be responsible for the payment of salaries for any of the
Manager’s employees.

Legal Counsel: No independent counsel has been retained to represent the
investors in the Company. Each investor should retain its own
counsel and other appropriate advisers as to legal, regulatory
and tax matters affecting investment in Class A Units and its
suitability for such investor.

DILUTION

Dilution means a reduction in value, control, or earnings of the Class A nits the investor owns. Investors in
this offering will be acquiring Class A Units of the Company, the economic rights of each Class A Unit
will be based on the value of our underlying assets owned directly or indirectly by the Company. As such,
investors will not experience dilution except because of the sale of additional Class A Units, which will
occur until the offering has been terminated.
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RISK FACTORS

PROSPECTIVE INVESTORS SHOULD CONSIDER THE FOLLOWING RISKS BEFORE SUBSCRIBING FOR
CLASS A UNITS. THE RISK FACTORS BELOW ARE NOT INTENDED TO INCLUDE ALL POSSIBLE RISKS OF
INVESTING IN THE COMPANY, NOR ARE THE SUMMARIES INTENDED TO PROVIDE COMPLETE
DESCRIPTIONS OF THE RISKS THAT ARE INCLUDED. THERE IS A HIGH DEGREE OF RISK ASSOCIATED
WITH A PURCHASE OF CLASS A UNITS AND ANY SUCH PURCHASE SHOULD BE MADE ONLY AFTER
CONSULTATION WITH INDEPENDENT QUALIFIED SOURCES OF INVESTMENT, LEGAL AND TAX ADVICE.
NO PERSON SHOULD CONSIDER SUBSCRIBING FOR MORE THAN HE CAN COMFORTABLY AFFORD TO
LOSE.

AN INVESTMENT IN THE COMPANY CARRIES A HIGH DEGREE OF RISK. THERE CAN BE NO ASSURANCE
THAT THE COMPANY'S REAL ESTATE ASSETS WILL BE SUCCESSFUL OR THAT ITS OBJECTIVES WILL BE
ATTAINED. ACCORDINGLY, INVESTMENT IN THE COMPANY IS SPECULATIVE IN NATURE AND SUITABLE
ONLY FOR SOPHISTICATED INVESTORS WHO ARE AWARE OF THE RISKS INVOLVED. PROSPECTIVE
INVESTORS WHO WOULD LIKE MORE DETAILS ABOUT ANY RISK FACTOR SHOULD CONTACT THE
MANAGER DIRECTLY.

Company Related Risks

The Company is recently organized and has no operating history.

We are a recently formed company and have no operating history. We have no assets, no operating revenues
and our prospects of future profitable operations may be delayed or never realized. We may encounter
difficulties that prevent us from operating our anticipated business as intended or that will prevent us from
doing so in a profitable manner. We, and the investment in Class A Units described in this Offering Circular,
must be evaluated in view of possible delays, additional expenses and other unforeseen complications that
are often encountered by new business ventures. Our financial condition, results of operations, and ability
to make or sustain distributions to our members will depend on many factors.

The Offer is being conducted as a best effort offering.

This offering is being conducted on a “best reasonable efforts” basis. No guarantee can be given that all or
any of the Class A Units will be sold, or that sufficient proceeds will be available to conduct successful
operations. Receipt of a relatively small amount of capital from the sale of Class A Units may reduce our
ability to spread investment risks through diversification of our portfolio of real estate assets.

An investment in our Class A Units involves a high degree of risk.

Investors could lose their entire investment. Prospective investors should carefully consider the following
factors, along with the other information set forth in this Offering Circular, in evaluating the Company, its
business and prospects before purchasing the Class A Units. The following risk factors, individually or
occurring together, would likely have a substantially negative effect on our Company's business and could
cause it to fail.

The Company does not have a set term

An investment in the Company requires a long-term commitment, with no certainty of return. The Company
does not have a stated term by which it must liquidate and distribute its assets to the Members, and as such,
the ultimate disposition and liquidation of Company assets shall remain subject to the Manager’s sole
discretion. There may be little or no near-term cash flow available to the Members. The Company’s
investment in the real estate assets described in this Offering Circular may involve a high degree of risk,
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poor performance by the Company’s assets could severely affect the total returns to the Members.
Additionally, despite their experience in the securities industry, the past performance of the Manager’s
principals is not a guarantee of future results.

As a Member you have not selected our Manager and you have no ability to influence our operating
decisions.

The Operating Agreement provides that the affairs and business of the Company will be managed under
the direction of our Manager. As the sole manager, our Manager will hold virtually complete control over
all material decisions affecting the business and affairs of the Company and can take almost any action
without the consent of the Members. Members do not elect or vote on our Manager and have limited ability
to influence our business and operational and capital decisions.

There is not a current trading market for our Class A Units and a trading market is unlikely to develop.

There is currently no established trading market for our Class A Units and an active trading market in our
Class A Units is not likely to develop or, if such a market were to develop, may not be sustained. If for any
reason a trading market does not develop, purchasers of the Class A Units may have difficulty selling their
Class A Units should they desire to do so.

Ifwe are unable to find suitable real estate assets, we may not be able to achieve our investment objectives
or pay distributions.

Our ability to achieve our investment objectives and to pay distributions depend upon the performance of
our Manager to locate, acquire, manage and operate real estate assets. You will have no opportunity to
evaluate the economic merits or the terms of the real estate prior to making a decision to purchase our Units.
You must rely entirely on our Manager and its principals. We cannot assure you that our Manager will be
successful in sourcing suitable real estate assets, and that, if suitable real estate assets are located, our
objectives will be achieved. If we, through our Manager and its principals, are unable to find suitable real
estate assets promptly, we will hold the proceeds from this offering in an interest-bearing account. If we
would continue to be unsuccessful in locating suitable real estate assets, we may ultimately decide to
liquidate. In the event we are unable to timely locate suitable real estate assets, we may be unable or limited
in our ability to pay distributions to Members and we may not be able to meet our investment objectives.

We could experience delays in locating suitable real estate assets, which could in turn limit our ability to
make distributions and lower the overall return on an investment.

We rely upon our Manager’s team of professionals to locate suitable real estate assets. To the extent that
our Manager’s professionals face competing demands upon their time in instances when we have capital
ready for the acquisition of real estate assets, we may face delays in execution. Further, because we are
raising a “blind pool” without any pre-selected real estate assets, it may be difficult for us to invest the net
offering proceeds promptly and on attractive terms. Our financial results in the fiscal periods immediately
following completion of this offering may not be representative of our future potential. Prior to the full
deployment of the net proceeds from this offering, we may invest the undeployed net proceeds in money
market accounts. We expect that these initial investments will provide a lower net return than we expect to
receive from the investments described in this Memorandum, however, delays we encounter would likely
limit our ability to pay distributions and potentially lower our Member’s overall returns.
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An investment in us is more speculative because this is a “blind pool” and you will not have the
opportunity to evaluate any real estate assets before we acquire them.

We have not yet acquired any real estate assets and we are not able to provide you with any information to
assist you in evaluating the merits of any specific real estate asset. We will seek to invest substantially all
of the offering proceeds available for investment, after the payment of fees and expenses, in real estate
assets as described in this Memorandum. However, because you will be unable to evaluate the economic
merit of those real estate assets before we acquire them, you will have to rely entirely on the ability of our
Manager to select suitable real estate assets. Furthermore, our Manager will have broad discretion in
implementing and modifying policies regarding the real estate assets and you will not have the opportunity
to evaluate them.

There may be a period of time before our Manager fully invests the proceeds of this offering. We will
attempt to invest the proceeds as quickly as prudence and circumstances permit; however, no assurance can
be given as to how quickly the proceeds will be invested. Consequently, the distributions you receive on
your investment may be reduced pending the investment of the offering proceeds in real estate assets. These
factors increase the risk that your investment may not generate returns comparable to our competitors.

We may be unable to pay distributions on our Class A Units and our Members may not be able to receive
a return on their Class A Units unless they sell them.

We are not able to assure our Members of net income in the future. As such, our Members may not be able
to receive a return on their Class A Units, The Company may consider the payment of cash distributions
from time to time. However, any declaration and payment of distributions will be (i) dependent upon the
Company's results of operations, financial condition, cash requirements, capital improvements and other
relevant factors; (ii) subject to the discretion of the Manager of the Company; and (iii) payable out of the
Company's surplus or current net profits. No assurance can be given that the Company will make
distributions at any time in the future.

If our Manager fails to retain its key personnel, we may not be able to achieve our anticipated level of
growth and our business could suffer.

Our future depends, in part, on our Manager's ability to attract and retain key personnel. Our future also
depends on the continued contributions of the executive officers and other key personnel of our Manager,
each of whom would be difficult to replace. In particular, the individual principals of our Manager named
herein are critical to the management of our business and operations and the development of our strategic
direction. The loss of the services of any one of the Manager’s principals and the process to replace any of
our Manager's principals would involve significant time and expense and may significantly delay or prevent
the achievement of our business objectives.

The price at which we are offering the Class A Units is arbitrary.

The Manager established the Offering Price of our Class A Units on an arbitrary basis. The Class A Unit
selling price bears no relationship to our book or asset values or to any other established criteria for valuing
Class A Units. Because the Offering Price is not based upon any independent valuation, the Offering Price
may not be indicative of the proceeds that you would receive upon liquidation. Such Offering Price is not
an indication of the value of a Class A Unit or the pro rata portion of the Company or the securities we may
acquire in the future, and no assurance is given that any of the Class A Units could be resold for the Offering
Price or for any other amount.
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The Class A Units are not a liquid investment.

The Class A Units have not been registered under any federal or state securities laws and therefore cannot
be resold or otherwise transferred unless they are subsequently registered under such laws, or unless an
exemption from such registration is available. We do not intend to register the Class A Units with the SEC
or any state securities agencies, and you will have no right to require the Company or the Manager to
register the Class A Units. There is presently no public or other market for the Class A Units, and it is
highly unlikely that such a market will develop in the future. In addition, certain restrictions on transfer of
the Class A Units are contained in the Operating Agreement. Under the circumstances, you should consider
the purchase of Class A Units to be an investment lacking liquidity and involving substantial risk.

We have not authorized any other party to provide you with information concerning us or this Offering.

Investors should carefully evaluate all of the information in this Offering Circular. We may receive media
coverage, including coverage that is not directly attributable to statements made by our officers and
employees, that incorrectly reports on statements made by our officers or employees or that is misleading
as a result of omitting information provided by us, our officers or employees. We have not authorized any
other party to provide you with information concerning us or this Offering.

Risk of projections and opinions.

Statements contained in this Offering Circular that are not historical facts are based on current expectations,
estimates, projections, opinions and beliefs of the Manager. Such statements involve known and unknown
risks, uncertainties and other factors, and undue reliance should not be placed thereon. No assurance can be
given that returns from the Company will be equal or similar to those achieved or expected to be achieved
by any past results, and no assurances can be given that actual results will achieve the Company's stated
objectives.

Risk associated with management.

The success of the Company will depend significantly upon the skill and expertise of the Manager and the
success of the portfolio of models developed, tested and implemented over time by the Manager. The
Manager will make all decisions with respect to the commodity interests traded and the development of the
trading methodology and the application of this methodology to the investment of the assets of the
Company. The profitability of the Company depends upon the Manager’s ability to identify suitable models,
evaluate risk and assess the future robustness and viability of current and new models, and the methodology
itself, over a wide range of markets and market conditions. There can be no assurance that Manager will be
able to identify such opportunities, always evaluate risk properly or accurately capture price movements.

Lack of Member control over Company policies.

The management, financing, leasing and disposition policies of the Company and its policies with respect
to certain other activities, including its distributions and operating policies, are determined by the Manager.
To the extent permitted by the Operating Agreement, these policies may be changed from time to time at
the discretion of the Manager without a vote of the Members of the Company, although the Manager has
no present intention to make any such changes. Any such changes could be detrimental to the Members'
Class A Units in the Company.
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Power of Attorney.

Upon being admitted as a Member of our Company you will be bound by the provisions of, and deemed to
be a party to, our Operating Agreement. Pursuant to Operating Agreement, each Member and each person
who acquires a Class A Unit, grant to our Manager a power of attorney. The presence of a power of attorney
increases your reliance on our Manager and its principals. In addition to the fact that Members do not elect
or vote on our Manager and have only very limited voting rights on matters affecting our business, and
therefore limited ability to influence our business and operational decisions, the power of attorney places
additional trust and reliance on the Manager and its principals in carrying out the terms of the power of
attorney, which include the ability to make certain amendments to our Operating Agreement.

Absence of recourse to Manager; Indemnification.

The Operating Agreement of the Company includes exculpation and indemnification provisions that will
limit the circumstances under which the Manager can be held liable to the Company. As a result, Members
may have a more limited right of action in certain cases than they would in the absence of such limitations.
Our Subscription Agreement also includes certain indemnification of the Manager in connection with the
following: (i) any inaccuracy in, or breach of, any of the potential subscriber’s declarations, representations,
warranties or covenants set forth in the Subscription Agreement or any other document or writing delivered
to the Company; (ii) any disposition by a Member of any Class A Units in violation of the Member’s
Subscription Agreement, the Operating Agreement or any applicable law; or (iii) any action, suit,
proceeding or arbitration, whether threatened, pending or actual, alleging any of the foregoing.
Notwithstanding the indemnification provisions of the Subscription Agreement, it is the position of the U.S.
Securities and Exchange Commission that indemnification for liabilities arising from, or out of, a violation
of federal securities law is void as contrary to public policy. However, indemnification will be available for
settlements and related expenses of lawsuits alleging securities law violations if a court approves the
settlement and indemnification, and also for expenses incurred in successfully defending such lawsuits if a
court approves such indemnification.

Recourse to Company assets.

Assets of the Company, including any capital held by the Company, are available to satisfy the obligations
and liabilities of the Company. If the Company itself becomes subject to a liability, parties seeking
satisfaction of such liability may have recourse to the Company's assets generally rather than being limited
to a particular asset (such as the one giving rise to the liability).

Absence of SEC regulatory oversight.

The Company is not registered as an investment company or in any other capacity with the SEC, and this
offering has not been registered with the SEC. Moreover, the Manager is not registered as an investment
adviser under the Investment Advisers Act of 1940.

Investment and due diligence process risk.

Before making investments, the Manager will conduct due diligence that it deems reasonable and
appropriate based on the facts and circumstances applicable to each investment. When conducting due
diligence, the Manager may be required to evaluate important and complex business, financial, tax,
accounting and legal issues. When conducting due diligence and making an assessment regarding an
investment, the Manager will rely on the resources reasonably available to it, which in some circumstances,
whether or not known to the Manager at the time, may not be sufficient, accurate, complete or reliable. Due
diligence may not reveal or highlight matters that could have a material adverse effect on the value of an
investment.
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Increased regulatory oversight.

Increased regulation and regulatory oversight of private investment funds and their managers may impose
administrative burdens on the Manager, including, without limitation, responding to examinations and other
regulatory inquiries and implementing policies and procedures. Recently, regulators in the United States
and other countries have shown particular interest in funds engaging in systematic, quantitative and so-
called "high-frequency" trading, which could increase the risk of administrative burdens being placed on
the Manager. Such administrative burdens may divert the Manager's time, attention and resources from
portfolio management activities to responding to inquiries, examinations and enforcement actions (or
threats thereof). Regulatory inquiries often are confidential in nature, may involve a review of an
individual's or a firm's activities or may involve studies of the industry or industry practices, as well as the
practices of a particular institution.

Effect of substantial losses or withdrawals.

If, due to extraordinary market conditions or other reasons, the Company and other private investment funds
managed by the Manager were to incur substantial losses or were subject to an unusually high level of
withdrawals, the revenues of the Manager may decline substantially. Such losses and/or withdrawals may
hamper the Manager's ability to (i) retain employees; (ii) provide the same level of service to the Company
as it has in the past; and (iii) continue operations.

Delayed schedules K-1.

The Company will provide final Schedules K-1 to the Members for any given fiscal year within 90 days
after the end of each fiscal year of the Company or as soon as reasonably practicable thereafter. Members
may be required to obtain extensions of the filing date for their income tax returns at the U.S. federal, state
and local levels.

Competition; availability of investments

Certain markets in which the Company may invest are extremely competitive for attractive investment
opportunities. As a result, there can be no assurance that the Manager will be able to identify or successfully
pursue attractive investment opportunities in such environments.

Risk of Loss

No guarantee or representation is made that the Company's investment in the real estate assets will be
successful. Investment in real estate assets results may vary substantially over time. No assurance can be
made that profits will be achieved or that substantial or complete losses will not be incurred.

The implementation of our investment strategy is highly dependent on our Manager and the Manager’s
key personnel in successfully conducting this offering.

Our Manager and its key personnel will conduct this offering. Our Manager is in the early stages of its
development and has no operating history. The success of this offering, and our ability to implement our
business strategy, is dependent upon the ability of our Manager and its personnel to sell our Class A Units.
If this strategy is not successful in selling our Class A Units, our ability to raise proceeds through this
offering will be limited and we may not have adequate capital to implement our business plan. If we are
unsuccessful in implementing our business plan, you could lose all or a part of your investment.
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Our Manager’s key personnel are not required to devote their full-time attention to our business.

Our Manager’s principals and key personnel are not required to devote their respective individual capacities
full-time to our business and affairs, but only such time as may reasonably be required.

Uncertain economic conditions, including as a result of COVID-19.

The recent outbreak of COVID-19 and the responses of governmental authorities, companies and the self-
imposed restrictions by many individuals across the world to stem the spread of the virus have significantly
reduced global economic activity in a wide range of business sectors, including real estate related markets.
Concerns over the negative effects of COVID-19 on economic and business prospects across the world
have contributed to increased market volatility and have diminished expectations for the global economy.
These factors coupled with the emergence of decreasing business confidence and increasing unemployment
resulting from the COVID-19 outbreak may precipitate a prolonged economic slowdown and recession.
Any such prolonged period of economic slowdown or recession could have significant adverse
consequences for the Company’s financial condition.

In addition, other weaknesses in local economies and/or the national or international economies, including
any credit market weakness and/or volatility, could materially and adversely impact the investments made
by the Company’s real estate assets In addition, softness in a regional or state economy could materially
and adversely impact the actual or projected rental rates and operations of properties acquired, if any, by
any Company assets in such area and therefore, the ability to sell such properties on favorable terms (when
sold). Further, recent world events evolving out of increased terrorist activities and the political and military
responses of the targeted countries have created an air of uncertainty concerning the security and stability
of world and United States economies. Historically, successful terrorist attacks have resulted in decreased
travel and tourism to the affected areas, increased security measures and disturbances in financial markets.
It is impossible to determine the likelihood of any future terrorist attacks on United States targets, the nature
of any United States response to such attacks or the social and economic results of such events. However,
any negative change in the general economic conditions in the United States could adversely affect the
financial condition and operating results of our real estate assets and, thus, the Company.

The Company is unable to predict the likely impact of current economic conditions including the impact of

COVID-19 on the real estate industry. As a result, there can be no assurance that our assets will achieve
anticipated results.
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Risks Related to Class A Units

The Company cannot guarantee that investors will receive any return on their investment.

There is no guarantee that the Company will be able to make any distributions or, if there are any, when
they will be made, or for that matter, that investors will not lose all of their investment. Available cash for
distribution, if any, shall at all times be subject to the required payment of Company expenses and the
maintenance of reserves deemed appropriate by the Company, restrictions under the Company’s loan
documents.

Because no public trading market for a purchaser’s Class A Units currently exists, it will be difficult for
you to sell your Class A Units and, if you are able to sell your Class A Units, you will likely sell them at
a discount to your purchase price.

Our Operating Agreement does not require our Manager to seek Member approval to liquidate our assets
by a specified date, nor is there a public market for our Class A Units. Additionally, the transfer or sale of
Class A Units will be further restricted as set forth in our Operating Agreement, the provisions of the
Securities Act of 1933, as amended, and Rule 144 thereunder. Because of the illiquid nature of our Class A
Units, you should purchase our Class A Units only as a long-term investment and be prepared to hold them
for an indefinite period of time. We describe the transfer restrictions set forth in the Operating Agreement
in more detail under the section titled “Description of Our Class A Units”.

The price at which our Class A Units are being offered was arbitrarily determined; the actual value of
your Class A Units may be substantially less than what you pay.

We established the offering price of our Class A Units on an arbitrary basis. The Class A Unit selling price
bears no relationship to our book or asset values or to any other established criteria for valuing Class A
Units. Because the offering price is not based upon any independent valuation, the offering price may not
be indicative of the proceeds that you would receive upon liquidation.

Your interest in us may be diluted if we issue additional units of membership interest, including
additional Class A Units.

Investor’s purchasing Class A Units in this Offering will be protected from further dilution by the Company,
such that following the conclusion of this Offering, if the Company were to issue additional Units
(regardless of the class or series of such Units), each investor would have a right to purchase his, her or its
pro rata share of such Units such that the investor’s percentage interest in the Company remains the same
both prior to and after the issuance of such additional Units. If an investor were to decline to purchase such
additional Units, such investor will be diluted.

As a Member you have not selected our Manager and you have limited ability to influence the operating
decisions.

The Operating Agreement provides that the affairs and business of the Company will be managed under
the direction of our Manager. Subject to certain approval rights of a majority of the Class B Members with
respect to certain matters, our Manager will hold complete control over all material decisions affecting the
business and affairs of the Company and can take most actions without the consent of the Members.
Members do not elect or vote on our Manager and have only very limited voting rights on matters affecting
our business, and therefore limited ability to influence our business and operational decisions.
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Members are subject to the risk that distributions may not equal the tax burden to Members.

So long as we are a limited liability company, we will be taxed as a partnership. Members will therefore be
allocated their share of our income, deduction, gain and loss each year. Normally, an investment in the
Company will cause the taxable income of Members who are subject to state and federal income tax to
increase. Consequently, an increase in a Member’s taxable income will subject that Member to an increased
income tax liability. Members must obtain cash to satisfy that liability. That cash can come from a wide
variety of sources. Members need to be aware that any distributions of cash, if any (given the Company’s
distribution reinvestment plan) paid to a Member may, and likely will, not be sufficient to satisfy the income
tax liability attributed to the Member’s allocable share of the Company income and gain. Hence, the
Member may be forced to either borrow or use cash from another source to satisfy their income tax liabilities
associated with an investment in the Company.

Members may experience a loss on dissolution and termination of the Company.

In the event of a dissolution or termination of the Company, the proceeds realized from the liquidation of
our assets, if any, will be distributed to the Members, but only after the satisfaction of claims of creditors.
Accordingly, the ability of a Member to recover all or any portion of its investment in the Company under
such circumstances will depend on the amount of funds so realized and claims to be satisfied therefrom.
There is no guarantee of a return of the Member’s invested capital.

Under certain circumstances, Members could lose the limited liability protection typically afforded
Members of a limited liability company.

In general, holders of membership interests in a limited liability company are not liable for the debts and
obligations of a limited liability company beyond the amount of the capital contributions they have made
or are required to make under their Subscription Agreement. Under the Delaware Limited Liability
Company Act, members of a limited liability company would be held personally liable for any act, debt,
obligation or liability of a limited liability company to the extent that Members of a business corporation
would be liable in similar circumstances. In this regard, the court may consider the factors and policies set
forth in established case law with regard to piercing the entity veil, except that the failure to hold meetings
may not be considered a factor tending to establish that the Members have personal liability for any act,
debt, obligation or liability of the limited liability company if the articles of organization and Operating
agreement do not expressly require the holding of meetings of Members and Manager. The Manager intends
to act in a manner reasonably designed to avoid personal liability on the Members by complying with the
Operating Agreement and applicable state-imposed formalities.

The merits of this offering have not been approved by any broker/dealer.

The Company will not market and sell the Class A Units through any broker/dealers. Broker/dealers have
a duty to a prospective purchaser to ensure that an investment is suitable for that purchaser, that the
broker/dealer has conducted adequate due diligence with respect to an offering and that the offering
complies with federal and state securities laws. Although the Company has a duty under applicable
securities laws to make sure this Offering Circular is accurate and complete, this Offering Circular has not
been reviewed by an independent third party, including broker/dealers.
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An investment in the Class A Units is not a bank deposit and is not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other government agency.

Our business is speculative, and consequently there can be no assurance that we will satisfy any of our
business goals. An investment in the Class A Units involves a high degree of risk, and no assurance can be
given that our cash flow, profits, and capital will be sufficient to make current or liquidating distributions
as planned. Investors may not realize any return on their investment and could lose their entire investment
altogether.

Enrollment in our distribution reinvestment plan is automatic. Participation in our distribution
reinvestment plan will restrict cash distributions to which a subscriber might otherwise be entitled and
may also have tax consequences for such subscriber.

Pursuant to our distribution reinvestment plan, you will have all of your dividends and other distributions,
excluding those distributions that our Manager designates as ineligible for reinvestment through the plan,
reinvested in additional Units, in lieu of receiving cash distributions. By subscribing for Units in this
Offering, you will automatically be enrolled in our distribution reinvestment plan, unless you opt out, and
by participating in the plan you will forgo the right to receive any of your distributions in cash. You will
have the opportunity to opt in or opt out of the distribution reinvestment plan no more than once per quarter.
Additionally, if you participate in our distribution reinvestment plan and are subject to federal income
taxation, you will incur a tax liability for distributions allocated to you even though you have not received
the distributions in cash but rather had the distributions withheld and reinvested pursuant to our distribution
reinvestment plan. Specifically, you will be treated as if you have received the distribution from us in cash
and then applied such distribution to the purchase of additional Units. See “Tax Consequences of
Participation in Dividend Reinvestment Plan”.

By purchasing Class A Units in this offering, Members are bound by the arbitration provisions contained
in the Subscription Agreement limit a Member’s ability to bring class action lawsuits or seek remedy on
a class basis, including with respect to securities law claims.

By purchasing Class A Units in this offering, Members agree to be bound by the arbitration provisions
contained in our Subscription Agreement (the “Arbitration Provision). Such Arbitration Provision
applies to claims under the U.S. federal securities laws and to all claims that are related to the Company,
including with respect to this offering, the Company’s holdings, its Class A Units, ongoing operations and
the management of the Company’s investments, among other matters and limit the ability of Members to
bring class action lawsuits or similarly seek remedy on a class basis. Furthermore, because the Arbitration
Provision is contained in the Operating Agreement, such Arbitration Provision will also apply to any
purchasers of Class A Units in a secondary transaction.

By agreeing to be subject to the Arbitration Provision, Members are severely limiting their rights to seek
redress against the Company in court. For example, a Member may not be able to pursue litigation for any
claim in state or federal courts against the Company, the Board members, Officers and employees including
with respect to securities law claims, and any awards or remedies determined by the arbitrators may not be
appealed. In addition, arbitration rules generally limit discovery, which could impede a Member’s ability
to bring or sustain claims, and the ability to collect attorneys' fees or other damages may be limited in the
arbitration, which may discourage attorneys from agreeing to represent parties wishing to commence such
a proceeding.
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Specifically, the Arbitration Provision provides that either party may, at its sole election, require that the
sole and exclusive forum and remedy for resolution of a claim be final and binding arbitration. The
Company has not determined whether it will exercise its right to demand arbitration but reserve the right to
make that determination on a case-by-case basis as claims arise. In this regard, the Arbitration Provision is
similar to a binding arbitration provision as the Company is likely to invoke the Arbitration Provision to
the fullest extent permissible.

Any arbitration brought pursuant to the Arbitration Provisions must be conducted in the State of
Washington, in The United States of America. The term “Claim” as used in the Arbitration Provisions is
very broad and includes any past, present, or future claim, dispute, or controversy involving a Member (or
persons claiming through or connected with the Member), on the one hand, and the Company (or persons
claiming through or connected with the Company), on the other hand, relating to or arising out of the
Member’s subscription agreement, the Company and/or the activities or relationships that involve, lead to,
or result from any of the foregoing, including (except an individual Claim that Member may bring in Small
Claims Court or an equivalent court, if any, so long as the Claim is pending only in that court) the validity
or enforceability of the Arbitration Provisions, any part thereof, or the entire subscription agreement. Claims
are subject to arbitration regardless of whether they arise from contract; tort (intentional or otherwise); a
constitution, statute, common law, or principles of equity; or otherwise. Claims include (without limitation)
matters arising as initial claims, counterclaims, crossclaims, third-party claims, or otherwise. The scope of
the Arbitration Provisions is to be given the broadest possible interpretation that will permit it to be
enforceable. Based on discussions with and research performed by the Company’s counsel, the Company
believes that the Arbitration Provisions are enforceable under federal law, the laws of the State of Delaware,
or under any other applicable laws or regulations. However, the issue of enforceability is not free from
doubt and to the extent that one or more of the provisions in the Subscription Agreement with respect to
the Arbitration Provisions or otherwise requiring Members to waive certain rights were to be found by a
court to be unenforceable, the Company would abide by such decision.

Further, potential Members should consider that Subscription Agreement restricts the ability of the
Members to bring class action lawsuits or to similarly seek remedy on a class basis, unless otherwise
consented to by the Company or its Board members and Officers. These restrictions on the ability to bring
a class action lawsuit are likely to result in increased costs, both in terms of time and money, to individual
Members who wish to pursue claims against the Company.

BY AGREEING TO BE SUBJECT TO THE ARBITRATION PROVISIONS, MEMBERS WILL NOT

BE DEEMED TO WAIVE THE COMPANY’S COMPLIANCE WITH THE FEDERAL SECURITIES
LAWS AND THE RULES AND REGULATIONS PROMULGATED THEREUNDER.

Risks Related to Investing in Real Estate

We will be subject to general real estate risk.

We will be subject to the risks that generally relate to investing in real estate. Real estate historically has
experienced significant fluctuations and cycles in performance that may result in reductions in the value of
our real estate related investments. The performance and value of its investments once acquired depends
upon many factors beyond our control. The ultimate performance and value of our assets are subject to the
varying degrees of risk generally incident to the ownership and operation of the properties which support
our investments.
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The ultimate performance and value of our real estate assets will depend upon, in large part, our ability to
recover our investment. Revenues and cash flows may be adversely affected by: changes in national or
local economic conditions; changes in local real estate market conditions due to changes in national or local
economic conditions or changes in local property market characteristics, including, but not limited to,
changes in the supply of and demand for competing properties within a particular local property market;
competition from other properties offering the same or similar services; changes in interest rates and the
credit markets which may affect the ability to finance, and the value of, investments; the ongoing need for
capital improvements, particularly in older building structures; changes in real estate tax rates and other
operating expenses; changes in governmental rules and fiscal policies, civil unrest, acts of God, including
earthquakes, hurricanes, and other natural disasters, acts of war or terrorism, which may decrease the
availability of or increase the cost of insurance or result in uninsured losses; changes in governmental rules
and fiscal policies which may result in adverse tax consequences, unforeseen increases in operating
expenses generally or increases in the cost of borrowing; decreases in consumer confidence; government
taking investments by eminent domain; various uninsured or uninsurable risks; the bankruptcy or
liquidation of major tenants; adverse changes in zoning laws; the impact of present or future environmental
legislation and compliance with environmental laws; the impact of lawsuits which could cause us to incur
significant legal expenses and divert management’s time and attention from the day-to-day operations of
the Company; and other factors that are beyond our control.

Any of the foregoing factors as well as others could adversely impact the return on and cash flows and
values of our real estate assets. In addition, property values can decline below their acquisition price or
below their appraised, assessed or perceived values after the acquisition. Material declines in values could
result in subsequent losses. Our real estate assets may be difficult to sell in an efficient and expeditious
manner, and there can be no assurance that there will be a ready resale market if or when we find it necessary
or otherwise elects to sell such investments.

Our performance and value are subject to general economic conditions and risks associated with our
real estate assets.

The investment returns available from equity investments in real estate depend on the amount of income
earned and capital appreciation generated by the properties, as well as the expenses incurred in connection
with the properties. If the properties we acquire do not generate income sufficient to meet operating
expenses, including any debt service and capital expenditures, then our ability to make distributions to our
members could be adversely affected. In addition, there are significant expenditures associated with an
investment in real estate (such as debt service (to the extent we borrow funds in the future), real estate taxes,
HOA fees, insurance and maintenance costs) that generally do not decline when circumstances reduce the
income from the property. Income from and the value of the properties we acquire may be adversely
affected by the factors listed below, some of which are described in greater detail in the pages that follow:

e downturns in international, national, regional and local economic conditions (particularly increases
in unemployment);
o the attractiveness of the properties we acquire to potential tenants and buyers and competition from

other properties;

e changes in supply of or demand for similar or competing properties in and around the markets we
invest in;

e bankruptcies, financial difficulties or lease defaults by our tenants or defaults by seller-financed
buyers;

e inability to collect rent from tenants or payments from seller-financed buyers;
e changes in interest rates, availability and terms of debt financing;
e changes in operating costs and expenses and our ability to control rents;
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e changes in, or increased costs of compliance with, governmental laws, rules, regulations and fiscal
policies, including changes in tax, real estate, environmental and zoning laws, and our potential
liability thereunder;

e political, regulatory or other factors including terrorism;

e illiquidity of real estate investments generally;

tenants’ or buyers’ perceptions of the safety, convenience and attractiveness of our properties and

the neighborhoods in which our properties are located;

ongoing needs for capital improvements, particularly in older properties;

our ability to provide adequate maintenance and obtain adequate insurance;

changes in the cost or availability of insurance, including coverage for mold or asbestos;

environmental conditions or retained liabilities for such conditions;

unanticipated changes in costs associated with known adverse environmental conditions or retained

liabilities for such conditions;

periods of high interest rates and tight money supply;

tenant turnover;

general overbuilding or excess supply in and around the markets we invest in;

disruptions in the global supply chain;

the ability or unwillingness of tenants to pay rent increases;

civil unrest, acts of God, including pandemics, epidemics, earthquakes, hurricanes, tornadoes,

floods and other natural disasters, which may result in uninsured losses, and acts of war or

terrorism, including the consequences of terrorist acts such as those that occurred on September 11,

2001;

e rent control or rent stabilization or other housing laws, which could prevent us from raising rents;
and

e increases in property-level maintenance and operating expenses.

Our properties may be unable to compete successfully for tenants.

Our properties compete for tenants with other properties and multi-family housing options, such as
apartments and condominiums. Some of these competitors may offer more attractive properties or lower
rents than we do, and they may attract the high-quality tenants to whom we seek to lease our properties.
Additionally, some competing housing options may qualify for governmental subsidies that may make such
options more affordable and therefore more attractive than our properties. Competition for tenants could
reduce our occupancy and rental rates and adversely affect us.

Long-term leases may not result in fair market lease rates over time; therefore, our income and cash
available for distribution to our Members could be lower than if we did not enter into long-term leases.

We may enter into long-term leases with tenants. Our longer-term leases may provide for rent increases
over time. If we do not accurately judge the potential for increases in market rental rates, the rent under our
long-term leases with tenants may be significantly less than then-current market rental rates, even after
contractual rental increases and applicable percentage rents. Further, we may have no ability to terminate
those leases or to adjust the rent to then-current market rates. As a result, our revenues and cash available
for distribution to our Members could be lower than if we did not enter into long-term leases.
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Short-term leases of residential property may expose us to the effects of declining market rents.

Some of our leases to tenant-occupants may be for a term of one year. As these leases permit the tenants to
leave at the end of the lease term without penalty, we anticipate our rental revenues may be affected by
declines in market rents more quickly than if our leases were for longer terms. Short-term leases may result
in high turnover, which involves costs such as restoring the properties, marketing costs and lower
occupancy levels. Because we have a limited operating history, our tenant turnover rate and related cost
estimates may be less accurate than if we had more operating data upon which to base these estimates.

We rely on information supplied by prospective tenants in managing our business.

We rely on information supplied to us by prospective tenants in their rental applications to make leasing
decisions, and we cannot be certain that this information is accurate. In particular, we rely on information
submitted by prospective tenants regarding household income, tenure at current job, number of children
and size of household. Moreover, these applications are submitted to us at the time we evaluate a
prospective tenant, and we do not require tenants to provide us with updated information during the terms
of their leases, notwithstanding the fact that this information can, and frequently does, change over time.
Even though this information is not updated, we use it to evaluate the overall average credit characteristics
of our portfolio over time. If tenant-supplied information is inaccurate or our tenants’ creditworthiness
declines over time, we may make poor leasing or underwriting decisions and our portfolio may contain
more credit risk than we believe. When we purchase properties that are subject to existing leases, we are
not able to collect any information on tenant creditworthiness in connection with such purchases.

We depend, in part, on our tenants for all of our revenues.

We depend on tenants for all of our revenues. Our operating results and cash available for distribution
would be adversely affected if a significant number of our tenants were unable to meet their lease
obligations or failed to renew their leases with us. Widespread lay-offs and other adverse changes in the
economic conditions in and around the select markets in which we invest could result in substantial tenant
defaults or non-renewals. In the event of a tenant default or bankruptcy, we may experience delays in
enforcing our rights as landlord at that property and may incur costs in protecting our investment and re-
leasing the property. We may be unable to re-lease the property for the rent previously received.

We may be unable to renew leases and our occupancy rate could decline.

We cannot assure you that tenants will renew their leases with us. If the rental rates for our properties
decrease or our tenants do not renew their leases, our financial condition, results of operations, cash flow,
cash available for distribution and our ability to satisfy our debt service obligations could be materially
adversely affected.

Some or all of our properties may become vacant either by a default of tenants under their leases or the
expiration or termination of tenant leases. If vacancies continue for a long period of time, we may suffer
reduced revenues resulting in less cash available for distribution. In addition, the resale value of the property
could be reduced because the market value of a particular property may deteriorate if it remains unoccupied
for an extended period of time.
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Poor tenant selection and defaults by our tenants may negatively affect our financial performance.

Our success will depend, in part, upon our ability to attract and retain qualified tenants for our properties.
This will depend, in turn, upon our ability to screen applicants, identify good tenants and avoid tenants who
may default. We will inevitably make mistakes in our selection of tenants, and we may rent to tenants whose
default on our leases or failure to comply with the terms of the lease or HOA regulations negatively affect
our financial performance, reputation and the quality and value of our properties. For example, tenants may
default on payment of rent, make unreasonable and repeated demands for service or improvements, make
unsupported or unjustified complaints to regulatory or political authorities, make use of our properties for
illegal purposes, damage or make unauthorized structural changes to our properties which may not be fully
covered by security deposits, refuse to leave the property when the lease is terminated, engage in domestic
violence or similar disturbances, disturb nearby residents with noise, trash, odors or eyesores, fail to comply
with HOA regulations, sub-let to less desirable individuals in violation of our leases or permit unauthorized
persons to live with them. In addition, defaulting tenants will often be effectively judgment-proof. The
process of evicting a defaulting tenant from a family residence can be adversarial, protracted and costly.
Furthermore, some tenants facing eviction may damage or destroy the property. Damage to our properties
may significantly delay re-leasing after eviction, necessitate expensive repairs or impair the rental revenue
or value of the property, resulting in a lower than expected rate of return. In addition, we will incur turnover
costs associated with re-leasing the properties, such as marketing expense and brokerage commissions, and
will not collect revenue while the property is vacant. Although we will attempt to work with tenants to
prevent such damage or destruction, there can be no assurance that we will be successful in all or most
cases. Such tenants will not only cause us not to achieve our financial objectives for the properties in which
they live, but may subject us to liability, and may damage our reputation with our other tenants and in the
communities where we do business.

Title defects and eminent domain could lead to material losses on our investments.

Although we currently intend to acquire title insurance on the majority of our residential properties when it
is available, we may, and likely will, also acquire a number of our homes on an “as is” basis without the
benefit of title insurance prior to closing. Increased scrutiny of title matters, particularly in the case of
foreclosures, could lead to legal challenges with respect to the validity of the sale. In the absence of title
insurance, the sale may be rescinded, and we may be unable to recover our purchase price, resulting in a
complete loss. Title insurance obtained subsequent to purchase offers little protection against discoverable
defects as they are typically excluded from such policies. Although we endeavor to assess the state of title
prior to purchase, there can be no assurance that our assessments will be completely effective, which could
lead to a material if not complete loss on our investment in such properties. In addition, even if we are able
to acquire title insurance on a property, the title insurance provider may assert that we are not entitled to
coverage under the policy and deny any claims we have thereunder.

Our title to a property may be challenged for a variety of reasons, including allegations of defects in the
foreclosure process. Title insurance, if any, may not prove adequate in these instances.

It is also possible that governmental authorities may exercise eminent domain to acquire land on which our
properties are built in order to build roads or other infrastructure. Any such exercise of eminent domain
would allow us to recover only the fair value of the affected properties. Our acquisition strategy is premised
on the concept that this “fair value” will be less than the real value of the property for a number of years,
and we could effectively have no profit potential from properties acquired by the government through
eminent domain.
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We may not be able to complete dispositions on advantageous terms.

There is no guarantee that the Company will be able to dispose of our real estate assets, and any such
disposition will remain dependent upon certain factors beyond the Company’s control, including
competition from other real estate owners that are attempting to dispose of similar properties, and the
availability of financing on attractive terms for potential buyers of the property. The Company’s inability
to dispose of its real estate assets on favorable terms could have an adverse effect on the Company’s
financial condition, results of operations, cash flow, and ability to make distributions to Members.

The Company may be unable to obtain debt financing for the acquisition and operation of the Company’s
real estate assets.

The success of the Company’s strategy depends on its access to capital through use of excess cash flow and
the use of leverage (i.e., borrowings) by the Company that will acquire and operate its real estate assets.
Financing the investment strategy will require significant capital. Volatility and uncertainty in the stock and
credit markets may negatively impact the Company’s ability to access debt financing on favorable terms,
or at all, which may negatively affect the proposed investment.

We are subject to risks associated with uninsured losses.

There are certain types of losses, such as acts of war, terrorism, hurricanes, floods, or seismic activity,
which now or in the future may be uninsurable or not economically insurable. Inflation, changes in building
or zoning codes and ordinances, environmental considerations, and other factors may also make it infeasible
to use insurance proceeds to replace an asset if it is damaged or destroyed. If an uninsured property loss or
a property loss in excess of insured limits were to occur, the Company could lose its capital invested in the
affected property, as well as the anticipated future revenues from such property.

If the Company overestimates the value or income-producing ability or incorrectly price the risks of the
Company’s real estate assets, the Company may experience losses.

Analysis of the value or income-producing ability of the Company’s real estate assets is highly subjective
and may be subject to error. The Manager will value the Company’s potential investments in real estate
assets based on yields and risks, considering estimated future losses on the real estate and the estimated
impact of these losses on expected future cash flows and returns. In the event that the Company
underestimates the risks relative to the price the Company paid for a particular investment, the Company
may experience losses with respect to such investment.

Risk associated with title insurance and eminent domain.

The Company currently intends to acquire title insurance when the Company purchases real estate assets.
Title insurance obtained subsequent to purchase offers little protection against discoverable defects as they
are typically excluded from such policies. Although the Company endeavors to assess the state of title prior
to purchase, there can be no assurance that the Company’s assessments will be completely effective, which
could lead to a material if not complete loss on the Company’s purchase of the underlying real estate. In
addition, even if the Company is able to acquire title insurance on the underlying property, the title
insurance provider may assert that the Company is not entitled to coverage under the policy and deny any
claims the Company thereunder.

It is also possible that governmental authorities may exercise eminent domain to acquire the underlying real
estate on which one or the Company’s real estate assets is located. Any such exercise of eminent domain
would allow the Company to recover only the fair value of the property, which at such time could be less
than the Company paid for the real estate and the improvements located thereon.
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Certain other real estate related risks.

Our real estate related investments will be subject to the varying degrees of risk and significant fluctuations
in their value. The value of the Company’s real estate assets depends upon the Company’s ability to operate
the real estate assets in a manner sufficient to meet its commitments, including debt service, and/or maintain
or increase revenues in excess of operating expenses or, the ability of the lessees to make rental payments.
Revenues may be adversely affected by changes in national or international economic conditions; changes
in local market conditions due to changes in general or local economic conditions and neighborhood
characteristics; the financial condition of tenants, buyers, and sellers of properties; competition from other
properties offering the same or similar services; changes in interest rates and in the availability, cost, and
terms of mortgage funds; the impact of present or future environmental legislation and compliance with
environmental laws; the ongoing need for capital improvements (particularly in older structures); changes
in real estate tax rates and other operating expenses; adverse changes in governmental rules and fiscal
policies; civil unrest; acts of God, including earthquakes, hurricanes, and other natural disasters; acts of
war; acts of terrorism (any of which may result in uninsured losses); adverse changes in zoning laws; and
other factors that are beyond the Company’s control.

The Company may be subject to liability under environmental laws, ordinances, and regulations.

Under various federal, state, and local laws, ordinances and regulations, and to the extent the Company
owns any interests in properties directly and not indirectly through a limited liability entity, the Company
may be considered an owner or operator of real properties responsible for paying for the disposal or
treatment of hazardous or toxic substances released on or in the property, as well as certain other potential
costs relating to hazardous or toxic substances (including governmental fines and injuries to persons and
property). Such liability may be imposed on the Company whether or not it had knowledge of or
responsibility for the presence of hazardous or toxic substances. The Company’s efforts to identify and
discover environmental liabilities with respect to properties it may acquire or to which it may provide lender
financing may not be sufficient, notwithstanding its due diligence efforts including environmental audits
designed to ensure that its portfolio will be in substantial compliance with federal, state and local
environmental laws, ordinances and regulations regarding hazardous or toxic substances.

To the extent the Company is responsible for environmental liabilities, such could have a materially adverse
effect on its results of operations and financial condition as well as jeopardize other investment assets in its
portfolio, with negative implications for the value of an investment in the Company.

Our operations could be harmed by a prolonged economic slowdown, a lengthy or severe recession or
declining real estate values.

Our properties may be susceptible to economic slowdowns or recessions, which could lead to financial
losses in our investments and a decrease in revenues, net income and assets. An economic slowdown or
recession could have a material negative impact on the values of commercial and residential real estate.
Declining real estate values will likely reduce our level of purchases of investment properties. Further,
declining real estate values significantly increase the likelihood that we will incur losses on our on the sale
of any investment property, which in turn would force us to lease or rent investment properties for longer
than we had originally intended to and for possible less than we would have otherwise originally been able
to. Any sustained period of declining real estate values could adversely affect both our income from the
lease, rental or sale of investment properties, which would significantly harm our revenues, results of
operations, financial condition, business prospects and our ability to make distributions to you.
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Risks Related to Financing of Real Estate Assets

We may be unable to generate sufficient capital to meet our debt service obligations.

The acquisition and operation of the Company’s assets may be financed in part by Debt Financing (as
defined below), which will increase the Company’s exposure to loss. The use of leverage involves a high
degree of financial risk and may increase the exposure of the Company and the Company’s assets to factors
such as rising interest rates, downturns in the economy or deterioration in the condition of the collateral
underlying such investments. The use of leverage will increase the risk of loss.

We may incur substantial debt in the future. Incurring debt could subject the Company to many risks,
including the risks that:

e cash flows from operations will be insufficient to make required payments of principal and interest;

e debt may increase the Company’s vulnerability to adverse economic and industry conditions;

e the Company (or special purpose vehicles) will be subject to restrictive covenants that require the
Company (or special purpose vehicles) to satisfy and remain in compliance with certain financial
requirements or that impose certain limitations on the Company’s operations;

e we may be required to dedicate a substantial portion of our net cash from operations to payments
on debt, thereby reducing any potential distribution of net cash from operations to the Members,
including the Company, funds available for operations and capital expenditures, future
improvements or operations; and

e the terms of any refinancing may not be as favorable as the terms of the debt being refinanced.

If we do not have sufficient funds to repay the Debt Financing, we incur when it matures, we may need to
refinance the debt or the Company may need to raise additional equity. If, at the time of any refinancing,
prevailing interest rates or other factors result in higher interest rates on refinancing, increases in interest
expense could adversely affect our cash flows and, consequently, cash potentially available for distribution
to the Members. To the extent the Company is required to raise additional equity to satisfy such debt,
existing Members could see their interests diluted. If we are unable to refinance our debt or raise additional
equity on acceptable terms, we may be forced to dispose of certain assets on disadvantageous terms,
potentially resulting in losses. To the extent we cannot meet any future debt service obligations, we will
risk losing some of all of our real estate assets, and you could lose some or all of your investment.

Definitive documentation related to debt financing remains under negotiation.

In order to engage in its planned business operations, we may obtain and enter into definitive loan
documentation with a third-party lender financing (collectively, the “Debt Financing”). The definitive loan
documentation will be subject to the approval of the respective lenders providing the Debt Financing. If the
definitive Debt Financing documentation and the terms thereof differ materially from those anticipated to
be obtained by the Company, then such events may adversely affect the Company and investors’ investment
in the Class A Units.

We expect that the Debt Financing will be secured by a first lien on certain of our real estate assets.
We expect that the Company’s Debt Financing will be secured by a first position lien(s) on certain of the
Company’s real estate assets. Therefore, if we default on any of its obligations under such Debt Financing

it could result in lender foreclosing on some of our real estate assets securing the particular Debt Financing
or otherwise being entitled to revenues generated by and through our real estate assets.
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We expect that our agreements with its creditors will contain strict covenants and such covenants. There
can be no assurance that Company’s operations will support the expenses associated with its debt.

We expect that our arrangements with our creditors will include certain covenants that, among other things,
may restrict, (i) investments, loans and advances and the paying of distributions and other restricted
payments; (ii) the incurrence of additional indebtedness; (iii) the granting of liens, other than liens created
pursuant to the credit facility and certain permitted liens; (iv) transactions with affiliates; (v) the sale of
assets; and (vi) capital expenditures. These credit arrangements may also likely require the Company (or
special purpose vehicles) to maintain certain financial ratios, such as leverage ratios. All of these restrictive
covenants may restrict the Company’s ability to expand or pursue its business strategies. The Company’s
ability to comply with these and other provisions of its credit arrangements may be impacted by changes in
economic or business conditions, results of operations or events beyond the Company’s control. The breach
of any of these covenants could result in a default under the Company’s credit arrangements, in which case,
depending on the actions taken by the lenders thereunder, such lenders could elect to declare all amounts
borrowed under our credit arrangements, together with any accrued interest, to be due and payable. If we
were unable to repay any such borrowings or interest, the lenders could proceed against any collateral they
may have claims to.

Risk Related to Secured Real Estate Loans

Leases on properties securing our mortgage loans may not be renewed on favorable terms.

The properties securing our mortgage loans could be negatively impacted by deteriorating economic
conditions and weaker rental markets. Upon expiration or earlier termination of leases on these properties,
the space may not be re-let or, if re-let, the terms of the renewal or re-letting (including the cost of required
renovations or concessions to tenants) may be less favorable than past or current lease terms. In addition,
poor economic conditions may reduce a tenants’ ability to make rent payments under their leases. Any of
these situations may result in extended periods where there is a significant decline in revenues or no
revenues generated by these properties. Additionally, if market rental rates are reduced, property-level cash
flows would likely be negatively affected as existing leases renew at lower rates. Our operating cash flow
could be adversely affected if the leases for these properties cannot be renewed for all or substantially all
of the space at these properties, or if the rental rates upon such renewal or re-letting are significantly lower
than expected.

Our investments may be illiquid and we may not be able to vary our portfolio in response to changes in
economic and other conditions.

In the event we decide to sell some of our mortgage loans, we may not be able to sell our mortgage loans
at a price we deem satisfactory, in our sole discretion, for several reason that would include, but not be
limited to: if economic conditions deteriorate, interest rates increase, our mortgage loans are in default or
if buyers of our mortgage loans believe that our mortgage loans are not adequately secured. A market to
sell our mortgage loans does not exist and one is not expected to develop. As a result, our ability to vary
our mortgage loan portfolio in response to changes in economic and other conditions may be limited.

Real property is an illiquid investment. We may be unable to adjust our property portfolio in response to
changes in economic or other conditions. In addition, the real estate market is affected by many factors,
such as general economic conditions, availability of financing, interest rates and other factors, including
supply and demand, that are beyond our control. We cannot predict whether we will be able to sell any
property for the price or on the terms set by us, or whether any price or other terms offered by a prospective
purchaser would be acceptable to us. We cannot predict the length of time needed to find a willing purchaser
and to close the sale of a property.
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We may be required to expend funds to correct defects or to make improvements before a property can be
sold. We cannot assure you that we will have funds available to correct such defects or to make such
improvements.

In acquiring a real property, we may agree to restrictions that prohibit the sale of that real property for a
period of time or impose other restrictions, such as a limitation on the amount of debt that can be placed or
repaid on that real property. Our real properties may also be subject to resale restrictions.

Our mortgage loans are subject to the risks typically associated with real estate.

Our mortgage loans are generally directly or indirectly secured by a lien on real property (or the equity
interests in an entity that owns real property) that, upon the occurrence of a default on the mortgage loan,
could result in our taking ownership of the property. The values of the properties may change after the dates
of origination or acquisition of those mortgage loans. If the values of the underlying properties drop, our
risk will increase because of the lower value of the security associated with such mortgage loans. In this
manner, real estate values could impact the values of our mortgage loans.

We are subject to regulatory and public policy risks, which could affect the values of the properties
that secure our mortgage loans.

Decisions of federal, state and local authorities may affect the values of properties that secure our mortgage
loans. Examples of these decisions include, without limitation, zoning changes, revocation or denial of
sanitation, utility and building permits, condemnations, relocations of public roadways, changes in
municipal boundaries, changes in land use plans, modifications of parking or access requirements, and
changes in permitted uses. Also, shifts in public policy reflected by courts, legislatures or other regulatory
authorities may affect provisions of security documents and make realization upon the collateral more time-
consuming and expensive. Any of these decisions or changes could cause us to recognize a loss on property
securing a mortgage loan, which could adversely affect our financial condition and results of operations.

Our mortgage loans could be subject to delinquency, foreclosure and loss, which could result in losses
to us.

We specialize in lending money to higher risk projects, projects that require repositioning to obtain the
value in the pro-forma or are to be built to realize value. Such loans entail a higher risk of non-performance,
higher delinquencies and higher losses than real estate loans made on stabilized projects. While we believe
that our pricing of our mortgage loans and the underwriting criteria and collection methods we employ
enable us to control, to a degree, the higher risks inherent in lending to higher risk projects, no assurance
can be given that such pricing, criteria and methods will afford adequate protection against such risks.

The ability of a borrower to repay a loan secured by an income producing property typically is dependent
primarily upon the successful operation of such property rather than upon the existence of independent
income or assets of the borrower. If the net operating income of the property is reduced, the borrower’s
ability to repay the loan may be impaired. Net operating income of an income producing property can be
affected many factors including, but not limited to:

tenant mix,

success of tenant businesses,

property management decisions,

property location and condition,

competition from comparable types of properties,
changes in laws that increase operating expenses,
changes in laws that limit rents,
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needs to address environmental contamination of a property,

occurrence of any uninsured casualty at the property,

changes in national, regional or local economic conditions,

changes in specific types of industry conditions,

declines in regional or local real estate values,

declines in regional or local rental or occupancy rates,

increases in interest rates,

increases in real estate taxes,

increases in other operating expenses, and

changes in governmental rules, regulations and fiscal policies, including:
o environmental legislation,

natural disasters,

terrorism,

social unrest, and

civil disturbances

o
o
o
o

Other than interest earned on funds invested in bonds, bank certificates of deposit, money market accounts
pending the use for loans and rents earned from tenants, all of our income will be generated from our
Mortgage Investments. Thus, a material risk associated with our business is that persons to whom we loan
money will fail to repay their mortgage loans or will fail to make timely payments to us. We currently do
not have any mortgage loans placed. We consider numerous factors when deciding whether to call a loan,
accept a deed in lieu of foreclosure, foreclose a property or allow a defaulting borrower to continue working
through his or her problems while a loan is in default — primarily, the value of the collateral and the amount
of the debt, and the plan of the defaulting borrower to repay the debt. In addition, we consider the costs and
burdens that would be occasioned by calling the mortgage loan, such as bringing suit and/or foreclosing on
collateral. There can be no guarantee that our policy of periodically working with defaulting borrowers
rather than pursuing collection will not ultimately result in the need to pursue collection or make it less
likely that we will not ultimately realize a loss with respect to these mortgage loans. It is impossible to
predict whether one of our borrowers will default or what impact any one borrower’s default may have on
our business.

Our remedies for collecting on a defaulted mortgage loan may be inadequate. Our ability to fully recover
amounts due under a defaulted mortgage loan may be adversely affected by, among other things:

e the financial distress or failure of our borrowers;

e adverse changes in the value of the real estate or other property pledged to secure our mortgage
loans;

e our purchase or origination of a fraudulent mortgage loans; misrepresentations made to us by a
borrower, broker, bank or other lender from whom we originate or acquire a mortgage loan;

e third-party disputes; and/or

e third-party claims with respect to security interests

These potential future losses may be significant, may vary from current estimates or historical results and
could exceed the amount of our reserves from loan losses. We do not maintain insurance covering such
losses. In addition, the amount of the provision for loan losses may be either greater or less than the actual
future write-offs of the mortgage loans relating to that provision. Any of these events could have a material
adverse effect on our business.
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In the event of default under a mortgage loan secured by real estate held by us, it will bear a risk of loss of
principal which could have a material adverse effect on us. The amount of loss would be measured by the
deficiency between the value of the collateral and the unpaid principal and accrued interest of the mortgage
loan, in addition to, the expenses relating to foreclosure.

Some of the mortgage loans we purchase may be substantially non-recourse. We will only have recourse to
the underlying assets (including any escrowed funds and reserves) collateralizing mortgage loans made to
borrowers without recourse to a guarantor, but recourse to the borrower (an entity.) In the case of a limited
recourse mortgage loan, we will realize a loss if the borrower defaults and the underlying asset
collateralizing the mortgage loan is insufficient to satisfy the outstanding balance of the mortgage loan, in
addition to, the expenses relating to foreclosure.

Risk of loss is also present when we make recourse mortgage loans to borrowers. The value of the
borrower’s assets may not be sufficient to repay the full amount of principal and interest due us following
a default by the borrower. Further, the value of the borrower’s assets may not be sufficient to repay any
deficiency remaining due us following a default by the borrower and the foreclosure or acceptance of a
deed in lieu of foreclosure of the underlying asset securing the mortgage loan.

Foreclosure of a mortgage loan can be an expensive and lengthy process that could have a substantial
negative effect on our anticipated return on the foreclosed mortgage loan secured by real estate. In the event
of the bankruptcy of a borrower, the mortgage loan to such borrower secured by real estate will be deemed
to be secured only to the extent of the value of the mortgaged real estate at the time of bankruptcy (as
determined by the bankruptcy court), and the lien securing the mortgage loan will be subject to the
avoidance powers of the bankruptcy trustee or debtor-in-possession to the extent the lien is unenforceable
under state law.

Variable rate mortgage loans may entail greater risk of default than fixed rate mortgage loans.

Variable rate mortgage loans may contribute to higher delinquency rates. Borrowers with variable rate
mortgage loans may be exposed to increased monthly payments if interest rates increase. This increase in
the borrowers’ monthly payment will increase the risk of default and the possibility that we will be required
to foreclose.

Larger mortgage loans result in less diversity and may increase risk.

As a general rule, we can decrease risk of loss from delinquent mortgage loans by investing in a greater
total number of mortgage loans. Investing in fewer, larger mortgage loans generally decreases
diversification of the portfolio, increases risk of loss and possible reduction of our profitability in the case
of a delinquency of such a mortgage loan. However, since larger mortgage loans generally will be made on
better projects with better borrowers, we may determine, from time to time, that a relatively larger mortgage
loan is advisable for us, particularly, when smaller mortgage loans that are appropriate for investment by
us are not available.

Our underwriting standards and procedures may be more lenient than those used by conventional
lenders, which exposes us to a greater risk of loss than conventional lenders.

Our underwriting standards and procedures may be more lenient than conventional lenders in that we may
not require our borrowers to meet the credit standards that conventional mortgage lenders impose, which
may create additional risks to your investment. We may not require a very high credit report score, we may
choose to ignore a borrower’s debt to income ratio and we may be more lenient regarding a borrower’s or
guarantor’s past problems than other lending institutions. We approve mortgage loans more quickly than
other lenders. Generally, we will not spend more than 30 days assessing the character and credit history of
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a borrower. Due to the nature of mortgage loan approvals, there is a risk that the credit inquiry we perform
will not reveal all material facts pertaining to the borrower and the collateral securing the mortgage loan.
Furthermore, when the needs of the borrower dictate, we may spend substantially less than 30 days to
evaluate mortgage loan opportunities. These factors may increase the risk that our borrowers will default
under their mortgage loans, which may impair our ability to meet our debt obligations. Furthermore, our
assessment of the quality of the mortgage loans we originate may be inaccurate. An incorrect analysis with
respect to one or more of our mortgage loans could have a materially adverse impact on our profitability.
Additionally, if our analysis is wrong with respect to a mortgage loan and we are forced to proceed against
the collateral securing that mortgage loan, we may not recover the full amount outstanding under the
mortgage loan. The foregoing factors could cause you to lose all or part of your investment.

There are a number of factors which could adversely affect the value of such real property security,
including, among other things, the following:

e The Company will primarily rely on third-party lenders to conduct an assessment or appraisal of
value to determine the fair market value of real property used to secure mortgage loans purchased
by the Company. No assurance can be given that such valuations will, in any or all cases, be
accurate. Moreover, since an valuation fixes the value of real property at a given point in time,
subsequent events could adversely affect the value of real property used to secure a mortgage loan.
Such subsequent events may include general or local economic conditions, neighborhood values,
interest rates, new construction, changes in applicable zoning laws and other restrictions.

o Ifthe borrower defaults, the Company may be forced to purchase the property at a foreclosure sale.
If the Company cannot quickly sell such property, and the property does not produce any significant
income, the Company’s profitability will be adversely affected.

e The laws of the state in which the property is located and the manner in which the Company’s
security interest in the security is enforced may preclude the Company from recovering any
deficiency from the borrower if the real property security proves insufficient to repay amounts
owing to the Company.

e The recovery of sums advanced by the Company in making mortgage loans and protecting its
security may also be delayed or impaired by the operation of the federal bankruptcy laws or by
irregularities in the manner in which the mortgage loans was made. A foreclosure sale may be
delayed by the filing by the borrower of a petition in bankruptcy, which automatically stays any
actions to enforce the terms of the loan. The length of the delay and the costs associated therewith
may have an adverse impact on the Company’s profitability. If a mortgage loan is secured by
hypothecated notes, then a bankruptcy filing by one of the borrowers under the hypothecated notes
can weaken the value of the Company’s security for its mortgage loans and/or delay or impair the
borrower’s collections on or enforcement efforts with respect to such hypothecated notes, even if
the borrower under the mortgage loan is not in bankruptcy.

We permit prepayment of mortgage loans.

Most of the loans purchased by the partnership will not have a minimum interest fee. Prepayment of
mortgage loans purchased by us may lower our profitability, especially during periods when interest rates
are declining. We may not be able to reinvest the prepaid funds in new Mortgage Investments that provide
us with a yield equivalent or greater than the interest rate we were earning on the mortgage loan that was
prepaid to us.
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Our use and estimate of the “as completed” value of a property underlying a mortgage loan may increase
the risk that we may not be able to fully collect the amounts due under that mortgage loan.

Traditional commercial lenders typically limit loan amounts to a percentage of the estimated market value
of the property securing the loan at the time a loan is made. When we make a mortgage loan, the loan-to-
value ratio is based on what we believe the value of the property will be once the project is developed in
accordance with the borrower’s construction, renovation and development plan. We refer to this value as
the “as completed” value, and our mortgage loans have an LTV of no more than 100% of the “as completed”
value net of selling costs. In each case, the LTV is based both on external sources of information, such as
third-party valuations of the constructed or renovated property, and on our subjective valuation of the
property. Our beliefs are based on various factors that are unpredictable, such as the future real estate
market, and our review of comparable properties among other completed projects in the market area. Our
estimate of the “as completed” value may prove to be inaccurate, such that the value of our collateral is less
than what we anticipated. Moreover, a borrower may fail to develop, construct or renovate (or fully develop,
construct or renovate) a property, which could also cause the value of our collateral to be less than what we
anticipated. In such cases, if a borrower were to default under a mortgage loan and/or we were forced to
foreclose on the property securing a mortgage loan, we may not recover the full amount owed to us and our
allowance for loan losses may prove to be insufficient to absorb our actual losses. Accordingly, our use of
the “as completed” to establish the loan-to-value ratio, as opposed to using the value of the undeveloped,
unconstructed or un-renovated property, increases the risks associated with our lending business, which, if
realized, could materially and adversely impact our financial condition and results of operations.

Many of the loans we make will have a balloon payment feature, which presents additional risks to
investors and could have a material and adverse impact on our financial condition.

A loan with a balloon payment feature contemplates a large payment of principal at the maturity of the loan,
with small or no principal payments during the term of the loan. Loans with balloon payment features are
riskier than loans with regular scheduled payments of principal because the borrower’s ability to repay the
loan at maturity generally depends on its ability to refinance the loan or sell the underlying property at a
price that equals or exceeds the amount due under the loan. A substantial period of time may elapse between
the time the mortgage loan is made and the time the mortgage loan matures, and the borrower’s financial
condition at those times may significantly change or the market for replacement loans or the sale of the
property may significantly deteriorate. As a result, there can be no assurance that our borrowers will have
sufficient resources to make balloon payments when due.

Investments in construction and rehabilitation mortgage loans may be riskier than loans secured by
operating properties.

Construction and rehabilitation mortgage loans may be riskier than mortgage loans secured by properties
with an operating history, because:

e the application of the mortgage loan proceeds to the construction or rehabilitation project must be
assured,;

e borrower may experience cost overruns or may not be able to raise the funds necessary to complete
construction diminishing the value of the collateral securing the mortgage loan;

e construction or rehabilitation may be delayed placing the borrower at risk that it loses a tenant
scheduled to take possession of the property because the delay breaches the occupancy provisions
of the lease; and

e the permanent financing or the sale of the property may be impaired by unfavorable market
conditions at the completion of the project.
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Cost overruns and non-completion of the construction or renovation of the properties financed by us
may materially diminish the value of the real estate securing our mortgage loan.

The renovation, refurbishment or expansion of a property by a borrower involves risks of cost overruns and
non-completion. Costs of construction or improvements to construct or renovate a property may exceed
original estimates, possibly making a project uneconomical. Other risks may include, but are not limited to,
unexpected environmental, geological, or governmental risks during construction and leasing or sales risk
following completion. If such construction or renovation is not completed in a timely manner, or if its costs
are more than expected, the borrower may not be able to complete the project or may experience a prolonged
impairment of net operating income and may not be able to pay interest and principal payments. Our
mortgage recorded against an uncompleted construction project may also become subject to mechanics
liens for unpaid labor and materials furnished to the project.

Cost overruns and non-completion, in addition to other construction and leasing risks, represent substantial
risk to the Company when it lends for construction, renovation or expansion of a real property. These cost
overruns and non-completion of a property can materially diminish the value of the real estate mortgaged
to us.

Borrower’s financial status could weaken.

The Company will evaluate the creditworthiness of a borrower based on a review of financial information
provided by the borrower, and by making other inquiries. However, this financial information and these
inquiries will be given and made as of a particular point in time. The financial condition of the borrower
could change subsequent to when this financial information and these inquiries are given and made.

Some of our borrowers will experience difficulty in obtaining permanent financing which may reduce
our profits.

Many of our borrowers will rely on permanent financing from institutional lenders to repay the mortgage
loans due us. Due to the volatility in the real estate market and the credit markets, our borrowers may
experience difficulty obtaining permanent financing. In addition, a borrower who has failed, or fails in the
future, to obtain permanent financing may default on the mortgage loans, which could lower our
profitability.

The foreclosure process for a mortgage loan secured by a property we intend on acquiring may be
lengthy, costly and we will be subject to all of the risks of owning the property on which we foreclose.

Our mortgage loan portfolio is and will be secured by real property. If a borrower defaults under a mortgage
loan in our portfolio, we may have to foreclose on and take possession of the real estate collateral to protect
our financial interest in the mortgage loan. Foreclosure of a mortgage loan can be an expensive and lengthy
process that could have a substantial negative effect on our anticipated return on the foreclosed mortgage
loan. In the event of the bankruptcy of a mortgage loan borrower, the mortgage loan to such borrower will
be deemed to be secured only to the extent of the value of the property at the time of bankruptcy (as
determined by the bankruptcy court), and the lien securing the mortgage loan will be subject to the
avoidance powers of the bankruptcy trustee or debtor-in-possession to the extent the lien is unenforceable
under state law.

If we acquire property by foreclosure following defaults under our mortgage loans, we will have the
economic and liability risks inherent in the ownership of real property. Various factors could cause us to
realize less than we anticipated or otherwise impose burdens on us that would reduce our profits. These
factors include, without limitation, fluctuations in property values, occupancy rates, variations in rental
schedules and operating expenses. In addition, owning and selling foreclosed property may present
additional considerations, including:
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o To facilitate a sale of the property on which we foreclose, it may be necessary for us to finance all
or a portion of the purchase price for the buyer of the property. In such cases, we will not receive
the sale price immediately but will have to rely on the purchaser’s ability to repay the mortgage
loan, which ability is subject to the same repayment risks that are applicable to any other borrower,
as discussed elsewhere in this prospectus.

o There is a risk that hazardous or toxic substances could be found on properties that we take back
in foreclosure. If hazardous or toxic substances are found, we may be liable for remediation costs,
as well as for personal injury and property damage. Environmental laws may require us to incur
substantial expenses and may materially reduce the affected property’s value or limit our ability
to use or sell the affected property. Any environmental review we undertake before taking title
under any foreclosure action on real property may not be sufficient to detect all potential
environmental hazards. The remediation costs and any other financial liabilities associated with an
environmental hazard could have a material adverse effect on our financial condition and results
of operations.

e We may become liable to third persons in excess of the limits covered by insurance to the extent
such person or person’s property is injured or damaged while on property acquired by us through
foreclosure.

o Controlling operating expenses such as insurance costs, costs of maintenance and taxes. We may
earn less income and reduced cash flows on foreclosed properties than could be earned and
received on mortgage loans.

e We may acquire a property with one or more co-owners where development or sale requires
written agreement or consent by all; without timely agreement or consent, we could suffer a loss
from being unable to develop or sell the property. Maintaining occupancy of the properties.

e (Coping with general and local market conditions.

e Complying with changes in laws and regulations pertaining to taxes, use, zoning and
environmental protection.

We may have difficulty protecting our rights as a lender, which may impair our ability to continue
making mortgage loans and could have a material adverse impact on our financial condition.

The rights of our borrowers and other lenders may limit our realization of the benefits of our mortgage
loans. For example:

e Judicial foreclosure is subject to the delays of protracted litigation, and our collateral may
deteriorate and/or decrease in value during any delay in foreclosing on it;

e A borrower’s right of redemption during foreclosure proceedings can deter the sale of our collateral
and can require us to manage the property for a period of time;

o The rights of senior or junior secured parties in the same property can create procedural hurdles for
us when we foreclose on collateral,

e We may not be able to pursue deficiency judgments after we foreclose on collateral;

e Federal bankruptcy law can prevent us from pursuing any actions for an extended period of time,
regardless of the progress in any of these suits or proceedings; and/or

e Atornear the end of foreclosure proceedings, a borrower will sometimes file bankruptcy to further
delay our efforts to take ownership of the real estate collateral.
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Government action may reduce recoveries on defaulted mortgage loans.

Legislative or regulatory initiatives by federal, state or local legislative bodies or administrative agencies,
if enacted or adopted, could delay foreclosure, provide new defenses to foreclosure or otherwise impair our
ability to foreclose on mortgage loans in default. The nature or extent of the limitation on foreclosure that
may be enacted cannot be predicted. Bankruptcy courts could, if this legislation is enacted, reduce the
amount of the principal balance on a mortgage loan that is secured by a lien on the property, reduce the
interest rate, extend the term to maturity or otherwise modify the terms of a bankrupt borrower’s mortgage
loan.

Risks Related to Compliance and Government Regulation

The Offering is not registered with the SEC or any state securities authorities and those entities have not
made any determination that this Offering Circular is adequate or accurate.

The Offering of the Class A Units will not be registered with the SEC under the Act or the securities agency
of any state and the Class A Units are being offered in reliance upon an exemption from the registration
provisions of the Act and state securities laws applicable only to offers and sales to prospective investors
meeting the suitability requirements set forth herein. Since this is a nonpublic offering and, as such, is not
registered under federal or state securities laws, prospective investors will not have the benefit of review
by the SEC or any state securities regulatory authority. The Class A Units are being offered and will be
sold, to prospective investors in reliance upon a private offering exemption from registration provided in
the Act and state securities laws. If the Company fails to comply with the requirements of such exemption,
the prospective investors may have the right, if they so desired, to rescind their purchase of the Class A
Units. It is possible that one or more prospective investors seeking rescission would succeed. This might
also occur under the applicable state securities or “Blue Sky” laws and regulations in states where the Class
A Units will be offered without registration or qualification pursuant to a private offering or other
exemption. If one or more Members were successful in seeking rescission, the Company would face
significant financial demands that could adversely affect the Company as a whole and, thus, the investment
in the Class A Units by the remaining Members.

Business and regulatory risks.

The financial services industry generally, and the activities of hedge funds and their managers in particular,
have been subject to intense regulatory scrutiny. Such scrutiny may increase the Company's and the
Manager's exposure to potential liabilities and to legal, compliance and other related costs. Increased
regulatory oversight may also impose additional administrative burdens on the Manager. In addition,
securities and futures markets are subject to comprehensive statutes, regulations and margin requirements.
The SEC, other regulators, self-regulatory organizations and exchanges are authorized to take extraordinary
actions during market emergencies. The regulation of derivatives transactions and funds that engage in such
transactions is an evolving area of law and is subject to modification by government and judicial actions.
The effects of any regulatory changes on the Company could be substantial and adverse.
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The Company’s income may be reduced if it is required to register as an investment company under the
Investment Company Act; if we become an unregistered investment company, we could not continue our
business.

The Manager has decided to comply with the Section 3(c)(5)(C) exemption from registration as an
Investment Company available under the Investment Company Act of 1940, as amended (“Investment
Company Act”). Section 3(c)(5)(C) generally excludes from the definition of “Investment Company” any
company that is engaged primarily in the business of “purchasing or otherwise acquiring mortgages and
other liens on and interests in real estate.” Congress has stated the intention behind the Section 3(c)(5)(C)
exemption is that the exemption is for real estate, not securities (i.e., not investment contracts).

If we were obligated to register as investment companies, we would have to comply with a variety of
substantive requirements under the Investment Company Act that impose, among other things: (i)
limitations on capital structure; (ii) restrictions on specified investments; (iii) prohibitions on transactions
with affiliates; and (iv) compliance with reporting, record keeping, voting, proxy disclosure and other rules
and regulations that would significantly increase our operating expenses. If we were required to register as
an investment company but failed to do so, we would be prohibited from engaging in our business and
criminal and civil actions could be brought against us. In addition, our contracts would be unenforceable
unless a court required enforcement and a court could appoint a receiver to take control of us and liquidate
our business.

We will be subject to ongoing public reporting requirements that are less rigorous than rules for more
mature public companies, and our Members will receive less information.

We will be required to publicly report on an ongoing basis under the reporting rules set forth in Regulation
A for Tier 2 issuers. The ongoing reporting requirements under Regulation A are more relaxed than for
public companies reporting under the Securities Exchange Act of 1934, as amended, or the Exchange Act.
The differences include, but are not limited to, being required to file only annual and semiannual reports,
rather than annual and quarterly reports. Annual reports are due within 120 calendar days after the end of
the issuer’s fiscal year, and semiannual reports are due within 90 calendar days after the end of the first six
months of the issuer’s fiscal year.

We may elect to become a public reporting company under the Exchange Act. If we elect to do so, we will
be required to publicly report on an ongoing basis as an emerging growth company (as defined in the JOBS
Act) under the reporting rules set forth under the Exchange Act. For so long as we remain an emerging
growth company, we may take advantage of certain exemptions from various reporting requirements that
are applicable to other Exchange Act reporting companies that are not emerging growth companies,
including but not limited to:

e not being required to comply with the auditor attestation requirements of Section 404 of the
Sarbanes-Oxley Act;

e being permitted to comply with reduced disclosure obligations regarding executive compensation
in our periodic reports and proxy statements; and

e being exempt from the requirement to hold a non-binding advisory vote on executive compensation
and stockholder approval of any golden parachute payments not previously approved.
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In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take
advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act for
complying with new or revised accounting standards. In other words, an emerging growth company can
delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. If we elect to take advantage of the benefits of this extended transition period, our financial
statements may therefore not be comparable to those of companies that comply with such new or revised
accounting standards.

We would expect to take advantage of these reporting exemptions until we are no longer an emerging
growth company. We would remain an emerging growth company for up to five years, or until the earliest
of (i) the last day of the first fiscal year in which our total annual gross revenues exceed $1.07 billion, (ii)
the date that we become a large accelerated filer as defined in Rule 12b-2 under the Exchange Act, which
would occur if the market value of our Units that is held by non-affiliates exceeds $700 million as of the
last business day of our most recently completed second fiscal quarter or (iii) the date on which we have
issued more than $1 billion in non-convertible debt during the preceding three year period.

If we decide to apply for the quotation of our common stock on the OTCQB or OTCQX market, we will
be subject to the OTC Market’s Reporting Standards, which can be satisfied in a number of ways, including
by remaining in compliance with (i) the SEC reporting requirements, if we elect to become a public
reporting company under the Exchange Act, or (ii) Regulation A reporting requirements, if we elect not to
become a reporting company under the Exchange Act.

In either case, we will be subject to ongoing public reporting requirements that are less rigorous than
Exchange Act rules for companies that are not emerging growth companies, and our Members could receive
less information than they might expect to receive from more mature public companies.

Risks associated with investments by Benefit Plans.

We reserve the right to refuse to issue Class A Units to any entity that is subject to Employee Retirement
Income Security Act (“ERISA”). Each prospective investor, however, that is a pension, profit sharing or
other employee benefit plan or trust subject to ERISA should consider the matters described below when
evaluating a potential investment in the Class A Units of the Company.

In considering the acquisition of Class A Units to be held as a portion of the assets of an “employee benefit
plan” within the meaning of Section 3(3) of ERISA (a “Benefit Plan” or “Plan”), a Plan fiduciary, taking
into account the facts and circumstances of such trust, should consider, among other things: (a) the effect
of the “Plan Asset Regulations” (Labor Regulation Section 2510.3-101) including potential “prohibited
transactions” under the Code and ERISA; (b) whether the investment satisfies the “exclusive purpose,”
“prudence,” and “diversification” requirements of Sections 404(a)(1)(A),(B) and (C) of ERISA; (c) whether
the investment is a permissible investment under the documents and instruments governing the plan as
provided in Section 404 (a)(1)(D) of ERISA; (d) the Plan may not be able to distribute Class A Units to
participants or beneficiaries in pay status because the Manager may withhold its consent; and (e) the fact
that no market will exist in which the fiduciary can sell or otherwise dispose of the Class A Units and we
has no history of operations. The prudence of a particular investment must be determined by the responsible
fiduciary with respect to each employee benefit plan, considering the facts and circumstances of the
investment.
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If 25% or more of the Class A Units are owned, directly or indirectly, by ERISA Plans, the assets of the
Company will be deemed to be plan assets subject to ERISA, in which case the Manager and will be
considered fiduciaries subject to ERISA, transactions involving the assets of the Company may be subject
to the fiduciary responsibility provisions of ERISA and the prohibited transaction provisions of ERISA and
Section 4975 of the Code, and under certain circumstances the fiduciary of an ERISA Plan responsible for
the plan’s investment in the Class A Units could be liable for any ERISA violations by the Manager. The
Company intends to limit investment by ERISA Plans so that less than 25% of the Class A Units are
beneficially owned by ERISA Plans.

PROSPECTIVE BENEFIT PLAN INVESTORS ARE URGED TO CONSULT THEIR ERISA
ADVISORS WITH RESPECT TO ERISA AND RELATED TAX MATTERS, AS WELL AS OTHER
MATTERS AFFECTING THE BENEFIT PLAN’S INVESTMENT IN THE COMPANY. MOREOVER,
MANY OF THE TAX ASPECTS OF THE OFFERING DISCUSSED HEREIN ARE APPLICABLE TO
BENEFIT PLAN INVESTORS WHICH SHOULD ALSO BE DISCUSSED WITH QUALIFIED TAX
COUNSEL BEFORE INVESTING IN THE COMPANY.

ACCEPTANCE OF SUBSCRIPTIONS MADE BY OR ON BEHALF OF ERISA INVESTORS IS IN NO
WAY A REPRESENTATION BY THE MANAGER OR THE FUND THAT ANY SUCH INVESTMENT
MEETS ALL RELEVANT LEGAL REQUIREMENTS WITH RESPECT TO INVESTMENTS BY ANY
PARTICULAR PLAN OR THAT SUCH INVESTMENT IS APPROPRIATE FOR ANY PARTICULAR
PLAN.

Risks Related to Conflicts of Interest

Allocation of distributions and the Manager’s incentive.

Since our Manager will receive a portion of the Company’s profits, our Manager may have an incentive to
take more risks than it would otherwise take in the absence of such performance-based compensation. In
addition, the method of calculating the amount of participation in the Company’s profits may result in
conflicts of interest between our Manager on the one hand, and the Members on the other hand, with respect
to the management and disposition of our portfolio of real estate assets.

Management of the Company; Allocation of time.

It is expected that the Manager will devote substantial time and effort to the Company and the Offering.
However, the Manager and its principals may work on various projects not involving the Company, and
conflicts of interest may arise in allocating time, services or functions of such parties. The Manager may
form additional companies or ventures or serve as manager for other client accounts with investment
objectives and strategies substantially similar to those of the Company. The principals of the Manager and
its affiliates may have investments in certain of the entities which they manage which exceed their
investments in the Company. Further, the Manager and its affiliates may engage in other business activities
unrelated to the Company and the Offering. As a result of the foregoing, the Manager and its affiliates may
have conflicts of interest in allocating their time and activity between the Company and other entities or
activities and in allocating investments among the Company and other entities.

The Company has not retained separate counsel for the Members.

Separate counsel has not been engaged to act on behalf of investors in the Company. The Manager and
Company have the same legal counsel with respect to the Offering.
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Tax Related Risks

There may be tax risks to the Company and its Members.

There are risks associated with the federal income tax aspects of an investment in the Company. The Internal
Revenue Service (“IRS” or “Service”) could potentially examine tax issues that could affect the Company.
Moreover, the income tax consequences of an investment in the Company are complex, and tax legislation
could be enacted and regulations adopted in the future to the detriment of Members. Certain paragraphs
that follow summarize some of the tax risks to the Members who own the Class A Units. A discussion of
the tax aspects of the investment is set forth under “Tax Considerations.” Because the tax aspects of this
Offering are complex and may differ depending on individual tax circumstances, each prospective investor
must consult with and rely on his/her own independent tax advisor concerning the tax aspects of the
Offering and his/her individual situation. No representation or warranty of any kind whatsoever is made
with respect to the acceptance by the IRS authorities of the treatment of any item by the Company or by
any Member.

An IRS or other audit of the Company’s books and records could result in changes in our income tax
returns.

The Company’s federal income tax returns could potentially be audited by the IRS or other authorities.
Such an audit could result in the challenge and disallowance of some of the credits or deductions claimed
in such returns. The Company does not assure or give a warranty of any kind with respect to the deductibility
of any such items or the eligibility for tax credits in the event of either an audit or any litigation resulting
from an audit.

The IRS may challenge the allocation of net income and net losses.

In order for the allocations of income, gains, deductions, losses and credits under the Operating Agreement
to be recognized for tax purposes, such allocations must possess substantial economic effect. The Company
cannot assure you that the IRS will not claim that such allocations lack substantial economic effect. If any
such challenge to the allocation of losses to any Member were upheld, the tax treatment of the investment
for such Member could be adversely affected.

A Member may have taxable income that exceeds the amount of cash distributions received.

A Member’s taxable income resulting from his/her interest in the Company may exceed the cash
distributions that such Member receives from the Company. This may occur because the Company’s
receipts may constitute taxable income but its expenditures may constitute nondeductible capital
expenditures or loan repayments. Thus, a Member’s tax liability may exceed his/her share of cash
distributions from the Company. The same tax consequences may result from the sale or transfer of a
Member’s Class A Units, whether voluntary or involuntary, and may produce ordinary income or capital
gain or loss.

If the IRS were to audit the Company, a Member could be liable for accuracy related penalties and
interest.

In the event of an audit in which Company deductions are disallowed, the IRS could assess significant
penalties and interest on tax deficiencies. The Code provides for penalties relating to the accuracy of income
tax returns equal to twenty percent (20%) of the portion of the underpayment to which the penalty applies.
The penalty applies to any portion of any understatement, which is attributable to (1) negligence; (2) any
substantial understatement of income tax; or (3) any substantial valuation misstatement. Additional interest
may be imposed on underpayments relating to tax shelters. The Manager believes that the Company is not
a “tax shelter,” as defined, and that there is substantial support for the positions to be taken by the Company
on its income tax returns. However, the Company cannot assure you that the IRS will agree with these
positions.
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Holders of Units will receive partner information tax returns on Schedule K-1, which could increase the
complexity of tax returns.

As members of a limited liability company that will elect to be taxed as a partnership, the holders of Units
will receive annual Schedule K-1s following the end of each taxable year. The partner information tax
returns on Schedule K-1 will contain information regarding the income items and expense items of
Company and will allocate a portion of those items to you based on your percentage ownership in the
Company. The preparation of annual tax returns for owners of real estate involve a complex series of
calculations, and as a result, your Schedule K-1 may be more complicated that others you may have
received. Additionally, if you have not received Schedule K-1s from other investments, you may find that
preparing your tax return may require additional time, or it may be necessary for you to retain an accountant
or other tax preparer, at an additional expense to you, to assist you in the preparation of your return.

Enrollment in our distribution reinvestment plan is automatic. Participation in our distribution
reinvestment plan will restrict cash distributions to which a subscriber might otherwise be entitled and
may also have tax consequences for such subscriber.

Pursuant to our distribution reinvestment plan, all of your distributions, excluding those distributions and
other distributions that our Manager designates as ineligible for reinvestment through the plan, reinvested
in additional Units, in lieu of receiving cash distributions. By subscribing for Class A Units in this offering,
you will automatically be enrolled in our distribution reinvestment plan, and by participating in the plan
you will forgo the right to receive any of your distributions in cash. If you are subject to federal income
taxation, you will incur a tax liability for distributions allocated to you even though you may not have
received the distributions in cash but rather had the distributions withheld and reinvested pursuant to our
distribution reinvestment plan. Specifically, you will be treated as if you have received the distribution from
us in cash and then applied such distribution to the purchase of additional Units.

Our Members will have current tax liability on distributions they elect to reinvest in our Units.

To the extent that our Members participate in our distribution reinvestment plan, they will be deemed to
have received, and for income tax purposes will be taxed on, the amount reinvested in additional Units to
the extent the amount reinvested was not a tax-free return of capital. In addition, our stockholders will be
treated for tax purposes as having received an additional distribution to the extent the Units are purchased
at a discount to fair market value, if any. As a result, Members participating in the distribution reinvestment
plan may have to use funds from other sources to pay their tax liability on the value of the Units received.
See "Description of Shares—Dividend Reinvestment Plan—Tax Consequences of Participation.”

Changes in U.S. federal income tax law could adversely affect an investment in the Company.

Congress enacts new tax laws on a regular basis which make significant changes to the federal tax law.
Congress could make additional changes in the future to the income tax consequences with respect to an
investment in the Company. In addition, Congress is currently analyzing and reviewing numerous proposals
regarding changes to the federal income tax laws. The extent and effect of such changes, if any, is uncertain.

THE DISCUSSION OF TAX CONSEQUENCES CONTAINED IN THIS OFFERING CIRCULAR IS A SUMMARY OF
TAX CONSIDERATIONS BASED ON THE LAW, COURT RULINGS AND REGULATION PRESENTLY IN EFFECT
AND TRUE. IT IS NOT TO BE CONSTRUED AS TAX ADVICE. FURTHER, PROSPECTIVE INVESTORS SHOULD
BE AWARE THAT NEW ADMINISTRATIVE, LEGISLATIVE OR JUDICIAL ACTION COULD SIGNIFICANTLY
CHANGE THE TAX ASPECTS OF THE COMPANY AT ANY TIME, WHICH COULD HAVE A MATERIAL
ADVERSE EFFECT ON THE COMPANY AND THE MEMBERS. PROSPECTIVE INVESTORS SHOULD CONSULT
THEIR OWN TAX COUNSEL AND/OR ADVISOR AS TO THE POTENTIAL TAX IMPLICATIONS THAT AN
INVESTMENT IN THE COMPANY WILL HAVE ON THEM.
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PLAN OF DISTRIBUTION

The Company is offering up to $50,000,000 of our Class A Units pursuant to this Offering Circular. Our
Class A Units will be offered primarily directly by the Company, the Manager and associated persons of
the Company and Manager on an ongoing and continuous basis. The associated persons of the Company
and Manager who will be offering the Class A Units are not deemed to be brokers under Rule 3a4-1 of the
Securities Exchange Act of 1934, as amended. In accordance with the provisions of Rule 3a4-1(a), officers
who sell Class A Units will not be compensated by commission, will not be associated with any broker or
dealer and will limit their activities so that, among other things, they do not engage in oral solicitations of,
and comply with certain specified limitations when responding to inquiries from, potential purchasers.

While most Class A Units are expected to be offered and sold directly by the Company, the Manager and
their respective officers and employees, the Company or Manager has reserved the right to offer and sell
Class A Units through the services of independent broker/dealers who are member firms of FINRA. As of
the date of this Offering Circular, the Company or Manager has not engaged any broker-dealer and has no
agreement for paying a broker-dealer commissions or fees. In the event the Company enters into an
agreement with a licensed broker-dealer, the Company will amend the Offering Circular and other
necessary documents and notify investors of such engagement. It is anticipated that the customary and
standard commissions of a licensed broker-dealer may be up to three percent (3%) of the proceeds received
for the sale of Class A Units. Notwithstanding the foregoing, the amount and nature of commissions payable
to broker/dealers is expected to vary in specific instances and may be lower than the one listed herein. The
investor who is admitted to the Company through such broker/dealer (and not the Company nor the
Manager) will be responsible for all such commissions payable to broker/dealers (and such payments may
reduce the investor’s invested capital).

The offering will continue through the earliest of (1) the date upon which all $50,000,000 in Class A Units
have been sold; or (2) the date on which we terminate this offering. Following qualification of the offering
statement of which this Offering Circular is a part, the Company will conduct closings of this offering at
its discretion.

Once the SEC qualifies this offering, we are permitted to generally solicit investors nationwide by use of
various advertising mediums, such as print, radio, TV, and the Internet. We plan to primarily use the Internet
through a variety of existing Internet advertising mechanisms, such as adwords and search engine
optimization (e.g., placement on Yahoo and Google). As a result, it is anticipated that Internet traffic will
arrive at a section of our website where prospective investors, can find additional information regarding
this offering and may initiate a purchase of the Class A Units in compliance with the Subscription
Agreement.

Compensation Payable to FINRA Members®

There will be no exclusive selling agent. The Class A Units will be offered for sale by (i) associated persons
of the Company and the Manager; and (ii) broker-dealers (“Broker-Dealers,” collectively the “Selling
Group”) who are members of the Financial Industry Regulatory Authority, Inc. (“FINRA”). One of the
Broker-Dealers engaged to sell the Class A Units may be an affiliate of the Manager.

In conducting this offering, the associated persons of the Company, intend to rely on the exemption from
registration contained in Exchange Act Rule 3a4-1.

2 NTD: See comment above about if this is being paid to an affiliated entity.

Page 51



The Manager anticipates that some investments will result in the Company paying a selling commission
(the “Selling Commission”) of up to three percent (3%) of each investor’s initial investment to a Selling
Agent, although the actual percentage may be range between one percent (1%) to three percent (3%) on
any new funds. The Company may also engage the services of a managing broker dealer for the sale of
Class A Units.

This Offering Circular will be furnished to prospective investors upon their request via electronic PDF
format and will be available for viewing and download 24 hours per day, 7 days per week on the Company’s
website, as well as on the SEC’s website at www.sec.gov.

In order to subscribe to purchase our Class A Units, a prospective investor must electronically complete,
sign and deliver to us an executed Subscription Agreement like the one attached to this Offering Circular
as Exhibit 4.1, and wire funds for its subscription amount in accordance with the instructions provided
therein.

An investor will become a Member, including for tax purposes, and the Class A Units will be issued, as of
the date of settlement. Settlement will not occur until an investor’s funds have cleared and the Company
accepts the investor as a Member.

We reserve the right to reject any investor’s subscription in whole or in part for any reason, including if we
determine in our sole and absolute discretion that such investor is not a “qualified purchaser” for purposes
of Section 18(b)(4)(D)(ii) of the Securities Act. If the offering terminates or if any prospective investor’s
subscription is rejected, all funds received from such investors will be returned without interest or
deduction.

Commencement of Offering Period.
The offering period will commence upon this Offering Circular being qualified by the SEC.
Qualified Purchasers and Blue Sky Laws

Our Class A Units are being offered and sold only to “qualified purchasers” (as defined in Regulation A
under the Securities Act). As a Tier 2 offering pursuant to Regulation A under the Securities Act, this
offering will be exempt from state “Blue Sky” law review, subject to certain state filing requirements and
anti-fraud provisions, to the extent that our Class A Units offered hereby are offered and sold only to
“qualified purchasers.” “Qualified purchasers” include: (i) “accredited investors” under Rule 501(a) of
Regulation D and (ii) all other investors so long as their investment in our Class A Units does not represent
more than 10% of the greater of their annual income or net worth (for natural persons), or 10% of the greater
of annual revenue or net assets at fiscal year-end (for non-natural persons). Accordingly, we reserve the
right to reject any investor’s subscription in whole or in part for any reason, including if we determine in
our sole and absolute discretion that such investor is not a “qualified purchaser” for purposes of Regulation
A.

Transferability of our Class A Units.

Our Class A Units are generally not freely transferable by Members. Transfer of Class A Units by Members
is restricted by applicable securities laws or regulations as well as the Operating Agreement.
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Advertising, Sales and Promotional Materials.

In addition to this Offering Circular, subject to limitations imposed by applicable securities laws, we expect
to use additional advertising, sales and other promotional materials in connection with this offering. In
addition, the sales material may contain certain quotes from various publications without obtaining the
consent of the author or the publication for use of the quoted material in the sales material. Although these
materials will not contain information in conflict with the information provided by this Offering Circular
and will be prepared with a view to presenting a balanced discussion of risk and reward with respect to our
Class A Units, these materials will not give a complete understanding of this offering, us or our Class A
Units and are not to be considered part of this Offering Circular. This offering is made only by means of
this Offering Circular and prospective investors must read and rely on the information provided in this
Offering Circular in connection with their decision to invest in our Class A Units.

These marking and promotional materials will contain only information that does not conflict with the
information provided by this Offering Circular, the materials will not provide a prospective investor a
complete understanding of this offering, the Company, the Class A Units and will not be considered part of
this Offering Circular. The offering is made only by means of this Offering Circular and prospective
investors must read and rely on the information provided in this Offering Circular prior to deciding to
purchase Class A Units.

Selling Security holders

No securities are being sold for the account of security holders; all net proceeds of this offering will go to
the Company.

Supplements and Post-Qualification Amendments to this Offering Circular.

In compliance with Rule 253(e) of Regulation A, we shall revise this Offering Circular during the course
of the offering whenever information herein has become false or misleading in light of existing
circumstances, material developments have occurred or there has been a fundamental change in the
information initially presented. Such updates will not only correct such misleading information but shall
also provide update financial statements and shall be filed as an exhibit to the Offering Circular and be
requalified under Rule 252.
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ESTIMATED USE OF PROCEEDS

The table below sets forth our estimated use of proceeds from this offering. We will realize gross proceeds
from the offering of up to $50,000,000.00 if we raise the maximum amount. We anticipate the proceeds
will generally be used as detailed below. The estimates set forth below do not take into account the use of
any financial leverage and are not intended to represent the order of priority in which the proceeds may be
applied. We expect to use substantially all of the net proceeds from this offering (after paying or reimbursing
organization and offering costs and expenses, which include legal and accounting costs) for investment
purposes. We may not be able to promptly use the net proceeds of this offering to acquire assets. In the
interim, we may invest in money market accounts. Such money market accounts will not earn as high of a
return as we expect to earn on our business.

The offering scenario presented below is for illustrative purposes only and the actual amounts of proceeds,
if any, may differ. Some of the numbers in the table below have been rounded.

Maximum Offering

Percentage

of Gross

Amount Proceeds
Gross Offering proceeds (1) $50,000,000 100.00%
Selling Commissions (2) ($1,500,000) (3.00%)
Organization, offering, accounting and legal costs (3) $(100,000) (0.20%)
Total Offering and Organization Expenses and Fees $(1,600,000) (3.20%)
Available for Investment $48.,400,000 96.8%)
Offering and Organization Expenses and Fees $(1,600,000) (3.30%)
Total Application $50,000,000 100.00%
(N The costs shown in this Estimated Use of Proceeds are based on the Company’s’ expectations for

the total costs to subscribe and close the offering. Because actual costs may vary from the budgeted amount,
the Company’s may use excess funds in one category to cover a shortage in another category. If actual total
costs exceed the amount budgeted, the Company’s has agreed to use its Management Fee to cover the
excess costs. If actual total costs are less than budgeted, the excess funds will be retained as additional
reserves, either by the Manager or the lender, as applicable.

2) Selling Commissions will be paid to Selling Agents in an amount not to exceed 3% of the gross
Offering proceeds.
3) The Manager will be entitled to reimbursement for expenses incurred in connection with the

organization of the Company’s organizational and offering expenses. Actual organization and offering
expenses may vary from the budgeted amount shown, but shall include, but not be limited to, legal and
accounting expenses.
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EXECUTIVE SUMMARY
Business Description

The Company is a real estate investment vehicle structured to deliver reliable cash flow and long-term
capital appreciation through a diversified mix of stabilized real estate assets and secured lending. Our core
focus is on acquiring and operating multi-family residential properties and self-storage facilities in resilient
markets where demographic trends and supply constraints underpin steady rental demand. Complementing
property ownership, the Company originates senior-secured loans to both third-party sponsors and affiliated
projects, broadening yield sources and enhancing portfolio diversification.

Our investment approach centers on sourcing well-located, income-producing assets with strong occupancy
and cash-flow profiles. For our lending strategy, each loan is underwritten with rigorous due diligence,
collateralized by real estate, and structured to deliver attractive risk-adjusted returns. This dual-pillar model
enables us to capture the stable yield of core real estate while layering in the higher spreads available
through private credit.

The Company’s flexible capital structure allows for leverage to enhance overall returns. Investors benefit
from optional monthly distributions targeting a 6% annualized yield, subject to available cash flow, and
enjoy liquidity opportunities through our redemption plan. With a $50,000 minimum subscription and a 7—
10 year investment horizon, The Company aligns its objectives with those of its investors, combining
experienced team stewardship with disciplined underwriting to pursue consistent income, capital
appreciation, and aligned incentives.

Company Overview and Capital Raise

The Company aims to raise $50,000,000 over the course of 12 months. The Company accepts investments
from accredited and non-accredited individuals, Registered Investment Advisers and allows for Section 721
exchange contributions. A minimum investment of $50,000 is required. The Company’s structure is
straightforward: monthly subscription periods, followed by portfolio deployment, and a 7-10 year
investment horizon.

Investment Strategy
The Company’s integrated strategy comprises three complementary pillars:

1. Acquisition of Stabilized Real Estate Assets

The Company will acquire core assets in multi-family and self-storage markets characterized by essential
demand. Preference will be given to properties in strong rental regions known for high occupancy rates and
low vacancy risk. Underwriting will emphasize conservative assumptions to safeguard investor capital and
deliver stable income.

2. Secured Private Lending Platform

A private lending arm will originate senior-secured loans to both affiliated and third-party borrowers. This
line of business offers attractive short-term yields, enhancing the Company’s overall return profile. Loans
will be secured by real estate assets and subjected to prudent underwriting, due diligence, and oversight.

3. Active Management for Income Generation

Through hands-on asset management, the Company aims to optimize property operations—implementing
upgrades, expense reduction measures, and rent increases where warranted. Economies of scale will be
leveraged across the portfolio to improve net operating income.
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Competition

The income-focused real estate and private credit markets are crowded with established operators, including
large institutional funds, publicly traded REITs, and specialized private lenders. These competitors often
benefit from deeper capital pools, broader investor networks, and greater access to low-cost financing. As
a result, they can chase larger assets, underwrite more aggressively, and absorb due diligence and
compliance expenses at scale—advantages that can make it challenging for a mid-sized fund like The
Company to compete on pricing and speed of execution.

In the multi-family sector, national and regional multifamily REITs frequently transact with significant
buying power, enabling them to secure coveted properties in gateway and secondary markets. Their scale
also allows for centralized property management platforms that drive down operating costs and implement
value-add upgrades more efficiently. Similarly, self-storage operators with extensive portfolios can
leverage bulk purchasing, proprietary data analytics, and integrated marketing channels to maintain high
occupancy and rental growth, often bidding more aggressively on stabilized assets.

On the private lending side, larger debt funds and direct lending platforms compete directly with the
Company’s loan origination strategy. These platforms typically deploy capital across a broader range of
collateral types and geographies, benefit from institutional investor relationships, and offer more flexible
structures. Their ability to offer faster closings and higher loan amounts can pressure yields and put smaller
lenders at a disadvantage in sourcing attractive credit opportunities.

Despite these challenges, the Company differentiates itself through its dual-pillar model, combining
stabilized real estate ownership with a private lending platform, enabling superior risk-adjusted yields and
portfolio diversification. Our team’s deep local market expertise, hands-on asset management approach,
and alignment of interests help mitigate competitive pressures. By focusing on niche markets with strong
fundamentals, disciplined underwriting, and customized lending solutions, the Company aims to identify
and execute opportunities that larger competitors may overlook or underweight.

Leverage and Risk Management

The Company will employ leverage to amplify returns without compromising underwriting standards. The
Company does not commit to specific debt ratios but will adhere to covenant thresholds and maintain a
strong debt service coverage ratio. Conservative underwriting, focused due diligence, and institutional-level
asset oversight form the foundation of the risk management framework. Monthly liquidity, accompanied
by a gating mechanism, will preserve capital integrity while facilitating orderly investor redemptions.

Tax and Liquidity Features

The Company offers Section 721 exchanges, allowing investors to contribute qualifying real estate in-kind,
potentially deferring capital gain taxes. The Company’s monthly subscription and redemption structure
(subject to gating) ensures periodic liquidity. The 7-10 year term gives the GP time to execute on asset
management and dispositions while offering investors a clear roadmap.

Management Team and Track Record
Managed by the same experienced team behind the Company, The Company benefits from proven
expertise. The team has a proven track record of sourcing and operating multifamily and storage assets

across various economic cycles. Investment professionals possess a wide range of skills in acquisitions,
finance, asset management, and investor relations.

Page 56



Employees, Principals, Personnel

We currently have four employees. Our Chief Executive Officer, Steve Larsen, and our Chief Financial
Officer, Kim Smith, are responsible for all material policy-making decisions. All employees have entered
into written employment agreements. If real estate development projects continue to increase, we may hire
additional technical or administrative personnel as appropriate.

We are using and will continue to use independent consultants and contractors to perform various
professional services, particularly in land acquisition, development, and property management. Using third-
party service providers enhances our ability to control general and administrative expenses.

Office Locations

Our executive offices are located at 6501 N Cedar St., Building 4, Suite C, Spokane, WA 99208.
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MANAGEMENT
Our Manager

We operate under the direction of our Manager, which is responsible for directing the management of our
business and affairs, managing our day-to-day affairs. The Manager is a single purpose limited liability
company established solely to serve as our Manager. The Manager’s executives and key personnel manage
our affairs and are not required to devote all of their time to our business and are only required to devote
such time to our affairs as their duties require.

We will follow investment guidelines adopted by our Manager and the guidelines and borrowing policies
set forth in this Offering Circular unless they are modified by our Manager. Our Manager may establish
further written policies on purchasing and renovating properties and borrowings and will monitor our
administrative procedures, investment operations and performance to ensure that the policies are fulfilled.
As noted earlier, our Manager may change our guidelines and objectives at any time without approval of
our Members.

Our Manager performs its duties and responsibilities pursuant to our Operating Agreement. We have agreed
to limit the liability of our Manager and to indemnify our Manager against certain liabilities.

Executive Officers of our Manager

As of the date of this Offering Circular, the following individuals are considered key personnel and/or
executive officers of our Manager.

Steve Larsen — Managing Partner

Steve Larsen, CPA, CFP®, is an experienced finance professional with a strong background in private fund
management. He has successfully launched and manages several private fund offerings, including a self-
storage development fund and two multi-family housing development projects totaling over $30 million.
In addition to his real estate development work, Steve also founded a private credit fund that has
approximately $15 million in assets under management.

Previously, as the founder of Columbia Advisory Partners, Steve oversaw $250 million in assets while
serving in multiple roles, including President, Chief Compliance Officer, Lead Financial Planner, and Chief
Investment Officer. His deep understanding of financial planning, investment management, and regulatory
compliance has established him as a trusted leader in the industry.

Steve has served as an arbitrator for FINRA for over 10 years and was also a reserve police officer for the
Spokane Police Department. His commitment to education is reflected in his role as an adjunct professor at
Gonzaga University, where he teaches finance courses.

He holds a Master of Accountancy from Gonzaga University and a Bachelor of Arts in Management
Information Systems from Eastern Washington University. With his extensive experience in private funds
and real estate development, Steve is well-positioned to lead the Company toward continued success.

Kim Smith - Chief Administrative Officer
Kim Smith is the Chief Financial Officer of The Hartley Fund Group’s private funds. With a keen eye for
detail and a deep understanding of financial operations, she oversees the financial management of two

multi-family housing development projects, totaling over $30 million. Kim ensures that all financial
activities are conducted efficiently, transparently, and fully compliant with regulatory standards.
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Her expertise also extends to the administration of a private credit fund with approximately $15 million in
assets. In this role, Kim manages the fund’s financial records, reporting, and compliance requirements,
which are crucial in maintaining investor confidence and supporting the fund’s operational efficiency.

Previously, Kim served as the Chief Compliance Officer and Partner at Columbia Advisory Partners, LLC,
where she oversees compliance and regulatory affairs for a firm managing $250 million in assets. Her dual
roles emphasize her financial management and regulatory compliance expertise, making her an invaluable
asset to the Company.

A graduate of Eastern Washington University with a degree in Accounting, Kim brings valuable experience
in managing complex financial structures and ensuring that the fund’s financial practices align with industry
best practices. Her contributions are integral to the fund’s ability to achieve its financial objectives and
deliver consistent returns to investors.

Ryan Berg — Director of Development

Ryan Berg, PE, is an experienced real estate developer specializing in both residential and commercial
projects. With 13 years of experience as a professional civil engineer, Ryan has developed a strong skill set
in the development field. He also has extensive business expertise, having co-founded and operated a
successful medical spa in Spokane, Washington.

In 2019, Ryan shifted his focus from engineering to real estate development and established the Berg Group.
He has successfully completed numerous multifamily residential projects and is currently working on
several more. His engineering background enables him to provide clients with efficient development
services. So far, he has overseen the creation of over 400 residential units at various stages, including
entitlement, due diligence, design, financing, and construction.

Compensation of Executive Officers and Key Personnel

We do not currently have any employees nor do we currently intend to hire any employees who will be
compensated directly by the Company. We will be managed by the executive officers of our Manager.
These individuals receive compensation for his or her services from the Manager and not from the
Company; however, we do indirectly bear some costs associated with the compensation paid to these
individuals by way of the payment of the Management Fee to the Manager. These individuals, in their
capacity of executive officers or key personnel of our Manager will be instrumental in managing our day-
to-day affairs.

Limited Liability and Indemnification of our Manager and Others

Subject to certain limitations, our Operating Agreement limits the liability of our Manager and its officers,
members, managers, for monetary damages and provides that we will indemnify and pay or reimburse
reasonable expenses in advance of final disposition of a proceeding to our Manager and its officers,
members, managers.

Term and Removal of the Manager
The Manager will serve as manager for an indefinite term or may choose to withdraw as manager, under
certain circumstances, as provided in the Operating Agreement. In the event of the withdrawal of the

Manager, the Manager will reasonably cooperate with the Company and take all commercially reasonable
steps to assist in making an orderly transition of the management function.
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The Manager may assign its rights under the Operating Agreement in its entirety or delegate certain of its
duties under the Operating Agreement to any of its affiliates without the approval of the Members, so long
as the Manager remains liable for any such affiliate’s performance and if such assignment or delegation
does not require the Company’s approval under the Investment Company Act. The Manager may elect to
withdraw as the Company’s manager if the Company becomes required to register as an investment
company under the Investment Company Act, with such withdrawal deemed to occur immediately before
such event. The Manager shall determine whether any succeeding manager possesses sufficient
qualifications to perform the management function.

The Members shall not have the power to remove the Manager; provided that if the Manager resigns, a
replacement Manager shall be selected by a simple majority of the Members.

MANAGEMENT COMPENSATION

The following information summarizes the forms and estimated amounts of compensation (some of which
involve cost reimbursements) to be paid by the Company, or others, to the Manager and its affiliates. Much
of this compensation will be paid regardless of the success or profitability of the Company. None of these
fees were determined by arm’s length negotiations. Except as disclosed in this Offering Circular, neither
the Company nor any of its affiliates, directors, officers, employees, agents or counselors are participating,
directly or indirectly, in any other compensation or remuneration with respect to the Offering.
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Form of Compensation

Description

Estimated
Amount of
Compensation

Reimbursement of
Expenses to Manager:

The Manager will be reimbursed for all organization
and offering expenses (including legal, accounting,
printing, marketing and other miscellaneous costs
and expenses), as well as costs and expenses relating
to the organization of the Company.

The Manager will also be reimbursed for reasonable
and necessary expenses paid or incurred by the
Manager in connection with the operation of the
Company, including any legal and accounting costs
(which may include an allocation of salary), to be
paid from operating revenue.

Impracticable to
determine at this
time.

Management Fee:

The Company will pay to the Manager, as
compensation for its management services, an annual
asset management fee (the “Management Fee”) in
an amount equal to one and one quarter percent
(1.25%) of the Company’s assets under management.
The Management Fee shall be calculated on the last
day of each calendar month at the rate of 0.1042% of
the assets under management at the close of business
on the last day of each such month and paid within
ten (10) days thereafter

Impracticable to
determine at this
time.

Quarterly Performance
Fee:

Columbia Advisory Group, LLC, the Class B
Member, will receive a performance fee within ten
(10) days of the end of each calendar quarter in which
such performance fee is payable, payable in cash or
additional Class B Units, in the sole discretion of the
Class B Member. To the extent the performance fee
is payable in additional Class B Units, such Class B
Units shall be valued per the most recent NAV after
deduction of the performance fee. The performance
fee shall be calculated as follows:

e 10% (Quarterly Total Return — 1.5%) x
beginning NAV per Class A Unit of the
applicable calendar quarter.

In any calendar quarter in which the quarterly total
return is less than 1.5%, no performance fee shall be
paid. Any negative quarterly total return shall be
carried forward and must be fully recovered by the
Class A Members before any performance fee
becomes payable for any subsequent calendar
quarter.

Impracticable to
determine at this
time.
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Compensation from
special purpose entities:

The Manager and its affiliates may receive
compensation and reimbursement of expenses from
special purpose entities for services rendered in
connection with the management and operation of the
special purpose entity’s business, including
organization, offering, administrative, legal,
accounting, and other expenses. This compensation
will not be determined on an arms-length basis.

Impracticable to
determine at this
time.

Distributions as Class B
Member to Columbia
Advisory Group, LLC:

To the extent any of the performance fee is paid in
Class B Units which results in the Class B Member
having a positive capital account, the Class B and
affiliate of the Manager, shall be entitled to receive
distributions of that are subordinate to preferred
return distributions to the Class A Members.

Impracticable to
determine at this
time.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The Manager’s Discussion and Analysis may contain forward-looking statements. Investors should not
place undue reliance on forward-looking statements and should consider carefully the statements made in
“Risk Factors” and elsewhere in this Offering Circular that identify important factors that could cause actual
outcomes to differ from those expressed or implied in the Company’s forward-looking statements, and that
could materially and adversely affect the Company’s business, operating results and financial condition.

The Manager’s Discussion and Analysis should be read together with the financial statements and notes
thereto, included elsewhere in this Offering Circular.

Overview

The Company is a newly formed company formed on July 17, 2025, and has no operating history. The
Company’s current cash balance is $0 as of December 17, 2025. The cash balance is not sufficient to fund
the limited levels of operations for any period of time. In order to execute the plan of operations, the
Company will require varying amounts of capital based on the assets funded or acquired by the Company.
The Company intends to continuously offer Class A Units to investors on an ongoing basis to operate is
business plan.

Operating History of the Company

The Company has limited operating history and has not yet earned any revenues, which may make it
difficult for potential investors to evaluate the Company’s business and assess the future viability and
prospects of the Company. The Company, at this time, has limited assets and resources. In addition, the
Manager provides the Company with management and administrative services, as well as services relating
to other support operations, administration, and accounting.

Results of Operations

As of the date of this Offering Circular, the Company has not commenced operations. Having not
commenced active operations, the Manager is not aware of any material trends or uncertainties, favorable
or unfavorable, other than economic conditions affecting the real estate industry and real estate generally,
which may be reasonably anticipated to have a material impact on the capital resources and the revenue or
income to be derived from the operation of our assets.

Liquidity and Capital Resources

As of the date of this Offering Circular, the Company is in the earliest stages of development and its cash
balance is $0. The Company will likely have liquidity problems if it cannot raise sufficient funds to operate.
In addition, in order to execute the plan of operations, the Company will require varying amounts of capital
based on the assets funded or acquired by the Company. The Company intends to continuously offer Class
A Units to investors on an as needed basis to operate its business plan.

Emerging Growth Company
Upon the completion of this offering, we may elect to become a public reporting company under the
Exchange Act. We will qualify as an “emerging growth company” under the JOBS Act. As a result, we will

be permitted to, and intend to, rely on exemptions from certain disclosure requirements. For so long as we
are an emerging growth company, we will not be required to:
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e have an auditor report on our internal controls over financial reporting pursuant to Section 404(b)
of the Sarbanes-Oxley Act;

e comply with any requirement that may be adopted by the Public Company Accounting Oversight
Board regarding mandatory audit firm rotation or a supplement to the auditor’s report providing
additional information about the audit and the financial statements (i.e., an auditor discussion and
analysis);

e submit certain executive compensation matters to shareholder advisory votes, such as “say-on-pay”
and “say-on-frequency;” and

o disclose certain executive compensation related items such as the correlation between executive
compensation and performance and comparisons of the CEO’s compensation to median employee
compensation.

In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take
advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act for
complying with new or revised accounting standards. In other words, an emerging growth company can
delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. We have elected to take advantage of the benefits of this extended transition period. Our
financial statements may therefore not be comparable to those of companies that comply with such new or
revised accounting standards.

We will remain an “emerging growth company” for up to five years, or until the earliest of (i) the last day
of the first fiscal year in which our total annual gross revenues exceed $1 billion, (ii) the date that we
become a “large accelerated filer” as defined in Rule 12b-2 under the Exchange Act, which would occur if
the market value of our Units that is held by non-affiliates exceeds $700 million as of the last business day
of our most recently completed second fiscal quarter or (iii) the date on which we have issued more than
$1 billion in non-convertible debt during the preceding three year period.

Going Concern

Our current financial condition and the uncertainty surrounding our ability to consummate this offering
raises substantial doubt regarding our ability to continue as a going concern. As shown in the accompanying
financial statements, we have sustained losses from operations since inception and do not have a predictable
revenue stream. Our financial statements are prepared on the basis that our Company is a going concern.
The going concern assumption contemplates the realization of assets and the satisfaction of liabilities in the
normal course of business. The accompanying financial statements do not include any adjustments to reflect
the possible future effects on the recoverability and classification of assets or the amounts and classification
of liabilities that may result from the outcome of this uncertainty related to our ability to continue as a going
concern.

Debt Financing.
The Company may utilize Debt Financing to acquire certain of its assets. Neither the Company nor the

Manager have engaged any bank or financial institution in conversations regarding the proposed terms of
any Debt Financing.
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CONFLICTS OF INTEREST

The Company is subject to various conflicts of interest arising out of its relationship with our Manager and
the Manager’s executive personnel, members, managers or affiliates. None of the agreements and
arrangements between us and our Manager and the Manager’s executive personnel, members, managers or
affiliates, including those relating to compensation, resulted from arm’s length negotiations. In addition, no
assurances can be made that other conflicts of interest will not arise in the future. These conflicts of interest
include, but are not limited to, the following:

Allocation of Time

We rely on our Manager’s executive officers and key personnel who act on behalf of our Manager. These
executive officers and key personnel will continue to engage in other activities on their own behalf and on
the behalf of others. As a result, each executive officer and key personnel will face conflicts of interest in
allocating their time to the Company and the other activities to which they are each involved. However, we
believe that our Manager and the executive officers and key personnel have the capability to dedicate such
time to the affairs of the Company as may be reasonable required.

Receipt of Other Asset Level Fees by our Manager and its Affiliates

All fees and compensation paid to affiliates shall be market-based and commercially reasonable at all times,
however, since absent the existence of these fees, Members might receive a higher return, the interests of
our Manager and the Manager’s executive personnel, members, managers or affiliates, and the Members
are adverse in this respect.

Additional Manager Compensation

Since our Manager’s affiliate, the Class B Member, shall receive substantial compensation through
distributions, our Manager may have incentive to invest in riskier opportunities that it might believe would
produce a greater return, a portion of which our Manager would keep. Since this potential additional return
might result in additional risk and exposure, the interests of our Manager and Members may be adverse in
this respect. The potential additional return may also encourage our Manager to cause the Company to make
distributions when it might otherwise reinvest in real estate investment properties.

Competition by the Company with Other Affiliated Companies

The Manager and the Manager’s executive personnel, members, managers or affiliates may engage for their
own accounts or for the accounts of others in other business ventures, including other public or private
limited partnerships or limited liability companies. Neither the Company nor any Member will be entitled
to an interest therein. The Manager and the Manager’s executive personnel, members, managers or affiliates
may invest in real estate or other activities similar to those of the Company for their own accounts and
expect to continue to do so.

The Manager and the Manager’s executive personnel, members, managers or affiliates may be members or
managers of other entities which have investment objectives that have some similarities to the Company,
which may cause Manager and the Manager’s executive personnel, members, managers or affiliates to
pursue investments that are competitive with those of the Company. However, the decision as to the
suitability of the investment by the Company will be determined by our Manager in its sole discretion.
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Other Investments

The Manager and the Manager’s executive personnel, members, managers or affiliates may have
investments in other real estate funds or accounts and real estate interests sponsored by or affiliated with
our Manager as well as investments in non-affiliates. The performance of and financial returns on such
other investments may be at odds with those of the Company.

Diverse Membership

The Members may include taxable and tax-exempt persons and entities and may include persons or entities
organized in various jurisdictions including foreign investors. As a result, conflicts of interest may arise in
connection with decisions made by our Manager that may be more beneficial for one type of Member than
for another type of Member. In addition, our Manager may pursue properties that may have a negative
impact on other investments made by certain Members in separate transactions. In selecting properties and
the exit strategy appropriate for the Company, our Manager will not consider the investment, tax or other
objectives of any Member individually.

Lack of Separate Representation

The Manager and the Company are not represented by separate counsel. The attorneys and other experts
who have prepared the documents for this offering also perform other services for our Manager. This
representation will continue.

Indemnification

Pursuant to the Operating Agreement, the Company will indemnify its Manager and any of its affiliates,
agents, or attorneys from any action, claim, or liability arising from any act or omission made in good faith
and in performance of its duties under the Operating Agreement. If the Company becomes obligated to
make such payments, such indemnification costs would be paid from funds that would otherwise be
available to distribute to investors or invest in further properties. To the extent these indemnification
provisions protect our Manager and its Affiliates, agents, or attorneys at the cost of the investors in the
Company, a conflict of interest may exist.

Other Services or Potential Compensation

We may engage affiliates of our Manager to perform services for and on behalf of the Company and we
may, in connection with such services, pay to such affiliates reasonable compensation for these services.

Term of our Manager

Under our Operating Agreement, our Manager will serve as manager for an indefinite term and that our
Manager may not be removed by the Members of the Company. In the event of the removal or withdrawal
of the Manager, the Manager will reasonably cooperate with the Company and take all commercially
reasonable steps to assist in making an orderly transition of the management function. The Manager shall
provide the Members with one (1) year’s prior written notice of its intent to withdraw as Manager.

The Members shall not have the power to remove the Manager; provided that if the Manager resigns, a
replacement Manager shall be selected by a simple majority of the Members.
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PRINCIPAL MEMBERS

Name of Beneficial Owner Class of Units Percentage of Class Owned
Columbia Advisory Group, LLC " Class B Units 100%

[1] Columbia Advisory Group, LLC is an affiliate of our Manager and is wholly owned by Steve
Larsen.

Unless otherwise indicated herein, the address for the Class B Member, Columbia Advisory Group, LLC
is 6501 N Cedar St., Building 4, Suite C, Spokane, WA 99208.

Presently, the Company does not have any Class A Members.
DESCRIPTION OF CLASS A UNITS AND SUMMARY OF OPERATING AGREEMENT

The following descriptions of our Class A Units, certain provisions of Delaware law and certain provisions
of our certificate of formation and Operating Agreement, which will be in effect upon consummation of
this Offering, are summaries and are qualified by reference to Delaware law, our certificate of formation
and our Operating Agreement.

This Company is a Delaware limited liability company organized under the Delaware Limited Liability
Company Act, or Delaware LLC Act, and will remain in existence until dissolved in accordance with our
Operating Agreement. The limited liability company interests in our Company will be denominated in units
of membership interest, Class A Units and Class B Units. Class A Units are being offered to prospective
investors under this Offering Circular. Our Operating Agreement provides that we may issue an unlimited
number of units of membership interest with the approval of our Manager and without Member approval.

All of the Class A Units offered by this Offering Circular will be duly authorized and validly issued. Upon
payment in full of the consideration payable with respect to the Class A Units, as determined by our
Manager, the holders of such Class A Units will not be liable to us to make any additional capital
contributions with respect to such Class A Units (except for the return of distributions under certain
circumstances as required by the Delaware LLC Act); provided, however, that the holders of the Class A
Units may be diluted in the event such Class A Member does not contribute additional capital pursuant to
a capital call under our Operating Agreement. Members have no conversion, exchange, sinking fund or
appraisal rights, no pre-emptive rights to subscribe for any securities of the Company and no preferential
rights to distributions.

Purpose

Under our Operating Agreement, the Company will strategically invest in multi-family assets, self-storage
developments and senior secured real estate loans to 3rd party real estate investors as well as affiliates of
the Manager and Class B Member.

Distribution Reinvestment Plan

For so long as the Company’s distribution reinvestment plan is in place (which is determined by the
Manager in its sole and absolute discretion), Class A Members will have all of their distributions reinvested
in additional Class A Units. Class A Units will be purchased under our distribution reinvestment plan on
the distribution payment dates. Class A Members will acquire Class A Units at the current NAV per Unit,
or as otherwise more recently calculated in accordance with our valuation policies.
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By subscribing for Class A Units, Class A Members will automatically be enrolled in our distribution
reinvestment plan.

Distributions that the Manager designates as ineligible for reinvestment, shall be paid in cash. All of our
Class A Members shall participate in our distribution reinvestment plan, as long as they are and remain
qualified purchasers; however, we may elect to deny their participation in our distribution reinvestment
plan if Class A Members reside in a jurisdiction or foreign country where, in our judgment, the burden or
expense of compliance with applicable securities laws makes their participation impracticable or
inadvisable. you must cease participation in our dividend reinvestment plan. Ifa Class A Member is longer
a qualified purchaser or cannot make the other investor representations set forth in the then-current Offering
Circular or in the subscription agreement, Class A Members agree to notify the Company promptly when
such Class A Member no longer meet these standards.

The Class B Member shall not be subject to the distribution reinvestment plan with respect to distributions
it is entitled to receive.

Class A Members may alter their participation in our distribution reinvestment plan on a quarterly basis by
providing written notice to the Company at least thirty (30) days prior to the end of the applicable calendar
quarter.

The Company may amend or terminate our distribution reinvestment plan for any reason at any time upon
ten (10) days’ notice to Class A Members. The Company may provide notice by including such information
(a) in a Current Report on Form 1-U or in our annual or semi-annual reports, all publicly filed with the SEC
or (b) in a separate written notification to Class A Members.

Distributions

Distributions of Cash Flow:

Subject to the Company’s reinvestment plan, the Company will distribute net cash flow (if net cash flow is
available) to the Members as follows:
e First, 100% pro rata to the Class A Members until each Class A Member has received its Preferred
Return; and

e Second, 100% pro rata to the Members in proportion to their positive capital account balances.

Distributions of Capital Transaction Proceeds:

Subject to the Company’s reinvestment plan, the Company will distribute proceeds from a refinance, sale,
disposition or other transfer of all or any portion of the Company’s assets to the Members as follows:

e First, to pay all of the Company’s creditors and to establish reserves;

e Second, 100% pro rata to the Class A Members until each Class A Member has received its
Preferred Return; and

e Third, 100% pro rata to the Members in proportion to their positive capital account balances.
p prop p p
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Restrictions on Ownership and Transferability

The Operating Agreement provides that a Member is generally prohibited from transferring any of a
Member’s Units in the Company. However, in accordance with the Operating Agreement, a Member may
transfer Units with the prior written consent of the Manager, which consent may be withheld or conditioned
in the Manager’s sole discretion, and only for one of the following purposes: (i) legitimate estate planning
purposes; or (ii) to an entity wholly owned and controlled by the transferring Member; provided that any
transfer must also be approved by the Manager in writing and such transfer may not be prohibited by
applicable federal or state securities laws.

Each investor will be required to represent that such investor will acquire his, her or its Class A Units for
investment purposes only and not with a view to resale or distribution of all or any part thereof.

Redemption Plan

No Member may redeem all or any portion of its Units prior to the date which is one (1) year after the date
of the Member’s Capital Contribution. Thereafter, any Member may request to redeem all or any portion
of its Units in accordance with the Company’s then effective redemption plan. As of the date hereof,
redemptions will occur according to the following:

e The Company will not solicit redemptions under this redemption plan, other than through the
Offering Circular and any supplements or amendments thereto disclosing our NAV per Unit.
Members desiring to request redemption of their Units must do so of their own volition and not at
behest, in the Company’s invitation or encouragement. The Company’s role in effectuating
redemptions under the redemption plan will solely be ministerial.

e Pursuant to the Company’s redemption plan, a Member may only (i) have one outstanding
redemption request at any given time; and (ii) request that the Company redeem up to $50,000
worth of Units per redemption request; provided, that the Company reserves the right to waive
these limitations for any reason. In addition, the redemption plan is subject to certain liquidity
limitations, which may fluctuate depending on the liquidity of the assets held by the Company at
the time of such redemption request.

e Redemptions will occur at the most recent published NAV per Unit less third party costs.

e The Company’s redemption plan may not be available due to our Manager’s ability to amend,
suspend, or terminate any redemption plan at any time. Further, the Company’s maximum allowed
redemptions in any given calendar quarter will be limited to 5% of the Company’s NAV for that
calendar quarter.

e Redemptions may be funded by the Company from (i) the sale of Units; (ii) cash flow; or (iii)
proceeds from a refinance, sale, disposition or other transfer of all or any portion of the Company’s
assets.

Voting Rights
Each outstanding Class A Unit entitles the Member to one vote on all matters submitted to a vote of

Members; provided that, there is no requirement of the Company nor the Manager to put any matter up for
a vote of the Members.
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NAYV and Valuation Policies

The per Class A Unit purchase price will be determined based on net asset value (“NAV”) and will equal
the quotient of our NAV, divided by the number of our Class A Units outstanding as of the end of the most
recently completed. Our Manager set our initial offering price at $100.00 per Class A Unit. As of the date
of this offering, our per Class A Unit purchase price remains equal to $100.00 per Class A Unit.

We will admit investors monthly as of the first business day of each month. Subscription requests received
and accepted in good order by 5:00 p.m. Pacific Time on the last business day of the prior month will be
processed at the applicable month’s NAV. The NAV for each month will equal the most recently
determined NAV per Class A Unit as of the latest fiscal quarter-end that has been published by us and
disclosed in an offering circular supplement filed pursuant to Rule 253(g)(2) prior to the applicable monthly
closing. As a result, February, March, and April purchases will be priced off the December 31 NAV; May,
June, and July off the March 31 NAV; August, September, and October off the June 30 NAV; and
November, December, and January off the September 30 NAV. We may suspend admissions or adjust the
transaction price via an interim supplement if we determine a material change to NAV has occurred after
publication and before the monthly closing.

NAYV will be equal to the difference between the Company’s assets less the Company’s liabilities.
The valuation of the Company’s assets will be determined as follows:

o  Property Valuations: Each real-estate property shall be valued at least annually by an independent
valuation specialist. Between full, independent valuations (which occur at least annually or upon a
material event), the Company may employ interim valuation methods, as determined appropriate
by the Manager.

e Cash and Cash Equivalents: All cash and cash-equivalent balances held at the Company level,
valued at cost.

e Mortgage Loans: Each mortgage loan shall be valued at cost, adjusted for principal repayments,
amortization, and any allowance for credit losses as determined in good faith by the Manager. If a
mortgage loan becomes impaired, the Manager shall adjust its carrying value to reflect the
estimated realizable value, taking into account factors such as borrower performance, collateral
value, and market conditions.

The valuation of the Company’s liabilities will be determined as follows:

e Actual amount of unpaid Company expenses, including fees due to the Manager or affiliates.

e Actual amount of outstanding Company borrowings or credit facilities.

e Actual amount of reserves for tenant improvements, leasing commissions, capital expenditures,
and other contingent liabilities.

Meetings of Members

Our Operating Agreement provides that special meetings of Members may only be called by our Manager.
There will be no annual or regular meetings of the Members.

Operating Agreement

Our Operating Agreement designates The Hartley Income Fund Management, LLC, as Manager. Our
Manager will be entitled to vote on all matters submitted to our Members. Our Manager will not have any
redemption, conversion or liquidation rights by virtue of its status as the Manager; however, the Manager
and Class B Member will receive certain fees from the Company — see section titled “Compensation to the
Manager.”
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Our Operating Agreement further provides that the Manager, in exercising its rights in its capacity as the
Manager, will be entitled to consider only such interests and factors as it desires, including its own interests,
and will have no duty or obligation (fiduciary or otherwise) to give any consideration to any interest of or
factors affecting us or any of our Members and will not be subject to any different standards imposed by
our Operating Agreement, the Delaware LLC Act or under any other law, rule or regulation or in equity.

Agreement to be Bound by our Operating Agreement; Power of Attorney

By purchasing Class A Units and executing a copy of the Subscription Agreement, upon release of your
funds by the Escrow Agent and delivery of a counterpart execution of your Subscription Agreement, you
will be admitted as a Member of our Company and will be bound by the provisions of, and deemed to be a
party to, our Operating Agreement. Pursuant to the Subscription Agreement and Operating Agreement,
each Member and each person who acquires a Class A Unit, irrevocably constitutes and appoints the
Manager and its respective successors (hereinafter referred to as “Special Attorney”), as the attorney-in-
fact for such Member with power and authority to act in the Member’s name and on the Member’s behalf
(hereinafter referred to as the “Power of Attorney”) to execute, acknowledge, swear to and file documents
and instruments necessary or appropriate to the conduct of Company business, which will include, but not
be limited to, the following:

e any partnership or limited liability company certificate, business certificate, fictitious name
certificate, amendment thereto, or other instrument, amendment or document of any kind necessary
or desirable to effectuate, implement or continue the valid and subsisting existence of the Company
to accomplish the business, purpose and objectives of the Company, or required by any applicable
Federal, state, or local or foreign law or deemed advisable by the Manager, including customer
agreements with any dealers, brokerage firms or banks;

e the Operating Agreement of the Company and any amendment duly approved as provided therein
and such other instruments (including amendments or modifications of any document) as the
Manager may deem necessary or desirable to carry out the purpose and intent of the Operating
Agreement;

e any and all instruments, certificates and other documents which may be deemed necessary or
desirable to effect the winding-up and termination of the Company (including, but not limited to,
Certificate of Dissolution of the Certificate of the Company);

e any and all tax elections, tax information statements and other tax documentation as may from time
to time be deemed necessary, desirable or appropriate by the Manager, and

e any and all other instruments as may from time to time be deemed necessary, desirable or
appropriate by the Manager to carry out fully the provisions of the Operating Agreement.

The Power of Attorney granted herein shall be irrevocable and deemed to be a power coupled with an
interest and shall survive, and shall not be affected by, the subsequent death, disability, incapacity,
incompetency, termination, bankruptcy, insolvency or dissolution of a Member provided, however, that
such Power of Attorney will terminate upon the substitution of another member for all of such Member’s
Units in the Company or upon the complete withdrawal of such Member from participation in the Company.
Each Member hereby agrees to be bound by any representation made by the Manager and by any successors
thereto, acting in good faith pursuant to this Power of Attorney, and each Member hereby waives any and
all defenses which may be available to contest, negate or disaffirm the action of the Manager and any
successors thereto, taken in good faith under this Power of Attorney. Each Member agrees, if requested, to
execute a special power of attorney on a document separate from the Operating Agreement.
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The Power of Attorney granted by each Member to the Special Attorney:

e may be exercised by the Manager whether by signing separately as attorney-in-fact for each
Member or, after listing all of the Members executing an instrument, by a single signature of the
Manager acting as attorney-in-fact for all of them; and

e shall survive the delivery of an instrument of transfer by any Member of the whole or any portion
of or interest in its Interest, except that where a transferee of such Interest has been approved as a
substituted or successor Member and the transferor shall thereupon cease being a Member (all in
accordance with the Operating Agreement), then the Power of Attorney of the transferor Member
shall survive the delivery of such instrument of transfer for the sole purpose of enabling the
attorneys-in-fact for such transferor Member (or any of them) to execute, swear to, acknowledge
and file any and all instruments necessary to effectuate such transfer and substitution or succession.

No Fiduciary Relationship with our Manager

We operate under the direction of our Manager, which is responsible for directing the management of our
business and affairs, managing our day-to-day affairs, and implementing our strategy. Our Manager
performs its duties and responsibilities pursuant to our Operating Agreement. Our Manager maintains a
contractual, as opposed to a fiduciary relationship, with us and our Members. Furthermore, we have agreed
to limit the liability of our Manager and to indemnify our Manager against certain liabilities.

Limited Liability and Indemnification of our Manager and Others

Subject to certain limitations, our Operating Agreement limits the liability of our Manager, our Manager’s
key personnel, members, managers and affiliates, for monetary damages and provides that we will
indemnify and pay or reimburse reasonable expenses in advance of final disposition of a proceeding to our
Manager, its officers, members, and managers and affiliates.

Our Operating Agreement provides that to the fullest extent permitted by applicable law our Manager and
key personnel, members, managers and affiliates will not be liable to us. In addition, pursuant to our
Operating Agreement, we have agreed to indemnify our Manager, our Manager’s key personnel, members,
managers and affiliates, to the fullest extent permitted by law, against all expenses and liabilities (including
judgments, fines, penalties, interest, amounts paid in settlement with the approval of the Company and
attorney’s fees and disbursements) arising from the performance of any of their obligations or duties in
connection with their service to us or the Operating Agreement.

It is the position of the U.S. Securities and Exchange Commission that indemnification for liabilities arising
from, or out of, a violation of federal securities law is void as contrary to public policy. However,
indemnification will be available for settlements and related expenses of lawsuits alleging securities law
violations if a court approves the settlement and indemnification, and also for expenses incurred in
successfully defending such lawsuits if a court approves such indemnification.

Amendment of Our Operating Agreement

The terms and provisions of the Operating Agreement, including all schedules hereto, may be amended,
modified or supplemented from time to time by the Manager without the consent or approval of the
Members; provided that any amendment that alters the limited liability of the Members under Delaware
law, alters the status of the Company as a partnership for federal income tax purposes must have the consent,
written or passive (meaning that Members shall be deemed to have consented to such amendment if they
fail to object to such amendment within a specific period of time determined by the Manager either
generally or on a case-by-case basis) of the Members holding, in the aggregate, more than 50% of the Units
or such other approvals as required by law.
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Notwithstanding anything above to the contrary, the Operating Agreement may be amended by the
Manager, in its sole discretion, without the consent of the Members, at any time and without limitation: (i)
to comply with applicable federal, state and local laws or regulations (including applicable tax laws and
regulations); (ii) to make changes that do not adversely affect the rights or obligations of any Member; (iii)
to cure any ambiguity or correct or supplement any conflicting provisions of the Operating Agreement or
(iv) with respect to any other amendment if any Member that objects to such amendment has an opportunity
to withdraw from the Company as of a date determined by the Manager; provided that such date is: (A)
not less than forty-five (45) days after the Manager has delivered written notice of such amendment to each
Member; and (B) is prior to the effective date of the amendment.

The Manager has absolute discretion to agree with a Member to waive or modify the application of any
provision of the Operating Agreement with respect to such Member (other than a Member who is materially
and adversely affected by such waiver or modification).

Any amendment, modification or waiver approved in accordance with the Operating Agreement shall be
binding upon all Members regardless of class or series, whether or not they voted in favor of such
amendment, modification or waiver.

Books and Reports

We are required to keep appropriate books of our business at our principal offices. We will use the accrual
method of accounting to report income and deductions for tax purposes, will prepare its financials using
GAAP and will compute net cash from operations and net capital transaction proceeds based on actual cash
receipts, disbursements and reserves. For financial reporting purposes and federal income tax purposes, our
fiscal year and our tax year are the calendar year.

The Manager shall cause the Company, at the Company’s expense, to file such tax returns as may be
required by law. The Manager shall use commercially reasonable efforts to deliver to the Members the
following:

e  Within ninety (90) days after the end of each fiscal year of the Company, the Manager shall cause
to be prepared and transmitted to each Member an unaudited annual report of the Company relating
to the previous fiscal year of the Company, containing a balance sheet, income statement and
statement of cash flows.

e As soon as possible but in no event later than ninety (90) days after the end of each fiscal year,
provided that the Company has sufficient information, the Company shall cause to be prepared and
transmitted to the Members federal and appropriate state and local Company Income Tax Schedules
“K-1,” or any substitute therefor, with respect to such fiscal year on appropriate forms prescribed.

e An annual asset management report which outlines material management updates on operations
and status of each mortgage loan and real estate asset.

e Any additional Company information requested by any one or more Members shall be at the sole
discretion of the Manager. In the event that the Manager agrees to provide such information the
Manager may charge such requesting Member(s) a reasonable administrative fee as determined in
the sole discretion of the Manager.

The Members acknowledge that the Manager shall rely upon third parties for the information necessary to

prepare the information contemplated by this Section. Accordingly, no delay in providing such information
shall constitute a breach or default by Manager of its obligations hereunder.
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Determinations by our Manager

Any determinations made by our Manager under any provision described in our Operating Agreement will
be final and binding on our Members, except as may otherwise be required by law.

Transfer Agent and Registrar

As of the date of this Offering Circular, we have not engaged a transfer agent, and do not intend to engage
a transfer agent until such time as we are required to do so in order to satisfy the conditional exemption
contained in Rule 12g5-1(a)(7) of the Securities Exchange Act of 1934, as amended, or the Exchange Act.

Termination and Dissolution

We will continue as a limited liability company until terminated under our Operating Agreement. We will
dissolve upon: (1) the election of our Manager to dissolve us; (2) the sale, exchange or other disposition of
all or substantially all of our assets; or (3) the entry of a decree of judicial dissolution of our company.

PRIOR PERFORMANCE HISTORY
The Company and the Manager are newly formed entities and have no prior performance history.
LEGAL MATTERS

We have retained Centarus Legal Services Ltd. to advise it in connection with the preparation of this
Offering Circular, the Subscription Agreement and any other documents related thereto. Centarus Legal
Services, PC has not been retained to represent the interests of any Member in connection with this offering.
All prospective investors that are evaluating or purchasing Class A Units should retain their own
independent legal counsel to review this Offering Circular, the Subscription Agreements and any other
documents and matters related whatsoever to this offering, and to advise them accordingly.

EXPERTS
Our financial statements for the period ending June 30", 2025, included in this offering circular have been
audited by George Dimov, CPA, an independent registered public accounting firm, as stated in its report

appearing herein. Such financial statements have been so included in reliance upon the report of such firm
given upon its authority as an expert in accounting and auditing.
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INCOME TAX CONSIDERATIONS

Prospective investors are not to construe the contents of this Offering Circular or any prior or subsequent
communication from us or from the Manager, its affiliates and employees or any professional associated
with this offering as tax advice. Each investor should consult his, her, or its own tax counsel and accountant
as to tax matters concerning his, her, or its investment. No representation or warranties of any kind are
intended or should be inferred with respect to the tax consequences that may accrue from investment in the
Class A Units. No assurance can be given that existing tax laws will not be changed or interpreted adversely.
If the tax laws are changed or interpreted adversely, holders of our securities could fail to realize all or a
portion of the economic or tax benefits contemplated by them.

Introduction

The following is a summary of certain material federal income tax consequences of acquiring, holding and
disposing of Class A Units. Because the federal income tax consequences of investing in the Company
varies from investor to investor depending on each investor's unique federal income tax circumstances, this
summary does not attempt to discuss all of the federal income tax consequences of such an investment.
Among other things, except in certain limited cases, this summary does not purport to deal with persons in
special situations (such as financial institutions, non-U.S. persons, insurance companies, entities exempt
from federal income tax, regulated investment companies, dealers in commodities and securities and pass-
through entities). Further, to the limited extent this summary discusses possible foreign, state and local
income tax consequences, it does so in a very general manner. Finally, this summary does not purport to
discuss federal tax consequences (such as estate and gift tax consequences) other than those arising under
the federal income tax. You are therefore urged to consult your tax advisers to determine the federal, state,
local and foreign tax consequences of acquiring, holding and disposing of a Class A Unit.

The following summary is based upon the Code, as well as administrative regulations and rulings and
judicial decisions thereunder, as of the date hereof, all of which are subject to change at any time (possibly
on a retroactive basis). Accordingly, no assurance can be given that the tax consequences to the Company
or its investors will continue to be as described herein.

The Company has not sought or obtained a ruling from the IRS (or any other federal, state, local or foreign
governmental agency) as to any specific federal, state, local or foreign tax matter that may affect it.
Accordingly, although this summary is considered to be a correct interpretation of applicable law, no
assurance can be given that a court or taxing authority will agree with such interpretation, the conclusions
reached by Tax Counsel or with the tax positions taken by the Company.

Company Status

We will initially be classified as a partnership, and not as an association taxable as a corporation, for federal
income tax purposes. Accordingly, the Members, subject to the discussion regarding publicly traded
partnerships below, will be partners in such partnership for federal income tax purposes.

A publicly traded partnership (a "PTP") is generally treated as a corporation for federal income tax
purposes. If the Company were treated as a PTP, the Members would not be treated as partners for federal
income tax purposes, and income or loss of the Company would not be passed through to the Members.
Instead, the Company would be subject to federal income tax on its income at the rates applicable to
corporations. The imposition of any such tax would reduce the amount of cash available to be distributed
to our Members. In addition, distributions from our Company to our Members would be ordinary dividend
income to such Members to the extent of our earnings and profits. Accordingly, status of the Company as
a PTP would materially reduce the after-tax return to a Member from its investment in the Company.

Page 75



Taxation of Members

As a limited liability company, the Company is not itself subject to U.S. federal income tax but will file an
annual company information return with the IRS. Each Member is required to report separately on his or
her income tax return his or her distributive share of the Company's net long-term capital gain or loss, net
short-term capital gain or loss, net ordinary income, deductions and credits. The Company will send
annually to each Member a Schedule K-1 showing his or her distributive share of the Company items of
income, gain, loss deduction or credit.

Each Member that is subject to U.S. federal income taxes (a "U.S. Member") will be liable for taxes on its
distributive share of Company income regardless of whether the Company has made any distributions to
the Member.

Allocations of the items of income, gain, loss, deductions and credits of the Company will be made in
accordance with the Operating Agreement of the Company. Such allocations are intended to have
"substantial economic effect.”" If an allocation to a Member does not have substantial economic effect, such
Member's distributive share of profit or loss for tax purposes will be determined in accordance with such
Member's interest in the Company, considering all facts and circumstances. Consequently, if the IRS were
to successfully challenge the allocations set forth in the Operating Agreement, the Member may be allocated
different amounts of income, gain, loss, deductions or credits than initially reported to such Member.

Any capital gain or loss so recognized by a U.S. Member upon a distribution, withdrawal, termination or
other disposition of its Class A Units generally would be long-term capital gain or loss to the extent of the
portion of the Member's Class A Units that are held for more than twelve months, and short-term capital
gain or loss to the extent of the portion of the Member's Class A Units that is held for twelve months or
less. For this purpose, a Member would begin a new holding period in a portion of its Class A Units each
time it makes an additional investment in the Company. Cash distributed (to a U.S. Member in excess of
the adjusted tax basis of its Class A Units will be treated as an amount received on the sale or exchange of
its Class A Units and will generally be taxable as capital gain. An in-kind distribution of property other
than cash generally will not result in taxable income or loss to any Member.

Allocations

Investors are urged to review the Operating Agreement for a more complete description of the manner in
which the Company will allocate its income, gain and losses for book and federal income tax purposes.

The IRS could disagree with the Company's methods of allocating income, gain and losses for federal
income tax purposes, which could cause Members to recognize more or less income, gain or loss than
originally allocated to them for federal income tax purposes.

Income or Loss on Sale of Assets. Generally, the gains and losses realized by the Company on the sale of
our real estate assets should be characterized primarily as capital gains or losses. Generally, capital assets
must be held for more than twelve months for the gain from the sale of the capital assets to qualify as long-
term capital gains. Gains or losses on sales of capital assets that are held for twelve months or less are
treated as short-term gains or losses and are taxed at ordinary income rates. Company income may also
include ordinary income, including from interest and rental income.

Under current law, the highest marginal U.S. federal income tax rate applicable to ordinary income of
individuals is 37.0% and the highest marginal U.S. federal income tax rate applicable to long-term capital
gains (generally, capital gains on certain assets held for more than twelve months) of individuals is 20%.
These rates are subject to change by new legislation at any time.
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Also, there is an additional tax of 3.8% on the "net investment income" of certain individuals, trusts and
estates. Among other items, "net investment income" generally includes gross income from interest and
dividends and net gain attributable to the disposition of certain property, less certain deductions. Prospective
Members should consult their tax advisors concerning the possible imposition of this tax in their particular
circumstances.

Deductions of Losses and Expenses

Tax Basis and Amount at Risk. For federal income tax purposes, a Member may deduct losses and expenses
allocated to it by the Company only to the extent of its adjusted tax basis in its Class A Units (or, in the
case of individuals, certain non-corporate taxpayers and certain closely-held corporations, the lesser of such
Member's adjusted tax basis in its Class A Units or its "amount at risk" with respect to such Class A Unit)
as of the end of the Company's taxable year in which such losses occur or such expenses are incurred.

Generally, a Member's adjusted tax basis in its Class A Units is the amount paid for such Class A Units,
reduced (but not below zero) by such Member's share of the Company's distributions, losses and expenses,
and increased by such Member's share of the Company's liabilities, if any, and income and gain as
determined for federal income tax purposes, including capital gains, with such reductions and increases
made at the end of the Company's taxable year. (Tax basis is also important because gain or loss on cash
distributions or partial or complete withdrawals from the Company is measured by reference to the adjusted
tax basis of the Member's Class A Units, as discussed below).

Generally, a Member "amount at risk" with respect to a Class A Unit includes such Member's (1) cash
contributions to the Company; (2) the adjusted basis of other property contributed by such Member to the
Company; and (3) amounts borrowed for the purchase of Class A Units or for use by or in the Company
for which such Member is personally liable or which are secured by property of such Member (not
otherwise used by the Company) to the extent of the fair market value of the encumbered property. The
"amount at risk" is increased by any income and gain (as determined for federal income tax purposes)
derived by such Member from the Company and is decreased by any losses (as determined for federal
income tax purposes) derived by such Member from the Company and the amounts of any withdrawals or
other distributions received by such Member from the Company. For purposes of the foregoing, "loss"
derived by a Member from the Company is defined as the excess of allowable deductions for a taxable year
allocated to such Member by the Company over the amount of income actually received or accrued by such
Member during that year from the Company. Disallowed loss that is suspended in any taxable year may be
deducted in later years to the extent that the Member's amount at risk increases.

It is possible that a Member may be at risk with respect to its Class A Units in an amount that is less than
its tax basis in such Class A Units.

In addition to the limitations discussed above, net capital losses are deductible by non-corporate taxpayers
only to the extent of capital gains for the taxable year plus $3,000. Because of that limitation, a Member's
distributive share of the Company's net capital losses is not likely to materially reduce the federal income
tax on such Member's ordinary income.

Deductibility of Investment Expenditures by Non-corporate Investors. The Code provides that, in the case
of a non-corporate taxpayer who itemizes deductions when computing taxable income, expenses incurred
for the purpose of producing income (including investment management fees) generally must be aggregated
with certain other "miscellaneous itemized deductions” and may be deducted only to the extent such
aggregate expenses exceed 2% of such taxpayer's adjusted gross income. Further, such expenses are not
deductible by a non-corporate Member in calculating his alternative minimum tax liability. In addition, the
Code further limits the deductibility of investment expenses of an individual with an adjusted gross income
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in excess of a specified amount. Additionally, business expenses allocable to exempt interest income are
not deductible.

The amount of a Member's allocable share of such expenses that is subject to this disallowance rule will
depend on the Member's aggregate miscellaneous itemized deductions from all sources and adjusted gross
income for any taxable year. Thus, the extent, if any, to which such fees and expenses will be subject to
disallowance will depend on each Member's particular circumstances each year. It is intended that the
allocation of profits and cash distributions made to the Manager with respect to the profit share is an
allocable share of our earnings and not a fee. No assurance can be given however that the IRS could not
recharacterize successfully the incentive allocations as a fee, in which case Members could be subject to
the limitation on deductibility relating to miscellaneous itemized deductions and certain other itemized
deductions of high-income individuals with respect to such amount, as described above. Prospective
Members are urged to consult their tax advisors regarding their ability to deduct expenses incurred by us.

Passive Activity Loss Rules. In the case of Members that are individuals, estates, trusts, certain closely-
held corporations or personal service corporations, Section 469 of the Code generally restricts the
deductibility of losses and credits from a "passive activity" against certain income that is not derived from
a passive activity. For federal income tax purposes, such passive losses and credits are deductible by a
Member only against such Member's passive income. Members should consult their tax advisors regarding
the possible application to them of the limitations on the deductibility of losses from certain passive
activities contained in Section 469 of the Code.

Tax Consequences of Distributions

For purposes of distributions from a Member's capital account in the Company, its interest is not divided
into separate interests. Rather, a Member's interest in the Company is "singular" even if the Member has
made capital contributions to the Company at different times, and a distribution from a capital account is
treated for tax purposes as a distribution with respect to the entire related Class A Units. Thus, if a Member
receives a distribution of some but not all of his capital account, the full amount of each withdrawal or
distribution will be taxable to the extent the amount of the withdrawal or distribution exceeds such
Member's adjusted tax basis in such Class A Units. To the extent the amount of a distribution does not
exceed a Member's tax basis in an Interest, such distribution generally is not reportable as taxable income
but will reduce such tax basis, but not below zero. A Member generally will not recognize losses on
distributions.

Because a Member's tax basis in its Class A Units is not increased by such Member's allocable share of the
Company's income from investment activities until the end of the Company's taxable year, distributions
during the taxable year could result in taxable gain to the Member even though no gain would result if the
same withdrawals or distributions were made at the end of the taxable year. Furthermore, the share of the
Company's income allocable to a Member at the end of the Company's taxable year would also be includible
in such Member's taxable income and would increase such Member's tax basis in its remaining Class A
Units as of the end of such taxable year.

A Member receiving a cash distribution from the Company in complete liquidation of its Class A Units
generally will recognize capital gain or loss to the extent of the difference (if any) between the proceeds
received and his adjusted tax basis in such Class A Units. Such capital gain or loss will be long-term, short-
term or some combination of both, depending on the timing of such Member's capital contributions to the
Company. Notwithstanding the foregoing, Section 751 of the Code provides that a withdrawing Member
will recognize ordinary income to the extent the Company holds certain ordinary income items such as
short-term obligations or market discount bonds, the interest on which has not been included in the
Company's taxable income, regardless of whether the Member would otherwise recognize a gain on such
withdrawal.
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Tax Consequences of Participation in Distribution Reinvestment Plan

If you participate in our distribution reinvestment plan, in which you will be automatically enrolled unless
you affirmatively opt out, and are subject to federal income taxation, you will incur a tax liability for
distributions allocated to you even though you have elected not to receive the distributions in cash but rather
to have the distributions withheld and reinvested pursuant to our dividend reinvestment plan. Specifically,
you will be treated as if you have received the distribution from us in cash and then applied such distribution
to the purchase of additional Units You may be subject to backup withholding if you fail to comply with
certain tax requirements.

State and Local Taxes

Each Member may be required to file returns and pay state and local tax on such Member's share of the
Company's income in the jurisdiction in which such Member is a resident and/or other jurisdictions in which
income is earned by the Company. Certain of such taxes could, if applicable, have a significant effect on
the amount of tax payable by a Member in respect of his investment in the Company. A Member may be
entitled to a deduction or credit against tax owed to such Member's jurisdiction of residence for taxes paid
to other states or jurisdictions in which such Member is not a resident. The Company may be subject to
certain taxes in certain states or localities despite the fact that it is not subject to federal income tax.

Tax Elections

The Manager, in its sole discretion, may make any tax elections provided for in the Code on behalf of the
Company. These elections include the election under Section 754 of the Code to adjust the tax basis of the
Company’s assets when Class A Units in the Company are transferred or when a holder of Class A Units
withdraws from the Company. The tax basis adjustment rules are mandatory when Class A Units are
transferred to which there is a substantial built-in loss. A "substantial built-in loss" exists when the
Company's adjusted basis in property exceeds by more than $250,000 the fair market value of such property.
In lieu of the mandatory basis adjustment rules, special rules apply to electing investment partnerships and
securitization partnerships.

Tax Audits

The Bipartisan Budget Act of 2015 changed the historic rules applicable to U.S. federal income tax audits
of partnerships. Under the new rules (which are generally effective for taxable years beginning after
December 31, 2017), among other changes and subject to certain exceptions, any audit adjustment to items
of income, gain, loss, deduction, or credit of a partnership (and any partner's distributive share thereof) is
determined, and taxes, interest, or penalties attributable thereto are assessed and collected, at the partnership
level. Under the rules, it is possible that they could result in the Company being required to pay additional
taxes, interest and penalties as a result of an audit adjustment, and each Member could be required to bear
the economic burden of those taxes, interest and penalties even though the Company, as a partnership, may
not otherwise have been required to pay additional corporate-level taxes as a result of the related audit
adjustment. Investors are urged to consult with their tax advisors with respect to those changes and their
potential impact on their investment in Class A Units.

Adjustments in tax liability with respect to the Company's tax items may be made at the Company level in
a single proceeding rather than in separate proceedings with each Member. The Manager will represent the
Company as the "partnership representative" during any audit and in any dispute with the IRS and may
enter into a settlement agreement with the IRS that may be binding on you.
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The Manager has the authority to, and may, extend the period for the assessment of deficiencies or the
claiming of refunds with respect to all Members in the Company. If an audit results in an adjustment, all
Members may be required to pay additional tax, interest and possibly penalties. There can be no assurance
that the tax return of the Company or any Member will not be audited by the IRS or that no adjustments to
such returns will be made as a result of such an audit.

Withholding Taxes

The Company may be required, on behalf of a Member, to withhold and remit taxes to federal, state, local
or other jurisdictions from such Member's allocable share of the Company's income. Withholding taxes
may apply, for example, to persons who are subject to "back up" withholding. To the extent that the
Company is subject to any taxes or fees that are based on the specific characteristics of one or more
Members, such taxes or fees shall be specially allocated to such Member(s).

Disclosure of Tax Structure and Treatment

Notwithstanding anything to the contrary stated herein or in any other documents pertaining to an
investment in the Company, an investor (and each employee, representative or other agent of a Member)
may disclose to any and all persons, without limitation of any kind, the anticipated tax treatment and tax
structure of the Company and transactions contemplated by the Company), and all materials of any kind
(including opinions or other tax analyses) related to such tax treatment and tax structure, if any.

Tax Information Reporting

While the Company will attempt to provide annual tax information to the Members on a timely basis, the
Manager expects that information may not be available in sufficient time to permit the Company to
distribute such information prior to April 15 of each year. As a result, the Company may not distribute such
information to the Members until after April 15, and the Members may be required to obtain extensions of
time for filing their income tax returns. To the extent practical, the Company expects to provide estimates
of annual tax information to the Members prior to April 15 of each year in order to assist the Members in
determining if any tax payments must be made on or prior to April 15 notwithstanding the extension of the
filing deadline. U.S. Treasury regulations require taxpayers to make certain additional disclosures in
connection with the filing of any tax return that reflects tax benefits from a "reportable transaction" as
defined in the regulations, which include certain transactions that generate losses in excess of threshold
amounts. To the extent that the Company engages in a "reportable transaction,” Members may be required
to make certain disclosures in connection with their tax returns and may be subject to penalties if such
disclosures are not made.

Unrelated Business Taxable Income

Tax-exempt entities and qualified plans, including public charities, private foundations, IRAs and other
qualified retirement plans are subject to federal income tax on unrelated business taxable income (“UBTI”).
The rates of such tax depend on the nature of the tax-exempt entity or qualified plan. UBTI is defined
generally as gross income from any unrelated trade or business, less the allowable deductions that are
directly related to the carrying on of the trade or business, with certain statutory modifications. For purposes
of calculating UBTI, a partner in a partnership is considered to be engaged in the trade or business of the
partnership. Thus, a Member will be considered to be engaged in the business of the Company for UBTI
purposes. Whether the trade or business of the Company will generate UBTI will depend generally on (a)
the character of the Class A Units with respect to each Member, (b) whether the Company has net taxable
income and (c) the character of items of gross income generated by the Company.
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As discussed above, a Member will include in income its distributive share of items of Company income
and losses. A Member that is a tax-exempt entity or plan must categorize those items under the rules of
Section 512 of the Code to determine whether they must be included in computing UBTI. Items of gross
income that are generally excluded from UBTI include dividends, interest, and gains or losses from the sale
of property held for investment. Items of Company income that would otherwise be excluded from UBTI,
however, will generate UBTI if the income-producing property is considered "debt-financed property"
within the meaning of Section 514 of the Code. Thus, it is possible that some of the investments held by
the Company will constitute debt-financed property and will generate UBTI to an investor that is a tax-
exempt entity or qualified plan. In addition, if an investor that is a tax-exempt entity or qualified plan
borrows money to acquire its Class A Units, those Class A Units will be treated as debt-financed property.

The foregoing is intended only as a general discussion of UBTI. The UBTI rules are complex, and their
application depends in large part on the particular circumstances of each tax-exempt entity or qualified plan
that invests in the Company. Any tax-exempt entity or qualified plan that is considering an investment in
the Company should consult with its tax advisor regarding the impact of such an investment on UBTI.

Future Tax Law Changes

There may be future changes in federal income tax laws, resulting from legislative, administrative or
judicial decisions, any of which may adversely affect the tax consequences of a United States investor's
investment in the Company.

Need for Independent Advice

THE TAX MATTERS RELATING TO THE COMPANY AND ITS PROPOSED TRANSACTIONS ARE
COMPLEX AND SUBJECT TO VARIOUS INTERPRETATIONS. THE FOREGOING IS NOT
INTENDED AS A SUBSTITUTE FOR CAREFUL TAX PLANNING, PARTICULARLY SINCE THE
TAX CONSEQUENCES OF AN INVESTMENT IN THE COMPANY MAY NOT BE THE SAME FOR
ALL INVESTORS. ACCORDINGLY, THE COMPANY URGES POTENTIAL INVESTORS TO
CONSULT THEIR TAX ADVISORS PRIOR TO INVESTING IN THE COMPANY.

PRIVACY POLICY

The Manager is committed to protecting investors' privacy and maintaining the confidentiality and security
of investors' personal information. In accordance with its legal obligations, the Manager is required to
inform investors how it treats certain information concerning investors to aid their understanding in how it
handles investors' personal information and how such information is used to service investors.

Protecting investors' personal information is an important priority for the Manager. Accordingly, it uses the
personal information collected about investors in order to provide better service. The Manager may collect
nonpublic personal information about investors from the following sources: (i) applications or forms (for
example, name, address, Social Security number, birth date, assets and income); (i) transactional activity
in investors' accounts (for example, trading history and balances); and (iii) other interactions within the
Manager or between the Manager and its affiliates (for example, discussions with staff).

The Manager only discloses nonpublic personal information about investors or former investors (including
information regarding transactions or experiences with investors or former investors) to affiliates in the
areas of financial, advisory and securities services and nonaffiliated third parties who assist the Manager in
providing services to the Company (for example, accountants and attorneys), each as permitted by law or
as otherwise required by law.
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The Manager considers the protection of sensitive information to be a sound business practice and a
foundation of customer trust and protects investors' personal information by maintaining physical,
electronic and procedural safeguards. The Manager restricts inter-company access to investors' or former
investors' nonpublic personal information to those employees who need to know that information to provide
products or services to the Company.

REPORTS
We will furnish the following reports, statements, and tax information to each Member:

Reporting Requirements under Tier II of Regulation A. Following this Tier 11, Regulation A offering,
we will be required to comply with certain ongoing disclosure requirements under Rule 257 of Regulation
A. We will be required to file: (i) an annual report with the SEC on Form 1-K; (ii) a semi-annual report
with the SEC on Form 1-SA; (iii) current reports with the SEC on Form 1-U; and (iv) a notice under cover
of Form 1-Z. The necessity to file current reports will be triggered by certain corporate events, similar to
the ongoing reporting obligation faced by issuers under the Exchange Act, however the requirement to file
a Form 1-U is expected to be triggered by significantly fewer corporate events than that of the Form 8-K.
Parts I & II of Form 1-Z will be filed by us if and when we decide to and are no longer obligated to file and
provide annual reports pursuant to the requirements of Regulation A.

Annual Reports. As soon as practicable, but in no event later than one hundred twenty (120) days after the
close of our fiscal year, ending December 31, our board of directors will cause to be mailed or made
available, by any reasonable means, to each Stockholder as of a date selected by the board of directors, an
annual report containing financial statements of the Company for such fiscal year, presented in accordance
with GAAP, including a balance sheet and statements of operations, company equity and cash flows, with
such statements having been audited by an accountant selected by the board of directors. The board of
directors shall be deemed to have made a report available to each Stockholder as required if it has either (i)
filed such report with the SEC via its Electronic Data Gathering, Analysis and Retrieval, or EDGAR, system
and such report is publicly available on such system or (ii) made such report available on any website
maintained by the Company and available for viewing by the Stockholders.

Stock Certificates. We do not anticipate issuing certificates representing Class A Units purchased in this
offering to the Class A Members. However, we are permitted to issue certificates and may do so at the
request of our transfer agent. The number of Units held by each Member, will be maintained by us or our
transfer agent in our Company register.

HOW TO SUBSCRIBE

Subscription Procedures

Investors seeking to purchase Class A Units who satisfy the “qualified purchaser” standards should proceed
as follows:

e Read this entire Offering Circular and any supplements accompanying this Offering Circular.
e Electronically complete and execute a copy of the Subscription Agreement. A specimen copy
of the Subscription Agreement, including instructions for completing it, is included in this

Offering Circular as Exhibit 4.1.

e Electronically provide ACH instructions to us for the full purchase price of our Class A Units
being subscribed for.
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By executing the Subscription Agreement and paying the total purchase price for our Class A Units
subscribed for, each investor agrees to accept the terms of the Subscription Agreement and attests that the
investor meets the minimum standards of a “qualified purchaser”, and that such subscription for Class A
Units does not exceed ten percent (10%) of the greater of such investor’s annual income or net worth (for
natural persons), or ten percent (10%) of the greater of annual revenue or net assets at fiscal year-end (for
non-natural persons). Subscriptions will be binding upon investors but will be effective only upon our
acceptance and we reserve the right to reject any subscription in whole or in part.

Right to Reject Subscriptions. After we receive your complete, executed Subscription Agreement and the
funds required under the Subscription Agreement have been received, we have the right to review and
accept or reject your subscription in whole or in part, for any reason or for no reason. We will return all
monies from rejected subscriptions immediately to you, generally without interest and without deduction.

Acceptance of Subscriptions. Upon our acceptance of a Subscription Agreement, we will countersign the
Subscription Agreement and issue the Class A Units subscribed at closing. Once you submit the
Subscription Agreement and it is accepted, you may not revoke or change your subscription or request your
subscription funds. All accepted subscription agreements are irrevocable.

Minimum Purchase Requirements

You must initially purchase at least five hundred (500) Class A Units at a price of $100.00 per Class A
Unit. We reserve the right to revise the minimum purchase requirements in the future.

ADDITIONAL INFORMATION

We have filed with the SEC an offering statement under the Securities Act on Form 1-A regarding this
offering. This Offering Circular, which is part of the offering statement, does not contain all the information
set forth in the offering statement and the exhibits related thereto filed with the SEC, reference to which is
hereby made. Upon the qualification of the offering statement, we will be subject to the informational
reporting requirements of the Exchange Act that are applicable to Tier 2 companies whose securities are
registered pursuant to Regulation A, and accordingly, we will file annual reports, semi-annual reports and
other information with the SEC. You may read and copy the offering statement, the related exhibits and the
reports and other information we file with the SEC at the SEC’s public reference facilities maintained by
the SEC at 100 F Street, N.E., Washington, DC 20549. You can also request copies of those documents,
upon payment of a duplicating fee, by writing to the SEC. Please call the SEC at 1-800-SEC-0330 for
further information regarding the operation of the public reference rooms. The SEC also maintains a website
at www.sec.gov that contains reports, information statements and other information regarding issuers that
file with the SEC.

You may also request a copy of these filings at no cost, by writing, emailing or telephoning us at:

Hartley Income Fund, LLC
6501 N Cedar St., Building 4, Suite C
Spokane, WA 99208
Phone: (509) 210-7188
Email: invest@hartleyfunds.com

Within 120 days after the end of each fiscal year we will electronically provide to our members of record
an annual report. The annual report will contain audited financial statements and certain other financial and
narrative information that we are required to provide to members. The Company does not intend to send
paper copies out of its reports unless requested in writing by a Member.
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113 Cherry St, Seattle,

GEORGE DIMOV, CPA WA 98104

CERTIFIED PUBLIC ACCOUNTANT FIRM

WWW.DIMOVTAX.COM

INDEPENDENT AUDITOR’S REPORT

To the Members of The Hartley Income Fund LLC:
Opinion

We have audited the accompanying financial statements of The Hartley Income Fund LLC (the “Fund”), which
comprise the statement of financial position as of June 30, 2025, and the related statements of activity and cash flows
for the period then ended, and the related notes to the financial statements.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of The Hartley Income Fund LLC as of June 30, 2025, and the results of its operations and its cash flows for the period
then ended in accordance with accounting principles generally accepted in the United States of America (U.S. GAAP).

Basis for Opinion

These financial statements are the responsibility of the Fund’s management. Our responsibility is to express an opinion
on the financial statements based on our audit. We are a public accounting firm registered with the American Institute
of Certified Public Accountants (AICPA) and are required to be independent with respect to the Fund in accordance
with the relevant ethical requirements relating to our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of America
(GAAS). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement, whether due to fraud or error.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, the
auditor considers internal control relevant to the Fund’s preparation and fair presentation of the financial statements in
order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Fund’s internal control. Accordingly, we express no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used, the reasonableness of significant accounting
estimates made by management, and the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Emphasis of Matter — Formation of the Fund

As discussed in Note 1 to the financial statements, The Hartley Income Fund LLC was formed in June 2025. The
accompanying financial statements present the Fund’s initial period of operations. Our opinion is not modified with
respect to this matter.

George Dimov CPA

WMo

September 11, 2025
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The Hartley Income Fund LLC

Statement of Cash Flows
June 30, 2025
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Statement of Changes in Members’ Equity
June 30, 2025

Members’ Equity

Balance at Inception (6/30/2025) =

Member Contributions
Net Income (Loss)
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Note 1 — Nature of Activities

The Hartley Income Fund LLC (the “Fund”) was formed in June 2025 as a limited liability company organized under
the laws of the State of Washington. These financial statements present the Fund’s activities for the period from
inception through June 30, 2025, which represents its initial reporting period.

As of June 30, 2025, the Fund had not yet commenced operations, raised capital from investors, or acquired any assets.
Accordingly, no balances, revenues, or expenses are reflected in these financial statements.

The Fund has been established as a real estate investment vehicle structured to deliver reliable cash flow and long-
term capital appreciation through a diversified mix of stabilized real estate assets and secured lending. The core
investment strategy is to acquire and operate multi-family residential properties and self-storage facilities in resilient
markets with favorable demographic trends and supply demand dynamics.

In addition, the Fund intends to originate senior-secured real estate loans to both third-party sponsors and affiliated
projects. Each loan will be subject to rigorous underwriting, collateralized by real property, and structured to generate
attractive risk-adjusted returns.

By combining income-producing real estate ownership with secured lending, the Fund seeks to provide investors with
stable yield, portfolio diversification, and long-term capital growth, supported by disciplined management and aligned
incentives

Note 2 — Significant Accounting Policies

Basis of Presentation

The accompanying financial statements are prepared in accordance with accounting principles generally accepted in
the United States of America (U.S. GAAP). The Fund maintains its books and records on the accrual basis of
accounting, whereby revenues are recognized when earned and expenses are recognized when incurred, regardless of
the timing of cash receipts or disbursements.

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets, liabilities, income, and expenses. Actual results may differ
from those estimates.

Cash and Cash Equivalents
The Fund considers all highly liquid investments with original maturities of three months or less to be cash equivalents.

Revenue Recognition
Rental income from real estate operations is recognized on a straight-line basis over the term of the lease. Interest
income from secured lending activities is recognized using the effective interest method when earned and collectability
is reasonably assured.

Income Taxes

The Fund is organized as a limited liability company (LLC) and is treated as a pass-through entity for federal income
tax purposes. Accordingly, no provision for federal income taxes has been recorded in these financial statements, as
income, losses, deductions, and credits are reported by members on their individual tax returns.

Organizational and Offering Costs

Organizational and offering costs incurred in connection with the formation of the Fund and the planned Regulation
A offering are expensed as incurred. As of June 30, 2025, such costs have been borne by the sponsor and not by the
Fund.



Note 3 — Subsequent Events

As of September 11, 2025, no subsequent events have been identified that would require adjustments or additional
disclosure in the financial statements.
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SIGNATURES

Pursuant to the requirements of Regulation A, as amended, the Company certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form 1-A and has duly caused this
Offering Circular and the correlating Offering Statement to be signed on its behalf, by the undersigned,
thereunto duly authorized, in the city of Spokane, Washington.

This offering statement has been signed by the following persons in the capacities and on the dates
indicated.

THE HARTLEY INCOME FUND, LLC,
a Delaware limited liability company

By: The Hartley Income Fund Management, LLC,
a Delaware limited liability company
Its: Manager

S L
By: %f—« T

Name: Steve Larsen
Its: Manager, CEO
Date: December 17, 2025
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State of Delaware
Secretary of State
Division of Corporations

CERTIFICATE OF FORMATION Delivered 12:38 PM 07/17/2025

FILED 12:38 PM 07/17/2025
OF SR 20253391727 - File Number 10264006

The Hartley Income Fund, LLC
FIRST: The name of the limited liability company is: The Hartley Income Fund, LLC
SECOND: Its registered office in the State of Delaware is located at 16192 Coastal
Highway, Lewes, Delaware 19958, County of Sussex. The registered agent in charge thereof is

Harvard Business Services, Inc.

IN WITNESS WHEREOF, the undersigned, being fully authorized to execute and file this
document have signed below and executed this Certificate of Formation.

s

Harvard Business Services, Inc., Authorized Person
By: Michael J. Bell, President
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THE UNITS OF MEMBERSHIP INTERESTS DESCRIBED HEREIN HAVE NOT BEEN REGISTERED
UNDER THE FEDERAL SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
OR REGISTERED OR QUALIFIED UNDER ANY APPLICABLE STATE SECURITIES LAWS
(“STATE ACTS”) AND ARE RESTRICTED SECURITIES AS THAT TERM IS DEFINED IN RULE 144
UNDER THE SECURITIES ACT. SUCH UNITS OF MEMBERSHIP INTERESTS WERE ISSUED IN
RELIANCE UPON ONE OR MORE EXEMPTIONS FROM REGISTRATION CONTAINED IN
SECTION 4(A)(2) OF THE SECURITIES ACT AND APPLICABLE EXEMPTIONS FROM
REGISTRATION OR QUALIFICATION UNDER THE STATE ACTS. THE UNITS OF MEMBERSHIP
INTERESTS MAY NOT BE SOLD, ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE
TRANSFERRED, EXCEPT IN A TRANSACTION WHICH IS EXEMPT UNDER THE SECURITIES
ACT AND THE STATE ACTS, OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT AND OR REGISTRATION OR QUALIFICATION UNDER THE
STATE ACTS, OR AN OPINION OF COUNSEL SATISFACTORY TO THE ISSUER THAT SUCH
REGISTRATION OR QUALIFICATION IS NOT REQUIRED. ALL UNITS OF MEMBERSHIP
INTERESTS OF THE COMPANY ARE GOVERNED BY THE TERMS OF THIS OPERATING
AGREEMENT, INCLUDING THE ADDITIONAL TRANSFER RESTRICTIONS CONTAINED
HEREIN AND MAY ONLY BE TRANSFERRED IN COMPLIANCE WITH THE TERMS OF THIS
AGREEMENT. BASED UPON THE FOREGOING, EACH HOLDER OF A MEMBERSHIP INTEREST
MUST BE PREPARED TO BEAR THE ECONOMIC RISK OF AN INVESTMENT THEREIN FOR AN
INDEFINITE PERIOD OF TIME.

LIMITED LIABILITY COMPANY AGREEMENT
OF
THE HARTLEY INCOME FUND, LLC
A DELAWARE LIMITED LIABILITY COMPANY

This LIMITED LIABILITY COMPANY AGREEMENT (“Agreement”) of The Hartley Income
Fund, LLC, a Delaware limited liability company agreement (the “Company”) is entered into and will be
effective as of the Effective Date, by and among (i) The Hartley Income Fund Management, LLC, a
Delaware limited liability company (the “Manager”); (ii) the Members executing a counterpart signature
page to this Agreement; (iii) any other Person executing a Subscription Agreement (as defined below) to
become a Member of the Company from time to time and pursuant to that Subscription Agreement agreeing
to be bound by the terms and conditions of this Agreement; and (iv) any other Person admitted in accordance
with this Agreement as a Member of the Company from time-to-time.

The parties by this Agreement set forth the Limited Liability Company Agreement for the Company
under the laws of the State of Delaware upon the terms and subject to the conditions set forth herein.

ARTICLE 1. DEFINITIONS

The following terms used in this Agreement will have the following meanings:

1.1 “Act” means the Delaware Limited Liability Company Act as in effect on the Effective
Date of this Agreement, as amended, supplemented or restated from time to time, and any successor statutes.

1.2 “Additional Member” means a Person, other than an initial Member, admitted as a
Member of the Company as a result of an issuance of Units to such Person by the Company.

1.3 “Adjusted Capital Contribution” means, with respect to each Member, the excess of (i)

such Members’s Capital Contributions over (ii) the sum of all distributions previously made under Section
6.2(c) representing a return of capital.

LIMITED LIABILITY COMPANY AGREEMENT -1FG:100473634.1
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14 “Adjusted Deficit” means, with respect to any Person, the deficit balance, if any, in such
Person’s Capital Account as of the end of the relevant Fiscal Year, after giving effect to the following
adjustments: (i) the Capital Account will be increased by any amounts which such Person is obligated to
restore pursuant to any provision of this Agreement or is deemed to be obligated to restore pursuant to the
next to the last sentences of Regulations sections 1.704-2(g)(1) and 1.704-2(i)(5); and (ii) the Capital
Account will be decreased by the items described in Regulations sections 1.704-1(b)(2)(ii)(d)(4),
1.704-1(b)(2)(ii)(d)(5) and 1.704-1(b)(2)(ii)(d)(6). The foregoing definition of Adjusted Deficit is intended
to comply with Regulation section 1.704-1(b)(2)(ii)(d) and must be interpreted consistently therewith.

1.5 “Affiliate” means, with respect to any Person, any other Person that directly or indirectly
through one or more intermediary’s controls, is controlled by, or is under common control with the Person
in question. As used herein, the term “Control” means the possession, direct or indirect, of the power to
direct or cause the direction of the management and policies of a Person, whether through ownership of
voting securities, by contract or otherwise.

1.6 “Agreement” means this Limited Liability Company Agreement as originally executed
and as amended, modified or restated from time-to-time.

1.7 “Annual Valuation Period” means a preestablished annual period, not exceeding ninety
(90) days in duration, which begins no later than the anniversary of the Initial Valuation Date. Once
established, the Annual Valuation Period may not be changed except for good cause unrelated to a
determination of REOC status.

1.8 “Articles” means the Certificate of Formation of the Company as filed with the Delaware
Secretary of State, as may be amended or restated from time-to-time.

1.9 “AUM” means the spot value of the Company’s assets and shall be calculated as follows:
(i) each real-estate property shall be valued at least annually by an independent, accredited appraiser.
Between full, independent appraisals (which occur at least annually or upon a material event), the Company
may employ interim valuation methods, as determined appropriate by the Manager; (ii) all cash and cash-
equivalent balances held at the Company level, valued at cost; and (iii) each mortgage loan shall be valued
at cost, adjusted for principal repayments, amortization, and any allowance for credit losses as determined
in good faith by the Manager. If a mortgage loan becomes impaired, the Manager shall adjust its carrying
value to reflect the estimated realizable value, taking into account factors such as borrower performance,
collateral value, and market conditions.

1.10 “BBA” is defined in Section 11.3(a).

1.11  “Benefit Plan Investor” means: (i) any employee benefit plan (as defined in section 3(3)
of the Employee Retirement Income Security Act of 1974 (“ERISA”), whether or not it is subject to the
provisions of title I of ERISA, (ii) any plan described in section 4975(e)(1) of the Internal Revenue Code,
or (iii) any entity whose underlying assets include plan assets by reason of a plan's investment in the entity.

1.12  “Book Item” is defined in Section 7.5.

1.13  “Business Day” means each day of the week which is not a Saturday, Sunday or a holiday
recognized and observed by the Federal Reserve Board of Governors.

1.14  “Capital Account” means the account maintained with respect to a Person determined in
accordance with the provisions of this Agreement.

LIMITED LIABILITY COMPANY AGREEMENT -2FG:100473634.1
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1.15  “Capital Contribution” means the total amount of cash and the fair market value of any
other assets contributed (or deemed contributed under Regulation Section 1.704-1(b)(2)(iv)(d)) to the
Company by a Member, net of liabilities assumed or to which the assets are subject.

1.16  “Class A Units” means those Units of Membership Interest owned by Persons purchasing
such Class A Units.

1.17  “Class A Members” means those Persons, including the Manager, who purchased Class
A Units.

1.18 “Class A Percentage Interest” means the percentage ownership of a holder of Class A
Units determined by dividing (a) the number of Class A Units held by that holder by (b) the total number
of issued and outstanding Class A Units.

1.19  “Class B Units” means those Units of Membership Interest owned by the Class B Member.

1.20 “Class B Member” means Columbia Advisory Group, LLC, a Washington limited
liability company.

1.21  “Code” means the Internal Revenue Code of 1986, as amended, or corresponding
provisions of subsequent superseding federal revenue laws, and2 to the extent applicable, the Regulations.

1.22  “Company” means The Hartley Income Fund, LLC, a Delaware limited liability company
agreement.

1.23  “Company Minimum Gain” has the same meaning as “partnership minimum gain” as set
forth in Regulations sections 1.704-2(b)(2) and 1.704-2(d).

1.24  “Company Property” means all of the Company’s assets as described in the Offering
Circular, whether held directly in the name of the Company or through a special purpose entity, owned in
whole or in part by the Company, including but not limited to Debt Instruments and Investment Properties.

1.25 “Company Tax Item” is defined in Section 11.3(f).
1.26  “Confidential Information” is defined in Section 3.9.

1.27  “Debt” means, with respect to any Person: (i) any indebtedness of such Person for
borrowed money in connection Company Property, whether or not evidenced by a note, bond, or other
instrument; (ii) obligations of such Person as lessee under any capital leases treated as a debt for federal
income tax purposes; (iii) obligations secured by any mortgage, pledge, security interest, encumbrance, lien
or charge of any kind existing on Company Property owned or held by such Person, whether or not such
Person has assumed or become liable for the obligations secured thereby; or (iv) any other liabilities of such
Person (contingent or otherwise) as assumed or taken subject to by the Company.

1.28  “Debt Instrument” individually means the Company’s direct or indirect (whether through
a wholly owned single purpose entity or otherwise) senior secured real estate loans to 3™ party real estate
investors as well as Affiliates of the Manager and Class B Member.

1.29  “Depreciation” means, for each Fiscal Year, an amount equal to the depreciation,

amortization, or other cost recovery deduction allowable for federal income tax purposes with respect to an
asset for such Fiscal Year, except that (i) with respect to any asset the Gross Asset Value of which differs
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from its adjusted tax basis for federal income tax purposes at the beginning of such Fiscal Year and which
difference is being eliminated by use of the “remedial method” as defined by section 1.704-3(d) of the
Regulations, Depreciation for such Fiscal Year will be the amount of book basis recovered for such Fiscal
Year under the rules prescribed by section 1.704-3(d)(2) of the Regulations, and (ii) with respect to any
other asset the Gross Asset Value of which differs from its adjusted basis for federal income tax purposes
at the beginning of such Fiscal Year, Depreciation will be an amount which bears the same ratio to such
beginning Gross Asset Value as the federal income tax depreciation, amortization, or other cost recovery
deduction for such Fiscal Year bears to such beginning adjusted basis; provided, however, that in the case
of clause (ii) above, if the adjusted tax basis for federal income tax purposes of an asset at the beginning of
such Fiscal Year is zero, Depreciation will be determined with reference to such beginning Gross Asset
Value using any reasonable method selected by the Manager.

1.30  “Dissolution Event” is defined in Section 10.3.

1.31 “Economic Rights” means a Person’s share of the Profits, Losses and distributions of
Company property pursuant to the Act, the Articles and this Agreement; provided that Economic Rights do
not include any management or Voting Rights.

1.32  “Effective Date” means July 17, 2025.

1.33  “Electronic Transmission” means any form of communication not directly involving the
physical transmission of paper that creates a record that may be retained, retrieved and reviewed by a
recipient thereof, and that may be directly reproduced in paper form by such a recipient through an
automated process, including but not limited to transmission by facsimile or electronic mail; provided,
however, that the Company may require that any such electronic transmission must either set forth or be
submitted with information from which the Company can determine that the electronic transmission was
authorized by a Member or Manager as the case may be.

1.34  “Encumbrance” shall mean any mortgage, pledge, security interest, lien, proxy coupled
with an interest (other than as contemplated in this Agreement), option or preferential right to purchase.

1.35 “Entity” means any general partnership, partnership, limited liability partnership, limited
liability company, corporation, joint venture, trust, business trust, cooperative, association, unincorporated
organization, government or any agency or political subdivision thereof, joint stock company or other
business organization, including, without limitation, any foreign trust or foreign business organization.

1.36  “Expenses and Liabilities” is defined in Section 4.11(b).

1.37  “Fiscal Year” means the Company’s fiscal year, which will be a calendar year, to the
extent permitted under Code section 706 and otherwise, as determined pursuant to Code section 706.

1.38  “Gross Asset Value” means the adjusted basis of an item of Company Property for federal
income tax purposes, except as follows: (i) The initial Gross Asset Value of Company Property (if any)
contributed by the Members is set forth in Exhibit A and the initial Gross Asset Value of Company Property
subsequently contributed by Member to the Company will be the gross fair market value of Company
Property, as determined by the Manager. (ii) The Gross Asset Value of items of Company Property will be
adjusted to equal the gross fair market value of Company Property, as determined by the Manager, as of
the following times: (A) the acquisition of an additional interest in the Company by any new or existing
Member in exchange for more than a de minimis Capital Contribution; (B) the distribution by the Company
to a Person of more than a de minimis amount of Company Property as consideration for an interest in the
Company; (C) the grant of an interest in the Company (other than a de minimis interest) as consideration

LIMITED LIABILITY COMPANY AGREEMENT -4FG:100473634.1



Docusign Envelope ID: 4FDDDFBE-9462-4F8A-B857-E2E38A625288

for the provision of services to or for the benefit of the Company by an existing Member acting in a Member
capacity, or by a non-Member acting in a Member capacity or in anticipation of becoming a Member; and
(D) the liquidation of the Company within the meaning of Regulation section 1.704-1(b)(2)(ii)(g); (iii) The
Gross Asset Values of Company Property will be increased or decreased to reflect any adjustments to the
adjusted basis of Company Property pursuant to Code section 734(b) or Code section 743(b), but only to
the extent that such adjustments are taken into account in determining Capital Accounts pursuant to
Regulation section 1.704-1(b)(2)(iv)(m), Section 7.1, and paragraph (f) of the definition of “Profits” and
“Losses”; provided, however, that Gross Asset Values will not be adjusted pursuant to this paragraph (c) to
the extent the Manager determines that an adjustment pursuant to the preceding paragraph (b) is necessary
or appropriate in connection with a transaction that would otherwise result in an adjustment pursuant to
Regulation section 1.704-1(b)(2)(iv)(m), and provided further, that in all events the Gross Asset Value of
cash and any cash equivalent will be the dollar amount thereof. If the Gross Asset Value of an item of
Company Property has been determined or adjusted pursuant to the (i) or (ii) above, such Gross Asset Value
will thereafter be adjusted by the Depreciation taken into account with respect to such item of Company
Property for purposes of computing Profits and Losses in accordance with Regulation section 1.704-

1(0)(2)(iv)(g).

1.39 “Indemnified Person” means (a) any Person who is or was an officer of the Company, if
any; (b) the Manager, together with its officers, directors, members and managers; (c) Affiliates of the
Manager, together with its officers, directors, shareholders, members and managers; (d) any Person who is
or was serving at the request of the Company as an officer, director, member, manager, partner, tax matters
partner, fiduciary or trustee of another Person (including any subsidiary); provided that a Person shall not
be an Indemnified Person by reason of providing, on a fee-for-services basis, trustee, fiduciary or custodial
services, and (e) any Person the Manager designates as an “Indemnified Person” for purposes of this
Agreement.

1.40  “Initial Valuation Date” means the first date on which the Company makes an investment
that is not a short-term investment of funds pending long-term commitment.

1.41  “Investment Company Act” means the Investment Company Act of 1940, as amended,
supplemented or restated from time to time and any successor to such statute, and the rules and regulations
promulgated thereunder.

1.42  “Investment Property” individually means the Company’s direct or indirect (whether
through a wholly owned single purpose entity or otherwise) ownership of multi-family residential properties
and self-storage facilities.

143 “Involuntary Transfer” means any Transfer by operation of law, pursuant to court order,
foreclosure of a security interest, execution of a judgment or similar legal process arising from or related to

the exercise of any rights or remedies by a person other than the Member or his voluntary transferee.

1.44  “Issuance Items” means any income, gain, loss or deduction realized as a direct result of
the issuance of an interest by the Company to a Person.

1.45  “Loan” is defined in Section 4.9.
1.46 “Management Fee” is defined in Section 4.8(e).
1.47 “Manager” means The Hartley Income Fund Management, LLC, a Delaware limited

liability company or such other Person who succeeds The Hartley Income Fund Management, LLC, a
Delaware limited liability company, pursuant to the terms hereof.
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1.48 “Member” means each Person who executes a counterpart of this Agreement or a
Subscription Agreement as an initial Member and each Person who may hereafter become an Additional
Member or substitute Member. The term Members shall include all Class A Members and the Class B
Member.

149 “Member Nonrecourse Debt” has the same meaning as “partner nonrecourse debt,” as set
forth in Section 1.704-2(b)(4) of the Regulations.

1.50 “Member Nonrecourse Debt Minimum Gain” means an amount, with respect to each
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if that Member
Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with Regulation
section 1.704-2(1)(3).

1.51 “Member Nonrecourse Deductions” has the same meaning as “partner nonrecourse
deductions,” as set forth in Regulations sections 1.704-2(i)(1) and 1.704-2(i)(2).

1.52  “Membership Interest” means a Member’s entire interest in the Company expressed as a
percentage, with the numerator being the number of Units that Member owns and the denominator being
the total number of Units issued and outstanding to all Members, including, without limitation, that
Member’s Economic Rights and Voting Rights.

1.53  “NAV” means the net asset value of the Company’s Units that is equal to the quotient of
our NAV, divided by the number of our Units outstanding as of the end of the most recently completed
calendar quarter. The most recent NAV will be set forth in an Offering Circular supplement filed pursuant
to Rule 253(g)(2) prior to the applicable closing.

1.54  “Net Available Cash From Operations” means the gross cash proceeds from Company
operations that are not the direct result of a refinance, sale, disposition, exchange or other transfer of all or
any portion of Company Property, less any portion thereof used to pay or establish reserves for payment of
all Company expenditures (including fees described herein, specifically those set forth in Section 4.8 below,
due the Manager or Affiliates) and contingencies, which reserves and contingencies shall be determined in
the sole and absolute discretion of the Manager. In the Manager’s discretion all Net Available Cash From
Operations will be subject to the Company’s distribution reinvestment plan set forth in Section 6.6.

1.55 “Net Capital Transaction Proceeds” means the net cash proceeds resulting from the
refinance, sale, disposition, exchange, transfer of all or any portion of Company Property, less any portion
thereof used to establish reserves for all Company expenditures (including fees described herein,
specifically those set forth in Section 4.8 below, due the Manager or its Affiliates) and contingencies (which
reserves and contingencies shall be determined in the sole and absolute discretion of the Manager), and less
any non-cash proceeds that may not, for any reason, yet be distributable, all as determined by the Manager
in its sole discretion. In the Manager’s discretion all Net Capital Transaction Proceeds will be subject

to the Company’s distribution reinvestment plan set forth in Section 6.6.
1.56  “Nonrecourse Liability” is defined in Regulation section 1.704-2(b)(3).

1.57 “Offering” means the offering of Class A Units to Persons as described in the Offering
Circular.

1.58  “Offering Circular” means that offering statement under the Securities Act on Form 1-A
regarding this offering, pursuant to which the Company is offering for sale of its Class A Units under
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Regulation A of the Securities Act of 1933, as amended (“Securities Act”), as such Offering Circular may
be amended or supplemented from time to time.

1.59  “Performance Fee” means the quarterly performance fee, if any, payable to the Class B
Member as described in Section 4.8(e).

1.60  “Person” means any individual or Entity.

1.61 “Permitted Transfer” means a Transfer of a Person’s Membership Interest in the
Company in accordance with Section 9.3.

1.62  “Power of Attorney” is defined in Section 2.14(a).

1.63  “Pre-Fee NAV” means the NAV per Class A Unit calculated as of the last day of any
calendar quarter without deducting the Performance Fee for such quarter.

1.64  “Preferred Return” means a six percent (6.0%) non-compounding, annual return on a
Member’s Unrecovered Investment attributable to Company Property, as adjusted from time to time as set
forth in this Agreement. The Preferred Return will begin to accrue in respect of any Class A Member’s
Capital Contribution from the date a Class A Member’s Capital Commitment is accepted by the Company.
The Preferred Return is not a guaranty of payment, an interest rate, or a return on investment but, rather, a
formula by which the amount the Company may distribute to a Member in excess of the repayment of the
Member’s Capital Contribution is determined.

1.65 “Profits” and “Losses” mean, for each Fiscal Year, an amount equal to the Company’s
taxable income or loss for such Fiscal Year, determined in accordance with Code section 703(a) (for this
purpose, all items of income, gain, loss, or deduction required to be stated separately pursuant to Code
section 703(a)(1) will be included in taxable income or loss), with the following adjustments:

(a) Any income of the Company that is exempt from federal income tax and not
otherwise taken into account in computing Profits or Losses pursuant to this Section will be added
to such taxable income or loss;

(b) Any expenditures of the Company described in Code section 705(a)(2)(B) or
treated as  Code  section 705(a)(2)(B)  expenditures  pursuant to  Regulation
section 1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses
pursuant to this Section will be subtracted from such taxable income or loss;

(©) In the event the Gross Asset Value of Company Property is adjusted pursuant to
this Agreement, the amount of such adjustment will be taken into account as gain or loss from the
disposition of Company Property for purposes of computing Profits or Losses;

(d) Gain or loss resulting from any disposition of Company Property with respect to
which gain or loss is recognized for federal income tax purposes will be computed by reference to
the Gross Asset Value of Company Property disposed of, notwithstanding that the adjusted tax
basis of Company Property differs from its Gross Asset Value;

(e) In lieu of the depreciation, amortization, and other cost recovery deductions taken

into account in computing such taxable income or loss, Depreciation for the relevant Fiscal Year
will be taken into account, computed as provided in this Agreement;
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® To the extent an adjustment to the adjusted tax basis of Company Property pursuant
to Code section 734(b) or Code section 743(b) is required pursuant to Regulation
section 1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a result
of a distribution other than in complete liquidation of a Person’s Economic Rights, the amount of
such adjustment will be treated as an item of gain (if the adjustment increases the basis of the asset)
or loss (if the adjustment decreases the basis of the asset) from the disposition of Company Property
and will be taken into account for purposes of computing Profits or Losses; and

(2) Notwithstanding any other provision of this Agreement, any items that are
specially allocated pursuant to Sections 7.2, 7.3, 7.4 and 7.5 will not be taken into account in
computing Profits or Losses.

The amounts of the items of Company income, gain, loss or deduction available to be specially
allocated pursuant to Sections 7.2, 7.3, 7.4, and 7.5 will be determined by applying rules analogous to those
set forth in (a) through (f) above.

1.66  “Quarterly Total Return” means, for each calendar quarter, the percentage change in the
Company’s Pre-Fee NAV, adjusted to reflect (i) all amounts attributed to the Preferred Return that are
reinvested pursuant to the Company’s distribution reinvestment plan described in Section 6.6, and (ii) any
cash distributions made to the Class A Members during such calendar quarter.

1.67  “Register” is defined in Section 3.10(b).

1.68  “Regulations” means proposed, temporary and final regulations promulgated under the
Code in effect as of the date of filing the Articles and the corresponding sections of any regulations
subsequently issued that amend or supersede such regulations.

1.69 “REOC” means a “real estate operating company” as defined in 29 CFR §2510.3-101(e).

1.70  “Side Letter” is defined in Section 3.10(c).

1.71  “Special Attorney” is defined in Section 2.14(a).

1.72  “Subscription Agreement” is defined in Section 5.1.

1.73  “Target Amounts” is defined in Section 7.9.

1.74  “Taxing Authority” is defined in Section 11.3(b).

1.75  “Tax Representative” is defined in Section 11.3(a).

1.76  “Transfer” means, with respect to any Units or any interest in or part of a Unit, any sale,

assignment, gift, conveyance or other transfer or disposition, whether voluntary or an Involuntary Transfer;
provided, however, that “Transfer” shall not include the original issuance of Units by the Company.

1.77  “Transferor” means a Person who attempts to Transfer all or a portion of its Units in the
Company.
1.78  “Unit” means a share of Membership Interests in the Company, each of which entitles the

owner to the rights, preferences, allocations, distribution, and other benefits of ownership, subject to
applicable restrictions, obligations and limitations, as may be determined from time to time for Units

LIMITED LIABILITY COMPANY AGREEMENT -8FG:100473634.1



Docusign Envelope ID: 4FDDDFBE-9462-4F8A-B857-E2E38A625288

authorized for issuance pursuant to this Agreement. Except as otherwise provided in this Agreement, each
Unit (or fraction thereof) shall be entitled to one vote (or fraction thereof) on matters submitted for the
approval by the Members, and any Members holding Units as joint or co-tenants shall be treated as one
Member with such other Members as they jointly or co-own the Units with. The term Units shall collectively
include Class A Unit and Class B Units.

1.79  “Unrecovered Investment” means, at any given time, the Capital Contribution of such
Person decreased by (i) distributions made pursuant to Sections 6.2(c) and 6.3(d), and (ii) the Gross Asset
Value of Company property (other than cash) distributed to such Person without charge or reduction for
any Profit or Loss allocated to such Person.

1.80  “Voting Rights” means, with respect to Units, the right to exercise voting or consensual
rights of a Member under this Agreement.

ARTICLE 2. ORGANIZATION OF COMPANY

2.1 Organization. Pursuant to the Act, the Manager formed the Company as a Delaware
limited liability company agreement under the laws of the State of Delaware by filing the Articles with the
Delaware Secretary of State and entering into this Agreement. Also pursuant to the Act, the Members have
entered into this Agreement. The rights and liabilities of the Members will be determined pursuant to the
Act and this Agreement. To the extent that the rights or obligations of any Member are different by reason
of any provision of this Agreement than they would be absent such provision, this Agreement, to the extent
permitted by the Act, will control.

2.2 Nature of Business. As further described in the Offering Circular, the purposes of the
Company are (i) funding, acquiring, managing, administering, holding, rehabilitating, leasing and/or
disposing of Debt Instruments and Investment Properties, as applicable, and taking all actions required in
connection therewith; and (ii) engaging in such other activities directly related to the foregoing business as
may be necessary, advisable, or appropriate in the reasonable opinion of the Manager. The Company may
pursue its purpose directly or indirectly through the use of one or more single purpose entities.

23 Term of the Company. The Company does not have a set term. The term of the Company
will commence upon the Effective Date and will continue until the Company is dissolved as set forth herein.

24 Defects as to Formalities. A failure to observe any formalities or requirements of this
Agreement, the Articles, or the Act will not be grounds for imposing personal liability on the Manager or
any Member for liabilities of the Company.

2.5 Registered Office and Registered Agent. The Company shall at all times maintain a
registered agent as required by applicable laws, including the Act. The Company may change the registered
agent and/or the address of its registered agent at such times and from time to time as the Manager may
deem advisable.

2.6 Principal Office. The records required to be maintained by the Act shall be kept at the
Company’s principal office. The Manager may at any time change the principal office or designate
additional places of business of the Company.

2.7 No Membership Intended for Non-Tax Purposes. The Members have formed the
Company under the Act and expressly do not intend hereby to form a general partnership, partnership, a
limited liability partnership or a corporation. The Members do not intend to be partners to one another or
partners as to any third party. To the extent any Member, by word or action, represents to another Person
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that any other Member is a partner or that the Company is a partnership, the Member making such wrongful
representation shall be liable to any other Member who incurs personal liability by reason of such wrongful
representation.

2.8 No Third Party Beneficiaries; Rights of Creditors. Other than the Indemnified Persons,
no Person which is not a party hereto shall have any rights or obligations pursuant to this Agreement. The
obligations of the Members to make contributions pursuant to this Agreement are for the exclusive benefit
of the Company and the Indemnified Persons and not of any creditor of the Company, and no such creditor
is intended as a third party beneficiary of this Agreement, nor shall any creditor of the Company have any
rights hereunder, including, but not limited to, the right to enforce any capital contribution obligation of the
Members. None of the provisions of this Agreement shall be for the benefit of, or shall be enforceable by,
any creditor of the Company.

2.9 Title to Company Property. All Company Property will be owned by the Company as
an entity separate and distinct from its owners and no Member will have any individual ownership interest
in Company Property in name or right, and each Member’s interest in the Company will be personal
Company Property for all purposes. The Company shall hold all Company Property in the name of the
Company or through a special purpose entity, owned in whole or in part by the Company, and not in the
name or names of any Member. All funds of the Company will be deposited in such checking accounts,
savings accounts, time deposits or certificates of deposit in the Company’s name or will be invested in the
Company’s name, in such manner as may be designated by the Manager from time-to-time. Company
funds cannot be commingled with those of any other Person. Company funds will be used by the Manager
only for the business of the Company.

2.10 Payments of Individual Obligations. The Company’s credit and assets will be used solely
for the benefit of the Company and no asset of the Company will be transferred or encumbered for, or in
payment of, any individual obligation of any Member.

2.11 Adoption of Agreement, Effect of Inconsistencies with Act. The Members shall be
subject to the terms and conditions of this Agreement. Notwithstanding any other agreement between the
Members with respect to the Company, the Members agree that this Agreement shall be the sole reflection
of the agreements between and among the Company and the Members with respect to all matters relating
to the governance of the Company. Except to the extent a provision of this Agreement expressly
incorporates federal income tax rules by reference to the Code or Regulations, this Agreement shall govern
all matters between the Company and the Members relating to governance of the Company, notwithstanding
any provision of the Act or any other law or rule to the contrary. To the extent any provision of this
Agreement is prohibited or ineffective under the Act, this Agreement shall be considered amended to the
smallest degree possible in order to make this Agreement effective under the Act. In the event the Act is
subsequently amended or interpreted in such a way to make any provision of this Agreement that was
formerly invalid valid, such provision shall be considered to be valid from the effective date of such
amendment or interpretation. The Members agree that each Member shall be entitled to rely on the
provisions of this Agreement and no Member shall be liable to the Company or to any other Member for
any action or refusal to act taken in good faith reliance on the terms of this Agreement.

2.12  Certificate of Formation. The Articles have been filed with the Secretary of State of the
State of Delaware as required by the Act, such filing being hereby confirmed, ratified and approved in all
respects. The Manager shall use all reasonable efforts to cause to be filed such other certificates or
documents that it determines to be necessary or appropriate for the formation, continuation, qualification
and operation of a limited liability company in the State of Delaware or any other state in which the
Company may elect to do business or own Company Property. To the extent that the Manager determines
such action to be necessary or appropriate, the Manager shall direct the appropriate officers to file
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amendments to and restatements of the Articles and to do all things to maintain the Company as a limited
liability company under the laws of the State of Delaware or of any other state in which the Company may
elect to do business or own Company Property, and any such officer so directed shall be an “authorized
person” of the Company within the meaning of the Act for purposes of filing any such certificate with the
Secretary of State of the State of Delaware. The Company shall not be required, before or after filing, to
deliver or mail a copy of the Articles, any qualification document or any amendment thereto to any Member.

2.13 Power of Attorney.

(a) Execution _and Consent. Each Member hereby irrevocably constitutes and
appoints the Manager and its respective successors (hereinafter referred to as “Special Attorney”),
as the attorney-in-fact for such Member with power and authority to act in the Member’s name and
on the Member’s behalf (hereinafter referred to as the “Power of Attorney”) to execute,
acknowledge, swear to and file documents and instruments necessary or appropriate to the conduct
of Company business, which will include, but not be limited to, the following:

(1) any partnership or limited liability company certificate, business
certificate, fictitious name certificate, amendment thereto, or other instrument, amendment or
document of any kind necessary or desirable to effectuate, implement or continue the valid and
subsisting existence of the Company to accomplish the business, purpose and objectives of the
Company, or required by any applicable Federal, state, or local or foreign law or deemed advisable
by the Manager, including customer agreements with any dealers, brokerage firms or banks;

(i1) this Agreement of the Company and any amendment duly approved as
provided therein and such other instruments (including amendments or modifications of any
document) as the Manager may deem necessary or desirable to carry out the purpose and intent of
this Agreement;

(iii)  any and all instruments, certificates and other documents which may be
deemed necessary or desirable to effect the winding-up and termination of the Company (including,
but not limited to, Certificate of Dissolution of the Certificate of the Company);

(iv)  any and all tax elections, tax information statements and other tax
documentation as may from time to time be deemed necessary, desirable or appropriate by the
Manager, and

(V) any and all other instruments as may from time to time be deemed
necessary, desirable or appropriate by the Manager to carry out fully the provisions of this
Agreement.

The Power of Attorney granted herein shall be irrevocable and deemed to be a power
coupled with an interest and shall survive, and shall not be affected by, the subsequent death,
disability, incapacity, incompetency, termination, bankruptcy, insolvency or dissolution of a
Member provided, however, that such Power of Attorney will terminate upon the substitution of
another member for all of such Member’s Units in the Company or upon the complete withdrawal
of such Member from participation in the Company. Each Member hereby agrees to be bound by
any representation made by the Manager and by any successors thereto, acting in good faith
pursuant to this Power of Attorney, and each Member hereby waives any and all defenses which
may be available to contest, negate or disaffirm the action of the Manager and any successors
thereto, taken in good faith under this Power of Attorney. Each Member agrees, if requested, to
execute a special power of attorney on a document separate from this Agreement. In the event of
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any conflict between this Agreement and any instruments filed pursuant to the Power of Attorney
granted in this Section, this Agreement shall control.

(b) Procedural Aspects. The Power of Attorney granted by each Member to the
Special Attorney:

(1) may be exercised by the Manager whether by signing separately as
attorney-in-fact for each Member or, after listing all of the Members executing an instrument, by a
single signature of the Manager acting as attorney-in-fact for all of them; and

(i1) shall survive the delivery of an instrument of transfer by any Member of
the whole or any portion of or interest in its Interest, except that where a transferee of such Interest
has been approved as a substituted or successor Member and the transferor shall thereupon cease
being a Member (all in accordance with this Agreement), then the Power of Attorney of the
transferor Member shall survive the delivery of such instrument of transfer for the sole purpose of
enabling the attorneys-in-fact for such transferor Member (or any of them) to execute, swear to,
acknowledge and file any and all instruments necessary to effectuate such transfer and substitution
or succession.

ARTICLE 3. MEMBERS

3.1 Authority to Act. Except to the extent expressly required by this Agreement, no Member
may participate in the management or control of the Company’s business, nor may it transact any business
for the Company, nor will any Member have the power to act for or bind the Company, such power being
vested solely and exclusively in the Manager as provided in this Agreement. No Member, acting solely in
the capacity of a Member, is an agent of the Company nor can any Member in such capacity bind nor
execute any instrument on behalf of the Company.

3.2 Meetings of Members.

(a) Optional Meetings. No annual or regular meetings of Members is required. Special
meetings of Members may be called by the Manager from time to time for the purpose of taking
action upon any matter requiring the vote or authority of the Members as herein provided or upon
any other matter deemed by the Manager to be necessary or desirable. Each Member shall have one
(1) vote for each one (1) Unit attributable to that Member.

(b) Place of Meetings. The Manager shall designate the place for any special meeting
in the notice to Members. If no designation is made, the place of meeting shall be the principal
place of business of the Company.

(c) Notice of Meeting. The Company shall give written notice to each Member of the
date, time and place of each meeting of Members not less than ten (10) and not more than sixty
(60) days before the meeting. Written notices shall be delivered in the manner and deemed given
as set forth in Section 14.9 below. A Member’s attendance at, or participation in, a meeting for
which notice is required shall constitute a waiver of notice, unless the Member at the beginning of
the meeting (or promptly upon arrival) objects to holding the meeting or transacting business at the
meeting and does not thereafter vote for or assent to action taken at the meeting.

(d) Meeting Materials. In connection with any action required or permitted to be taken
at a meeting of the Members, the Company may communicate or provide information or materials
to Members by (i) Electronic Transmission or (ii) making the information or materials available on
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a reasonably accessible electronic network, provided that (A) the information required to gain
access to such electronic network is provided to Members a reasonable time in advance and (B) the
Company may take reasonable steps to ensure that such information is available only to Members.

(e) Quorum. The holders of a majority of the outstanding Units entitled to vote at such
meeting, represented in person or by proxy, shall be necessary to constitute a quorum at meetings
of the Members. Each of the Members hereby consents and agrees that one (1) or more Members
may participate in a meeting of the Members by means of conference telephone or similar
communication equipment by which all Persons participating in the meeting can speak and hear
each other at the same time, and such participation shall constitute presence in person at the
meeting. In the absence of a quorum, those present may adjourn the meeting for any period but in
no event shall such period exceed thirty (30) days.

® Manner of Acting. If a quorum is present, the affirmative vote of the Members, as
required herein, shall be an action of the Members, unless a greater number or different vote is
required by the Act. Unless so required by law, voting at meetings of Members need not be by
written ballot and, if so required, any such requirement of a written ballot may be satisfied by a
ballot submitted by Electronic Transmission by Members (including by Members present in person
and Members participating in the meeting by means of conference telephone or similar
communication equipment).

(2) Proxies. At all meetings of Members, a Member may vote in person or by proxy
executed in writing by the Member or by his duly authorized attorney-in-fact. Such proxy shall be
filed with the Manager before or at the time of the meeting, including by notice delivered in the
manner set forth in Section 14.9. No proxy shall be valid after eleven (11) months from the date
of its execution, unless otherwise provided in the proxy.

(h) Conduct of Meeting. The Manager shall preside over and conduct the meeting. At
all meetings of Members, accurate minutes of the meeting shall be taken by a natural person
designated by the Manager. The minutes of the meeting shall be attested to by the Manager or other
natural person taking minutes and shall be filed in the Company’s records.

Member Action by Written Consent. Any action required or permitted to be taken at a meeting

of the Members may be taken without a meeting if the action is evidenced by one (1) or more written
consents describing the action taken, signed by the holders of at least the minimum number of Units that
would be necessary to authorize or take the action at a meeting of Members at which all Units entitled to
vote thereon were present and voted, provided that:

(a) A Member action taken by written consent is not effective unless all written
consents on which the Company relies for taking such action are received by the Company within
a sixty (60) day period and not previously revoked, in which case the Member action taken by
written consent shall be effective on the date that all written consents on which the Company relies
for taking such action are received by the Company or any later effective date specified therein;
and

(b) Unless the written consents of all Members entitled to vote have been obtained,
written notice of any Member approval without a meeting shall be given at least five (5) days before
the consummation of the transaction, action, or event authorized by the Member action to those
entitled to vote who have not consented in writing.
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(©) Written consents or written notices, as contemplated above, shall be delivered in
the manner and deemed given as set forth in Section 14.9 below.

34 Voluntary Withdrawal. No Member may voluntarily withdraw from the Company
without the consent of the Manager, which may be granted or withheld in the Manager’s sole discretion.

35 Limitation of Liability. The liability of Members will be limited as set forth in this
Agreement, the Act and other applicable law. A Member will not be personally liable for debts, losses,
obligations, or liabilities of the Company, whether that debt, loss, obligation, or liability arises in contract,
tort, or otherwise, beyond its Capital Contributions, except as otherwise provided by law.

3.6 Indemnification of Members. The Company shall indemnify the Members for all costs,
losses, liabilities, and damages paid or accrued by such Member, and advance expenses incurred by the
Members, in connection with the business of the Company, to the fullest extent provided or allowed by the
laws of the State of Delaware, except to the extent such costs, losses, liabilities, damages or expenses were
incurred either as a result of actions taken without any consent of Members and Manager required under
this Agreement or applicable law as a condition to the taking of such action or otherwise as a result of the
fraud, gross negligence, willful misconduct, or a material breach of this Agreement by the Member seeking
indemnification, as determined by a court of competent jurisdiction pursuant to a final judgment.

3.7 Other Activities of Members. Each Member may enter into transactions that may be
considered to be competitive with, or a business opportunity that may be beneficial to, the Company, it
being expressly understood that some of the Members may enter into transactions that are similar to the
transactions into which the Company may enter and the Company and each Member waives the right or
claim to participate therein. Notwithstanding the foregoing: (i) each Member shall account to the Company
and hold, as trustee for it, Company Property, profit, or benefit derived by the Member, without the consent
of the Manager, in the formation, conduct and winding up of the Company business or from a use or
appropriation by the Members of Company Property, including information developed exclusively for the
Company and opportunities expressly offered to the Company; and (ii) no Member may utilize Company
Property for other than Company purposes.

3.8 Other Self-Interest. A Member does not violate a duty or obligation to the Company
merely because such Member’s and Transferee’s conduct furthers the interest of the Member. A Member
may lend money to and transact other business with the Company only in accordance with this Agreement.
The rights and obligations of a Member who lends money to or transacts business with the Company are
the same as those of a Person who is not a Member, subject to other applicable law. No transaction with the
Company will be voidable solely because a Member has a direct or indirect interest in the transaction if the
transaction is a conflict or is approved or ratified as provided for in this Agreement.

3.9 Confidential Information. The Members recognize and acknowledge that as Members
they will have access to, be provided with and, in some cases, will prepare and create Confidential
Information (as defined below). A Member shall not, either while a Member or subsequently, use or disclose
any Confidential Information, either personally or for the use of others, other than in connection with the
Member’s or Transferee’s activities on behalf of the Company. No Member shall disclose any Confidential
Information to any Person who is not a Member, not employed by the Company, or not authorized by the
Manager to receive such Confidential Information without the prior written consent of the Manager.
Additionally, notwithstanding anything herein to the contrary, the Company may keep as confidential from
Members for such period of time as the Company deems reasonable any information which the Company
reasonably believes to be in the nature of trade secrets or other information, the disclosure of which the
Company in good faith believes is not in the best interest of the Company or could damage the Company
or its business or which the Company is required by law or by agreement with a third party to keep
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confidential. Each Member shall use reasonable and prudent care to safeguard, protect, and prevent the
unauthorized use and disclosure of Confidential Information. The obligations contained in this Section will
survive for as long as the Company, in its sole judgment, considers subject information to be Confidential
Information. “Confidential Information” means financial information or material proprietary to the
Company or proprietary to others and entrusted to the Company, whether written or oral, tangible or
intangible, which a Member obtains knowledge of through or as a result of the Member’s or Transferee’s
activities on behalf of the Company.

3.10 Types of Membership Interest; Side Letter.

(a) As of the Effective Date of this Agreement, the only types of Units the Company
is authorized to issue are Class A Units and Class B Units. Subject to the provisions of Article 5
below, the Manager shall have the authority to raise additional capital through the Company
offering new Units, of any kind of class, without the consent of the Members that may be superior
in terms of rights and preferences to the Members. Each Member hereby consents to the amendment
of this Agreement by the Manager to the extent necessary to facilitate the issuance of new Units in
future capital fundraising of the Company, irrespective of whether such issuance is dilutive to the
Member’s existing Units, and whether such new Units have rights and preferences superior to those
possessed by the Member hereunder.

(b) The type and number of Units held by the Members, and the opening Capital
Account balances of the Members and the Class A Percentage Interests of each Class A Member,
are set forth in a separate written register (the “Register”’) maintained by the Manager. The Register
shall be amended from time to time by the Manager to reflect transfers of Units and the issuance
of new Units in accordance with this Agreement. The Company’s initial Register is attached hereto
as Exhibit A.

(c) Notwithstanding any other provision of this Agreement, the parties hereto
acknowledge that the Company or the Manager, on its own behalf or on behalf of the Company,
without any further act, approval or vote of any Member, may enter into side letters or side
arrangements (collectively, the “Side Letters™) to or with certain Members which have the effect
of establishing rights under, or altering or supplementing the terms of, this Agreement or
Subscription Agreements with the Members, provided that no Side Letter with a Member shall
impair the rights expressly granted to any other Member under this Agreement. The parties hereto
agree that any rights established, or any terms of this Agreement or Subscription Agreements with
the Members altered or supplemented, in a Side Letter to or with any Member shall govern with
respect to such Member notwithstanding any other provision of this Agreement or Subscription
Agreements with the Member.

3.11  Certificates. The Company will not issue certificates in the name of any Member.

3.12 Waiver of Conflict of Interest. EACH MEMBER HEREBY IRREVOCABLY AND
PERPETUALLY WAIVES ANY CONFLICT OF INTEREST AND THE RIGHT TO CLAIM OR
ASSERT A CONFLICT OF INTEREST, INCLUDING WITHOUT LIMITATION THE CONFLICTS AS
SET FORTH HEREIN OR IN THE OFFERING CIRCULAR. Without such a waiver, each Member would
not have become a party to this Agreement. Each Member hereby indemnifies and defends the Company,
each other Member, the Manager and all of their Affiliates free and harmless from and against any and all
claims, liabilities, causes of action, damages, liens, losses, and expenses (including, without limitation,
attorney fees) brought by or on behalf of such Member or such Member’s or Transferee’s Affiliates
asserting any conflict of interest involving a transaction or agreement with the Company, including without
limitation any conflicts.
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3.13 Conflicts and Legal Representation: Disclosure and Waiver. ALL PARTIES TO THIS
AGREEMENT ACKNOWLEDGE THAT THIS AGREEMENT HAS BEEN DRAFTED BY COUNSEL
FOR THE COMPANY AND MANAGER. THE MEMBERS, BY THEIR SIGNATURE HEREUNDER
AND/OR TO A SUBSCRIPTION AGREEMENT, WAIVE ANY CONFLICT OF INTEREST AS IT
RELATES TO COUNSEL FOR THE COMPANY AND MANAGER AND ACKNOWLEDGE THE
FULL AND COMPLETE DISCLOSURE OF SUCH CONFLICT AND SIMULTANEOUS
REPRESENTATION. ALL MEMBERS ACKNOWLEDGE THAT, IN BECOMING A MEMBER OF
THIS COMPANY, THEY HAVE BEEN ADVISED OF THE RIGHT AND NEED TO OBTAIN THE
ADVICE OF INDEPENDENT COUNSEL IN SIGNING THIS AGREEMENT OR HAVE FREELY
CHOSEN NOT TO SEEK SUCH ADVICE AFTER AN OPPORTUNITY TO DO SO.

ARTICLE 4. MANAGEMENT: OPERATION OF BUSINESS

4.1 Management by Manager:; Officers.

(a) Manager. The Hartley Income Fund Management, LLC, a Delaware limited
liability company, is the initial Manager of the Company. The Manager will be the manager of the
Company and in such capacity will have full responsibility and exclusive and complete discretion
in the management and control of the business and affairs of the Company for the purposes stated
herein, will make all decisions affecting the Company’s business and affairs, and will have full,
complete and exclusive discretion to take any and all action the Company is authorized to take and
to make all decisions with respect thereto. The Manager is not required to be a Member. If,
however, the Manager is also a Member, the Manager (in addition to, and not in lieu of, any rights
it may have in its capacity as the Manager) will be entitled to all rights of a Member under this
Agreement, including, without limitation, the right to receive distributions as a Member.

(b) Officers. The Manager may, from time to time as it deems advisable, select natural
persons who are employees or agents of the Company and designate them as officers of the
Company and assign titles to any such person. Unless the Manager decides otherwise, if the title is
one commonly used for officers of a business corporation formed under Delaware law, the
assignment of such title shall constitute the delegation to such person of the authorities and duties
that are normally associated with that office. Any delegation pursuant to this Section may be
revoked at any time by the Member. An officer may be removed with or without cause by the
Manager. Nothing contained herein shall preclude any officer from serving the Company, any
related person or any Member in any other capacity and receiving proper compensation therefor.

4.2 Term and Removal of Manager.

(a) The Manager will serve as manager for an indefinite term or may choose to
withdraw as manager, under certain circumstances, as provided in this Agreement. In the event of
the withdrawal of the Manager, the Manager will reasonably cooperate with the Company and take
all commercially reasonable steps to assist in making an orderly transition of the management
function.

(b) The Manager may assign its rights under this Agreement in its entirety or delegate
certain of its duties under this Agreement to any of its Affiliates without the approval of the
Members, so long as the Manager remains liable for any such Affiliate’s performance and if such
assignment or delegation does not require the Company’s approval under the Investment Company
Act. The Manager may elect to withdraw as the Company’s manager if the Company becomes
required to register as an investment company under the Investment Company Act, with such
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withdrawal deemed to occur immediately before such event. The Manager shall determine whether
any succeeding manager possesses sufficient qualifications to perform the management function.

4.3 Powers of Manager. The Manager shall have exclusive control over the business of the
Company, including the power to assign duties, to sign deeds, notes, deeds of trust, security agreements,
contracts, instruments and agreements and to assume direction of the business operations. The Manager
shall have all rights, power and authority generally conferred by law or necessary, advisable or consistent
with accomplishing the Company’s purpose. Each Member shall cooperate fully, reasonably and in good
faith with the Manager in the implementation of the purposes of the Company.

4.4 Contracts with Affiliates. The Manager may cause the Company to enter into other
agreements whereby the Manager, Affiliates of the Manager or other Persons, or entities controlled by any
of the foregoing, provide or sell or purchase services to or from the Company, are compensated for such
services, and are reimbursed for expenses incurred on behalf of the Company in providing such services,
so long as each such agreement is on terms and conditions that are fair and reasonable to the Company as
determined by the Manager in its sole and absolute discretion and are at least as favorable to the Company
as those generally available from unaffiliated Persons capable of similarly performing them in similar
transactions between parties operating at arm’s length, as determined by the Manager in its sole and absolute
discretion. Without limiting the generality of the foregoing, such agreements may provide for the payment
of servicing fees, property management fees, finder’s fees or brokerage commissions with respect to the
management, servicing, acquisition or disposition of Company Property, the payment of Loan commissions
or finder’s fees with respect to any Loan obtained by the Company, and the payment of legal, consulting or
other fees with respect to applicable services provided to the Company.

4.5 Manager’s Duties; Standard of Care; Elimination of Fiduciary Duties. In discharging
its duties, the Manager will be fully protected in relying in good faith upon the records required to be
maintained hereunder, or pursuant to the Act, and upon such information, opinions, reports, or statements
by any of the Members, agents, or by any other Person as to matters the Manager reasonably believes are
within such Person’s professional or expert competence and who has been selected with reasonable care by
or on behalf of the Company, including information, opinions, reports, or statements as to the value and
amount of the assets, liabilities, profits or losses of the Company or any other facts pertinent to the existence
and amount of assets from which distributions to Members might properly be paid. Notwithstanding
anything contained herein to the contrary, the Members hereto acknowledge and agree that neither the
Manager, the Members nor any other officer, employee or agent of the Company (i) owes any fiduciary
duties to the Company or the other Members or (ii) shall be liable to the Company or any other Members
for breach of any fiduciary duties, except as otherwise provided in the Act.

4.6 Devotion of Time. The Manager shall not be obligated to devote all of its time or business
efforts to the affairs of the Company. The Manager shall devote whatever time, effort, and skill as it deems
appropriate for the operation of the Company. The Manager is not required to manage the Company as its
primary function and it is understood and agreed that the Manager may have and may continue to have
other substantial business interests and, except as specifically provided in the Offering Circular or this
Agreement, is hereby authorized to engage without limitation in any and all other business activities in
addition to those relating to the Company. The Manager shall not incur liability to the Company or any
Member as a result of engaging in any other business interests or activities of any nature or quantity.

4.7 Competing Activities. Except as specifically provided in the Offering Circular or this
Agreement:

(a) The creation of the Company and the assumption by the Members and Managers
of their respective rights and duties hereunder shall be without prejudice to the rights of any
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Member or Manager, or any of their respective Affiliates, Company officer, or any shareholder,
officer, director, manager, member, or employee of any Member or Manager or any of their
respective Affiliates, to engage or invest in or possess an interest in other business ventures of every
nature and description, independently or with others, including, but not limited to, the ownership,
operation, management and syndication of opportunities that are similar to that of the Company
and that might be in competition with the Company. Neither the Company nor any Member shall
have any right by virtue of this Agreement in and to such independent ventures or to the income or
profits derived therefrom. Except as specifically provided in the Offering Circular or this
Agreement, neither a Member nor a Manager nor any of their respective Affiliates, Company
officer, nor any shareholder, officer, director, manager, member, or employee of any Member or
Manager or any of their respective Affiliates shall be obligated to present any particular opportunity
or prospective economic advantage to the Company, even if such opportunity is of a character
which, if presented to the Company, could be taken by the Company and each of the Members and
the Managers, each of their respective Affiliates, Company officer, and each shareholder, officer,
director, manager, member, or employee of any Member or Manager or any of their respective
Affiliates shall have the right to take for their own account (individually or as a trustee, partner, or
fiduciary) or to recommend to others any such particular opportunity. The Members hereby waive
any and all rights and claims which they may otherwise have against any Member or Manager, or
any of their respective Affiliates, Company officer, or any shareholder, officer, director, manager,
member, or employee of any Member or Manager or any of their respective Affiliates as a result
of any of such activities.

(b) The pursuit of other business activities by any Member, Manager, or any of their
respective Affiliates, including, but not limited to, other business activities that compete directly or
indirectly with the business activities engaged in by the Company, is hereby specifically consented
to by the Members and the Company and shall not be deemed a usurpation of opportunities of the
Company or its Members, a breach of any fiduciary or other duty to the Company, its Members
and/or Managers or wrongful or improper in any manner. Each Member and Manager
acknowledges that it has entered into this Agreement and is participating in the transactions
described herein with full knowledge of the business and activities of each other Member and its
Affiliates and with full knowledge that each other Member and/or its Affiliates will continue to
pursue other business and activities, including those which may be in direct or indirect competition
with the business of the Company.

(c) Neither the Company nor any Member shall have any right by virtue of this
Agreement or as a result of the relationships created hereby to share or participate in any other
business activities in which any Member, Manager, any of their respective Affiliates, Company
officer, or any shareholder, officer, director, manager, member, or employee of any Member or
Manager or of any of their respective Affiliates is now or hereafter involved or to share or
participate in the income or proceeds now or hereafter derived therefrom.

(d) No Member, Manager, any of their respective Affiliates, any Company officer or
any shareholder, officer, director, manager, member, or employee of any Member or Manager or
of any of their respective Affiliates shall be obliged to refrain from conducting, or to disclose to the
Company or any other Member or Manager opportunities or plans for conducting, or to permit the
Company or any other Member or Manager to participate in conducting, any activity whatsoever,
even if such activity be in direct or indirect competition with the business of the Company or any
other Member or Manager.

(e) Neither a Member nor a Manager will violate a duty or obligation owed to the
Company merely because the conduct of the Member or Manager furthers its, his, or her own
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interest. A Member or Manager may lend money to and transact other business with the Company.
The rights and obligations of a Member or Manager who lends money to or transacts business with
the Company are the same as those of a Person who is not a Member or Manager, subject to other
applicable law. No transaction with the Company shall be voidable solely because a Member or
Manager has a direct or indirect interest in the transaction if the material facts of the transaction
and the Member’s or Manager’s interests have been disclosed to all Members and the Manager and
either (i) the transaction is fair to the Company, or (ii) the Manager authorizes, approves, or ratifies
the transaction.

4.8 Fees Pavable to the Manager or Affiliates.

(a) The Manager will be reimbursed for all organization and Offering expenses
(including legal, accounting, printing, marketing and other miscellaneous costs and expenses such
as blue-sky filing fees), as well as costs and expenses relating to the organization of the Company.

(b) The Manager will also be reimbursed for reasonable and necessary expenses paid
or incurred by the Manager in connection with the operation of the Company the following
expenses: (A) all expenses incurred in connection with the ongoing offer and sale of Units,
including but not limited to, marketing expenses, reasonable travel expenses, printing of the
Offering Circular and exhibits and any sales literature, documentation of performance and the
admission of Members; (B) all operating expenses of the Company such as fees, tax preparation
fees, bank service fees, withholding or transfer taxes imposed on the Company or any Member,
governmental fees and taxes, insurance, administrator fees, communications with Members,
ongoing legal, accounting, auditing, third-party software and related systems, including accounting
software, portfolio management systems, bookkeeping, consulting and other professional fees and
expenses; and (C) all fees to protect or preserve any investment held by the Company, as
determined in good faith by the Manager, and all litigation and indemnification fees and other
expenses incurred in connection with the investigation, prosecution or defense of any claims by or
against the Company, including extraordinary expenses. The Manager, in their sole discretion, may
from time to time pay for any of the foregoing Company expenses or waive its right to
reimbursement for any such expenses, as well as terminate any such voluntary payment or waiver
of reimbursement. A portion of the Company’s operating expenses may be shared with other
investment entities or accounts managed by the Manager or any of its Affiliates on an equitable
basis. Costs, expenses and fees shall be shared by all Members of the Company pro rata.

(c) The Company will pay to the Manager, as compensation for its management
services, an annual asset management fee (the “Management Fee”) in an amount equal to one and
one quarter percent (1.25%) of the Company’s AUM. The Management Fee shall be calculated on
the last day of each calendar month at the rate of 0.1042% of the AUM at the close of business on
the last day of each such month and paid within ten (10) days thereafter.

(d) The Manager and its Affiliates may receive compensation and reimbursement of
expenses from special purpose entities for services rendered in connection with the management
and operation of the special purpose entity’s business, including organization, Offering,
administrative, legal, accounting, and other expenses. This compensation will not be determined
on an arms-length basis.

(e) The Class B Member (an Affiliate of the Manager) will receive a Performance Fee
within ten (10) days of the end of each calendar quarter in which such Performance Fee is payable,
payable in cash or additional Class B Units, in the sole discretion of the Class B Member. To the
extent the Performance Fee is payable in additional Class B Units, such Class B Units shall be
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valued per the most recent NAV after deduction of the Performance Fee. The Performance Fee
shall be calculated as follows:

10% (Quarterly Total Return — 1.5%) x beginning NAV per Class A Unit of the applicable
calendar quarter.

In any calendar quarter in which the Quarterly Total Return is less than 1.5%, no Performance Fee
shall be paid. Any negative Quarterly Total Return shall be carried forward and must be fully
recovered by the Class A Members before any Performance Fee becomes payable for any
subsequent calendar quarter.

® The Class B Member (an Affiliate of the Manager) will own all of the Class B
Units in the Company and as such may be entitled to receive certain of the Company’s distributions
of Net Available Cash From Operations and Net Capital Transaction Proceeds as set forth below
under Sections 6.2, 6.3 and 10.4 to the extent such Class B Units have a positive Capital Account
balance.

4.9 Financing. The Manager is hereby granted the specific authority to enter into a loan in
such amounts and under such terms and conditions as determined by the Manager in its sole discretion to
finance the Company's purchase, development, improvement and operation of Company Property (each
such loan a "Loan") and to execute and grant such mortgages, deeds of trust, assignments, pledges, notes,
instruments and other documents that the Manager determines necessary or convenient thereto. The
Manager is hereby granted the specific authority to execute and grant such mortgages, deeds of trust,
assignments, pledges, notes, instruments and other documents that the Manager determines necessary or
convenient thereto.

4.10  Reliance by Third Parties. Notwithstanding anything to the contrary in this Agreement,
any Person dealing with the Company shall be entitled to assume that the Manager and any officer
authorized by the Manager to act on behalf of and in the name of the Company has full power and authority
to encumber, sell or otherwise use in any manner any and all assets of the Company and to enter into any
authorized contracts on behalf of the Company and such Person shall be entitled to deal with the Manager
or any officer as if it were the Company’s sole party in interest, both legally and beneficially. Each Member
hereby waives, to the fullest extent permitted by law, any and all defenses or other remedies that may be
available against such Person to contest, negate or disaffirm any action of the Manager or any officer in
connection with any such dealing. In no event shall any Person dealing with the Manager or any of its
officers or representatives be obligated to ascertain that the terms of this Agreement have been complied
with or to inquire into the necessity or expedience of any act or action of the Manager or any officer or its
representatives. Each and every certificate, document or other instrument executed on behalf of the
Company by the Manager or any officer or its representatives shall be conclusive evidence in favor of any
and every Person relying thereon or claiming thereunder that (a) at the time of the execution and delivery
of such certificate, document or instrument, this Agreement was in full force and effect; (b) the Person
executing and delivering such certificate, document or instrument was duly authorized and empowered to
do so for and on behalf of the Company; and (c) such certificate, document or instrument was duly executed
and delivered in accordance with the terms and provisions of this Agreement and is binding upon the
Company.

4.11 Exculpation; Indemnification; Advances; Insurance.

(a) To the fullest extent permitted by applicable law, the Indemnified Persons shall
not be liable to the Company or any other Indemnified Person or any Member for any acts or
omissions by any of the Indemnified Persons arising from the exercise of their rights or
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performance of their duties and obligations in connection with the Company, this Agreement or
any investment made or held by the Company, including with respect to any acts or omissions made
while serving at the request of the Company as an officer, director, member, partner, tax matters
partner, tax representative fiduciary or trustee of another Person or any employee benefit plan;
provided, however, that such act or omission did not result from fraud, willful misconduct or an
intentional material breach of this Agreement by such Indemnified Person.

(b) To the fullest extent permitted by law, the Company shall indemnify and save
harmless each of the Indemnified Persons from and against any and all expenses and liabilities
(including judgments, fines, penalties, interest, amounts paid in settlement with the approval of the
Company and counsel fees and disbursements on a solicitor and client basis) (collectively,
“Expenses and Liabilities”) incurred by any Indemnified Person or to which any Indemnified
Person may be subject by reason of (i) any act or omission or alleged act or omission performed or
omitted to be performed on behalf of the Company, any Member or any direct or indirect subsidiary
of the foregoing in connection with the business of the Company, or (ii) the fact that such
Indemnified Person is or was acting in connection with the business of the Company as a partner,
member, stockholder, Affiliate, manager, director, officer, employee or agent of the Company, any
Member, or any of their respective Affiliates, or that such Indemnified Person is or was serving at
the request of the Company as a partner, member, manager, director, officer, employee or agent of
any Person including the Company or any of its subsidiaries; provided, however, that such
Indemnified Person’s conduct did not constitute fraud, willful misconduct or an intentional material
breach of this Agreement by such Indemnified Person. Without limitation, the foregoing indemnity
shall extend to any liability of any Indemnified Person, pursuant to a Loan guaranty or otherwise,
for any indebtedness of the Company (including any indebtedness which the Company has assumed
or taken subject to) and the Manager (and its officers) are hereby authorized and empowered, on
behalf of the Company, to enter into one or more indemnity agreements consistent with the
provisions of this Section 4.11 in favor of any Indemnified Person having or potentially having
liability for any such indebtedness. It is the intention of this Section 4.11(a) that the Company
indemnifies each Indemnified Person to the fullest extent permitted by law.

(c) This Agreement is not intended to, and does not, create or impose any fiduciary
duty on any Indemnified Person. Furthermore, the Manager, each Member and the Company
hereby waives any and all fiduciary duties that, absent such waiver, may be implied by applicable
law, and in doing so, acknowledges and agrees that the duties and obligation of each Indemnified
Person to each other and to the Company are only as expressly set forth in this Agreement. The
provisions of this Agreement, to the extent that they restrict the duties and liabilities of any
Indemnified Person otherwise existing at law or in equity, are agreed by the Manager, the Members
and the Company to replace such other duties and liabilities of such Indemnified Person.

(d) Any indemnification under this Section 4.11 (unless ordered by a court) shall be
made by the Company unless the Manager determines in the specific case that indemnification of
the Indemnified Person is not proper in the circumstances because such Person has not met the
applicable standard of conduct set forth in Section 4.11(b). Such determination shall be made in
good faith by the Manager. To the extent, however, that an Indemnified Person has been successful
on the merits or otherwise in defense of any action, suit or proceeding described above, or in
defense of any claim, issue or matter therein, such Indemnified Person shall be indemnified against
expenses (including attorneys’ fees) actually and reasonably incurred by such Indemnified Person
in connection therewith, notwithstanding an earlier determination by the Manager that the
Indemnified Person had not met the applicable standard of conduct set forth in Section 4.11(b).
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(e) To the fullest extent permitted by law, expenses (including attorneys’ fees)
incurred by an Indemnified Person in defending any civil, criminal, administrative or investigative
action, suit or proceeding shall be paid by the Company in advance of the final disposition of such
action, suit or proceeding upon receipt of an undertaking by or on behalf of such Indemnified
Person to repay such amount if it shall ultimately be determined that such Indemnified Person is
not entitled to be indemnified by the Company as authorized in this Section 4.11.

€3} The indemnification and advancement of expenses provided by or granted
pursuant to this Section 4.11 shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be entitled under this Agreement, or any
other agreement, determination of the Manager, vote of Members or otherwise, and shall continue
as to an Indemnified Person who has ceased to serve in such capacity and shall inure to the benefit
of the heirs, successors, assigns and administrators of the Indemnified Person unless otherwise
provided in a written agreement with such Indemnified Person or in the writing pursuant to which
such Indemnified Person is indemnified, it being the policy of the Company that indemnification
of the Persons specified in Section 4.11(a) shall be made to the fullest extent permitted by law. The
provisions of this Section 4.11 shall not be deemed to preclude the indemnification of any Person
who is not specified in Section 4.11(a) but whom the Company has the power or obligation to
indemnify under the provisions of the Act.

(2) The Company may, but shall not be obligated to, purchase and maintain insurance
on behalf of any Person entitled to indemnification under this Section 4.11 against any liability
asserted against such Person and incurred by such Person in any capacity to which they are entitled
to indemnification hereunder, or arising out of such Person’s status as such, whether or not the
Company would have the power or the obligation to indemnify such Person against such liability
under the provisions of this Section 4.11.

(h) The indemnification and advancement of expenses provided by, or granted
pursuant to, this Section 4.11 shall, unless otherwise provided when authorized or ratified, shall
inure to the benefit of the heirs, executors and administrators of any Person entitled to
indemnification under this Section 4.11.

(1) The Company may, to the extent authorized from time to time by the Manager,
provide rights to indemnification and to the advancement of expenses to employees and agents of
the Company and to the employees and agents of any Affiliate similar to those conferred in this
Section 4.11 to Indemnified Persons.

)] If this Section 4.11 or any portion of this Section 4.11 shall be invalidated on any
ground by a court of competent jurisdiction, the Company shall nevertheless indemnify each
Indemnified Person as to expenses (including attorneys’ fees), judgments, fines, and amounts paid
in settlement with respect to any action, suit, proceeding or investigation, whether civil, criminal
or administrative, including a grand jury proceeding or action or suit brought by or in the right of
the Company, to the full extent permitted by any applicable portion of this Section 4.11 that shall
not have been invalidated.

k) Each of the Indemnified Persons may, in the performance of his, her or its duties,
consult with legal counsel and accountants, and any act or omission by such Person on behalf of
the Company in furtherance of the interests of the Company in good faith in reliance upon, and in
accordance with, the advice of such legal counsel or accountants will be full justification for any
such act or omission, and such Person will be fully protected for such acts and omissions, provided
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that such legal counsel or accountants were selected with reasonable care by or on behalf of the
Company.

D An Indemnified Person shall not be denied indemnification in whole or in part
under this Section 4.11 because the Indemnified Person had an interest in the transaction with
respect to which the indemnification applies if the transaction was otherwise permitted by the terms
of this Agreement.

(m) Any liabilities which an Indemnified Person incurs as a result of acting on behalf
of the Company (whether as a fiduciary or otherwise) in connection with the operation,
administration or maintenance of an employee benefit plan or any related trust or funding
mechanism (whether such liabilities are in the form of excise taxes assessed by the Internal Revenue
Service, penalties assessed by the Department of Labor, restitutions to such a plan or trust or other
funding mechanism or to a participant or beneficiary of such plan, trust or other funding
mechanism, or otherwise) shall be treated as liabilities indemnifiable under this Section 4.11, to the
maximum extent permitted by law.

(n) The members, managers, directors and officers of the Manager shall, in the
performance of his or her duties, be fully protected in relying in good faith upon the records of the
Company and on such information, opinions, reports or statements presented to the Company by
any of the officers or employees of the Company or the Manager or by any other Person as to
matters the director or officer of the Manager reasonably believes are within such other Person’s
professional or expert competence.

(0) Any amendment, modification or repeal of this Section 4.11 or any provision
hereof shall be prospective only and shall not in any way affect the limitations on the liability of or
other rights of any Indemnified Person under this Section 4.11 as in effect immediately prior to
such amendment, modification or repeal with respect to claims arising from or relating to matters
occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of when
such claims may arise or be asserted and provided such Person became an Indemnified Person
hereunder prior to such amendment, modification or repeal.

ARTICLES. CAPITAL CONTRIBUTIONS

5.1 Initial Capital Contributions by Members. Each Member shall make the Capital
Contributions described in the respective Member’s subscription agreement for Units in a form and
substance determined by the Manager (the “Subscription Agreement”) and delivering the fully completed
Subscription Agreement to the Manager together with the appropriate payment or documentation required
under this Article 5, the Subscription Agreement or the Offering Circular. No interest will accrue on any
Capital Contribution and no Member has the right to withdraw or be repaid any Capital Contribution except
as provided in this Agreement. No Member (including the Manager) shall be deemed to have made a Capital
Contribution by reason of guaranteeing a loan made to the Company.

5.2 Capital Contributions. Each Member has agreed to make Capital Contributions in an
amount up to the amount set forth in such Member’s Subscription Agreement in whole or, from time to
time, in part and at such times as the Company shall specify as provided herein. Capital Contributions shall
be made in United States Dollars by wire transfer of immediately available funds or cashier’s check to an
account or accounts of the Company specified by the Manager.

5.3 Additional Capital Contributions. No Member shall be required to make any additional
Capital Contribution to the Company without its consent.
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5.4 Recoupment of Contribution. Except as expressly provided herein: (i) no Member will
receive any recoupment or payment on account of or with respect to Capital Contributions, (ii) no Member
will be entitled to interest on or with respect to any Capital Contributions, (iii) no Member will be entitled
to withdraw any part of any Capital Contribution, and (iv) no Member will be entitled to receive any
distributions from the Company.

ARTICLE 6. DISTRIBUTIONS

6.1 General. Except as otherwise provided in the Act, the Articles and this Agreement, no
Person will have priority over any other Person as to the return of Capital Contributions, distributions, or
allocations, no Person will have the right or power to demand or receive a distribution in a form other than
cash and no Person may be required or compelled to accept a distribution of any Company Property other
than cash in lieu of a proportional distribution of cash being made to other Persons, to the extent that the
interest distributed would exceed the Person’s pro rata share of operating or liquidating distributions.

6.2 Distributions of Net Available Cash From Operations. Subject to Section 6.6, Net
Available Cash From Operations shall be distributed to the Members as follows:

(a) First, 100% pro rata to the Class A Members in proportion to the Class A
Percentage Interests until each Class A Member has received its respective Preferred Return; and

(b) Second, 100% pro rata to the Members in proportion to their positive
Capital Account balances.

6.3 Distributions of Net Capital Transaction Proceeds. Subject to Section 6.6, Net Capital
Transaction Proceeds shall be distributed to the Members as follows:

(a) First, 100% pro rata to the Class A Members in proportion to the Class A
Percentage Interests until each Class A Member has received its respective Preferred Return; and

(b) Second, 100% pro rata to the Members in proportion to their positive
Capital Account balances.

6.4 Liquidating Distributions. In the event the Company is dissolved, and the business and
affairs of the Company are wound up, distributions will be made pursuant to Section 10.4.

6.5 Amounts Withheld. All amounts withheld, pursuant to the Code or any provision of any
state or local tax law with respect to any payment, distribution or allocation to the Members, will be treated
as amounts distributed to the Members pursuant to this Article 6. The Company is authorized to withhold
from distributions, or with respect to allocations, and to pay over to any federal, state or local government,
any amounts required to be so withheld pursuant to the Code or any provisions of any other federal, state
or local law and shall allocate any such amounts to the Members with respect to which such amounts were
withheld.

6.6 Distribution Reinvestment Plan.

(a) Pursuant to this Section for so long as the Company’s distribution reinvestment
plan is in place (which is determined by the Manager in its sole and absolute discretion), Class A
Members will have all of their distributions under Sections 6.2 and 6.3, reinvested in additional
Class A Units. Class A Units will be purchased under our distribution reinvestment plan on the
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distribution payment dates. Class A Members will acquire Class A Units at the current NAV per
Unit, or as otherwise more recently calculated in accordance with our valuation policies.

(b) By subscribing for Class A Units, Class A Members will automatically be enrolled
in our distribution reinvestment plan.

(c) Distributions that the Manager designates as ineligible for reinvestment, shall be
paid in cash. All of our Class A Members shall participate in our distribution reinvestment plan, as
long as they are and remain qualified purchasers; however, we may elect to deny their participation
in our distribution reinvestment plan if Class A Members reside in a jurisdiction or foreign country
where, in our judgment, the burden or expense of compliance with applicable securities laws makes
their participation impracticable or inadvisable. you must cease participation in our dividend
reinvestment plan. If a Class A Member is longer a qualified purchaser or cannot make the other
investor representations set forth in the then-current Offering Circular or in the subscription
agreement, Class A Members agree to notify the Company promptly when such Class A Member
no longer meet these standards.

(d) Notwithstanding anything to the contrary in this Section 6.6, the Class B Member
shall not be subject to the distribution reinvestment plan with respect to distributions it is entitled
to receive under Sections 6.2 and 6.3.

(e) Class A Members may alter their participation in our distribution reinvestment plan
on a quarterly basis by providing written notice to the Company at least thirty (30) days prior to the
end of the applicable calendar quarter.

® The Company may amend or terminate our distribution reinvestment plan for any
reason at any time upon ten (10) days’ notice to Class A Members. The Company may provide
notice by including such information (a) in a Current Report on Form 1-U or in our annual or semi-
annual reports, all publicly filed with the SEC or (b) in a separate written notification to Class A
Members.

6.3 No Required Tax Distributions. The Company is not required to make any distributions
to Persons for the payment of any tax obligation in respect of their Economic Rights in the Company.

ARTICLE 7. ALLOCATIONS

7.1 Maintenance of Capital Accounts. The Company will establish and maintain Capital
Accounts with respect to each Member, transferee and Manager. The initial Capital Accounts of the
Members will be the Capital Contribution amounts of the Members as set forth on the Register found as
Exhibit A. Thereafter, Capital Accounts will be maintained in accordance with the following:

(a) Increases. Each Person’s Capital Account will be increased by any additional
capital contributed by such Person, such Person’s distributive share of Profits and any items in the
nature of income or gain that are specially allocated pursuant to this Agreement, and the amount of
any Company liabilities assumed by such Person or that are secured by Company Property
distributed to such Person.

(b) Decreases. Each Person’s Capital Account will be decreased by the amount of
cash and the Gross Asset Value of Company Property (other than cash) distributed to such Person
pursuant to any provision of this Agreement, such Person’s distributive share of Losses and any
items in the nature of expenses or losses that are specially allocated pursuant to this Agreement,
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and the amount of any Debt of such Person assumed by the Company or that is secured by Company
Property contributed by such Person to the Company

(©) Revaluation of Company Property. Upon (i) the acquisition of any additional
interest in the Company by any new or existing Member in exchange for more than a de minimis
Capital Contribution, (ii) the distribution by the Company to a Member of more than a de minimis
amount of Company Property as consideration for an interest of the Company; (iii) or the
liquidation of the Company within the meaning of Regulation section 1.704-1(b)(2)(ii)(g) any
revaluation gain or loss will be allocated to the Capital Accounts of Persons with Capital Accounts
in the same manner as if Company Property had been sold. In each case where there is an
adjustment to Capital Accounts by reason of a revaluation of Company Property on the Company’s
books, Capital Accounts will also be adjusted in accordance with Section 1.704-1(b)(2)(iv)(g) of
the Regulations for allocations to them of depreciation, depletion, amortization, and gain or loss,
as computed for book purposes, with respect to Company Property.

(d) Distribution of Assets. If the Company at any time distributes any of Company
Property in-kind to any Person, the Capital Accounts will be adjusted to account for that Person’s
allocable share of the Profits or Losses, as determined pursuant to this Agreement, that would have
been realized by the Company had it sold Company Property that was distributed at its fair market
value immediately prior to its distribution.

(e) Sale or Exchange of Interest. In the event of a Transfer of all or a portion of a
Person’s Economic Rights in accordance with the terms of this Agreement, the transferee will
succeed to the Capital Account of the Person to the extent it relates to the Transfer of such Person’s
Economic Rights.

® Compliance with Code section 704(b). The foregoing provisions and the other
provisions of this Agreement relating to the maintenance of Capital Accounts are intended to be
consistent with Regulation section 1.704-1(b) and will be interpreted and applied in a manner
consistent with such Regulations. In the event the Manager determines that it is prudent to modify
the manner in which the Capital Accounts, or any adjustments thereto (including, without
limitation, adjustments relating to Debt which is secured by Capital Contributions or distributed
Company Property or which is assumed by the Company or Members), are computed in order to
comply with such Regulations, the Manager may make such modification, provided that it is not
likely to have a material effect on the amounts distributed to any Person pursuant to Article 10 upon
the dissolution of the Company. Notwithstanding anything herein to the contrary, this Agreement
will not be construed as creating a deficit restoration obligation or otherwise personally obligate
any Person to make a Capital Contribution.

(2) Performance Allocation. Notwithstanding anything to the contrary in this Article
7, allocations of income, gain, loss, or deduction necessary to reflect the Performance Allocation
payable to the Class B Member pursuant to Section 4.9 shall be made in a manner consistent with
treating such Performance Allocation as an allocation of profits (to the extent permitted under
applicable law) or otherwise as a fee expense of the Company.

7.2 Special Allocations. The following special allocations will be made in the following order:

(a) Minimum Gain Chargeback. Except as otherwise provided in Regulation section
1.704-2(%), if there is a net decrease in Company Minimum Gain during any Fiscal Year, each
Person with a Capital Account will be specially allocated items of Company income and gain for
such Fiscal Year (and, if necessary, subsequent Fiscal Years) in an amount equal to such Person’s
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share of the net decrease in Company Minimum Gain, determined in accordance with Regulation
section 1.704-2(g). Allocations pursuant to the previous sentence will be made in proportion to the
respective amounts required to be allocated to each Person pursuant thereto. The items to be so
allocated will be determined in accordance with Regulations sections 1.704-2(f)(6) and
1.704-2(j)(2). This Section is intended to comply with the minimum gain chargeback requirement
in Regulation section 1.704-2(f) and will be interpreted consistently therewith.

(b) Member Minimum Gain Chargeback. Except as otherwise provided in
Regulation section 1.704-2(i)(4), if there is a net decrease in Member Nonrecourse Debt Minimum
Gain attributable to a Member Nonrecourse Debt during any Fiscal Year, each Person who has a
share of the Member Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse
Debt, determined in accordance with Regulation section 1.704-2(i)(5), will be specially allocated
items of Company income and gain for such Fiscal Year (and, if necessary, subsequent Fiscal
Years) in an amount equal to such Person’s share of the net decrease in Member Nonrecourse Debt
Minimum Gain attributable to such Member Nonrecourse Debt, determined in accordance with
Regulation section 1.704-2(i)(4). Allocations pursuant to the previous sentence will be made in
proportion to the respective amounts required to be allocated to each Member pursuant thereto. The
items to be so allocated will be determined in accordance with Regulations sections 1.704-2(i)(4)
and 1.704-2(j)(2). This Section is intended to comply with the minimum gain chargeback
requirement in Regulation section 1.704-2(i)(4) and will be interpreted consistently therewith.

(c) Qualified Income Offset. If any Person unexpectedly receives any adjustments,
allocations, or distributions described in Regulation section 1.704-1(b)(2)(ii)(d)(4),
1.704-1(b)(2)(ii)(d)(5) or 1.704-1(b)(2)(ii)(d)(6), items of Company income and gain will be
specially allocated to each such Person in an amount and manner sufficient to eliminate, to the
extent required by the Regulations, the Adjusted Deficit of such Person as quickly as possible,
provided that an allocation pursuant to this Section will be made only if and to the extent that such
Person would have an Adjusted Deficit after all other allocations provided for in Section 7.2 have
been tentatively made as if this subsection (c) were not in the Agreement.

(d) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions for
any Fiscal Year will be specially allocated to the Person who bears the economic risk of loss with
respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are
attributable in accordance with Regulation section 1.704-2(i)(1).

(e) Code Section 754 Adjustments. To the extent an adjustment to the adjusted tax
basis of Company Property pursuant to Code section 734(b) or Code section 743(b) is required,
pursuant to Regulation section 1.704-1(b)(2)(iv)(m)(2) or 1.704-1(b)(2)(iv)(m)(4), to be taken into
account in determining Capital Accounts as the result of a distribution to a Person in complete
liquidation of such Person’s interest in the Company, the amount of such adjustment to Capital
Accounts will be treated as an item of gain (if the adjustment increases the basis of the asset) or
loss (if the adjustment decreases such basis) and such gain or loss will be specially allocated to
Persons with Capital Accounts in accordance with their Units in the Company in the event that
Regulation section 1.704-1(b)(2)(iv)(m)(2) applies, or to the Person to whom such distribution was
made in the event that Regulation section 1.704-1(b)(2)(iv)(m)(4) applies.

€3} Allocations Relating to Taxable Issuance of Company Interests. Any [ssuance
Items will be allocated among the Persons with Capital Accounts so that, to the extent possible, the
net amount of such Issuance Items, together with all other allocations under this Agreement to such
Person, will be equal to the net amount that would have been allocated to each such Person if the
Issuance Items had not been realized.
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7.3 Curative Allocations. The allocation provisions of this Agreement are intended to produce
final Capital Account balances that are equal to the liquidating distributions Members would receive
pursuant to Sections 6.2, 6.3 and 10.4. Therefore, notwithstanding any provision of this Agreement to the
contrary, all items of income, gain, loss or deduction recognized during a taxable year in which an event
occurs directly resulting in the liquidation and termination of the Company (whether or not liquidation
occurs in the same taxable year as such event), and all items of income, gain, loss or deduction for prior
open years or recognized during each succeeding taxable year thereafter, will be allocated among the
Persons with Capital Accounts in a manner that, to the maximum extent possible, will (i) first, eliminate
any deficit Capital Account balances (allocated among the Persons with Capital Accounts in proportion to
their deficit Capital Account balances) and (ii) second, adjust their Capital Account balances so that to the
maximum extent possible, liquidating distributions following payment of all debts will be made in the
manner and priority indicated in Section 10.4. This Section will control notwithstanding any reallocation
or adjustment of taxable income, taxable loss, or items thereof by the Internal Revenue Service or any other
taxing authority. Nothing in this Section, however, will prevent a Person or the Company from correcting
a mistake which leads to a Person receiving a distribution in excess of the amount to which such Person
was entitled.

7.4 Other Allocation Rules.

(a) For purposes of determining the Profits, Losses, or any other items allocable to any
period, Profits, Losses, and any such other items will be determined on a daily, monthly, or other
basis, as determined by the Manager using any permissible method under Code section 706 and the
Regulations thereunder.

(b) Except as otherwise provided, be divided among the Members to their respective
aggregate Capital Contributions.

(©) The Members are aware of the income tax consequences of the allocations made
by this Article 7 and hereby agree to be bound by this Section in reporting their shares of Company
income and loss for income tax purposes.

(d) Solely for purposes of determining a Member’s proportionate share of the “excess
nonrecourse liabilities” of the Company within the meaning of Regulation section 1.752-3(a)(3),
the Members’, transferees’, and Manager’s interests in Company Profits will be in the same
proportion as their aggregate Capital Contributions.

(e) To the extent permitted by Regulation section 1.704-2(h)(3), the Company and
Members shall endeavor to treat distributions as having been made from the proceeds of a
Nonrecourse Liability or a Member Nonrecourse Debt only to the extent that such distributions
would cause or increase an Adjusted Deficit for any Member.

7.5 Tax Allocations: Code section 704(c). Except as provided in this Section 7.5, each item
of income, gain, loss, deduction or credit for federal income tax purposes that corresponds to an item of
income, gain, loss or expense that is either taken into account in computing Profits or Losses or is specially
allocated pursuant to Section 7.2 or Section 7.3 (a “Book Item”) will be allocated among Persons in the
same proportion as the corresponding Book Item is allocated among them pursuant to Section 7.2 or
Section 7.3. In accordance with Code section 704(c) and the Regulations thereunder, income, gain, loss,
and deduction with respect to Company Property contributed to the capital of the Company will, solely for
tax purposes, be allocated among the Members so as to take account of any variation between the adjusted
basis of Company Property to the Company for federal income tax purposes and its initial Gross Asset
Value (computed in accordance with this Agreement).
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In the event the Gross Asset Value of Company Property is adjusted pursuant to this Agreement,
subsequent allocations of income, gain, loss, and deduction with respect to Company Property will take
account of any variation between the adjusted basis of Company Property for federal income tax purposes
and its Gross Asset Value in the same manner as under Code section 704(c) and the Regulations thereunder.

Any elections or other decisions relating to such allocations will be made by the Manager in any
manner that reasonably reflects the purpose and intention of this Agreement. Allocations pursuant to this
Section are solely for purposes of federal, state, and local taxes and will not affect, or in any way be taken
into account in computing, any Person’s Capital Account or share of Profits, Losses, other items, or
distributions pursuant to any provision of this Agreement.

7.6 Limitation on Losses. The Losses allocated to a Person will not exceed the maximum
amount of Losses that can be so allocated without causing any Person to have an Adjusted Deficit at the
end of any Fiscal Year. In the event some but not all of the Persons with Capital Accounts would have
Adjusted Deficits as a consequence of an allocation of Losses pursuant to this Section, the limitation set
forth in this paragraph will be applied on a Person-by-Person basis so as to allocate the maximum
permissible Losses to each Person under Regulation section 1.704-1(b)(2)(ii)(d).

7.7 Hypothetical Liquidation. The items of income, gain, loss and expense of the Company
comprising Profits and Losses for a Fiscal Year will be allocated among the Persons who were Members
during such Fiscal Year in a manner that will, as nearly as possible, cause the Capital Account balance of
each Member at the end of such Fiscal Year to equal the excess (which may be negative) of:

(a) The amount of the hypothetical distribution (if any) that the Manager and Member
would receive if, on the last day of the Fiscal Year, (i) all Company assets were sold for cash in an
amount equal to their Gross Asset Values, taking into account any adjustments thereto for such
Fiscal Year; (ii) all Company liabilities were satisfied in cash according to their terms (limited,
with respect to each Nonrecourse Liability or Member Nonrecourse Debt in respect of such
Member, to the Gross Asset Values of the assets securing such liability); and (iii) the net proceeds
thereof (after satisfaction of such liabilities) were distributed in full pursuant to Section 10.4, over

(b) The sum of (i) the amount, if any, without duplication, that such Member would
be obligated to contribute to the capital of the Company, (ii) such Member’s share of Company
Minimum Gain determined pursuant to Regulation section 1.704-2(g), and (iii) such Member’s
share of Member Nonrecourse Debt Minimum Gain determined pursuant to Regulations
section 1.704-2(1)(5), all computed as of the hypothetical sale described in Section 7.1(a) above.

7.8 Determination of Items Comprising Allocations.

(a) In the event that the Company has Profits for a Fiscal Year:

(D For any Member as to whom the allocation pursuant to Section 7.1 would
reduce its Capital Account, such allocation will be comprised of a proportionate share of
each of the Company’s items of expense or loss entering into the computation of Profits
for such Fiscal Year; and

2) The allocation pursuant to Section 7.1 in respect of each Member other
than the Member referred to in Section 7.2(a)(1) will be comprised of a proportionate share
of each Company item of income, gain, expense and loss entering into the computation of
Profits for such Fiscal Year (other than the portion of each Company item of expense and
loss, if any, that is allocated pursuant to Section 7.2(a)(1)).
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(b) In the event the Company has Losses for a Fiscal Year:

(n) For the Member as to whom the allocation pursuant to Section 7.1 would
increase its Capital Account, such allocation will be comprised of a proportionate share of
the Company’s items of income and gain entering into the computation of Losses for such
Fiscal Year; and

2) The allocation pursuant to Section 7.1 in respect of each Member other
than the Member referred to in Section 7.2(b)(1) will be comprised of a proportionate share
of each Company item of income, gain, expense and loss entering into the computation of
Losses for such Fiscal Year (other than the portion of each Company item of income and
gain, if any, that is allocated pursuant to Section 7.2(b)(1)).

7.9 Special Allocations in Year of Liquidation. It is the intention of the parties that the
Capital Accounts of the Members immediately before the liquidation of the Company shall be as nearly
equal as possible to the amounts that they would receive in liquidation under Article 11 (the “Target
Amounts”). Therefore, in the year the Company is actually liquidated, should there be any difference
between the Capital Accounts of the Members and the amounts to which the Members would otherwise be
entitled under Article 11, then Profits or Losses, as the case may be, in that year (and the prior year, if
necessary and permitted by the Code and Regulations) shall be specially allocated among the Members so
that, as much as possible, their Capital Accounts shall equal the amounts to which they are entitled to
receive under Article 11. If the Profits or Losses, as the case may be, of the Company are insufficient to
allow the Capital Accounts of the Members to be adjusted to their Target Amounts, then items of gross
income, gain, deduction and loss shall be specially allocated to the Members to the extent necessary to
cause their Capital Accounts to be equal to their Target Amounts.

ARTICLE 8. ADDITIONAL MEMBERS

8.1 Admission. A Person may be added as an Additional Member upon terms and conditions
approved by the Manager. Notwithstanding the foregoing, a Person will not become an Additional Member
unless and until such Person becomes a party to this Agreement as a Member by signing and executing
such documents and instruments as the Company may reasonably request as necessary or appropriate to
confirm (i) such Person as a Member in the Company; (ii) such Person’s qualification and suitability to
become a Member pursuant to the terms and conditions of the Offering Circular; (iii) such Person’s
agreement to be bound to the terms and conditions of the Subscription Agreement; and (iv) such Person’s
authority and capacity to become a Member and agreement to be bound by this Agreement.

8.2 Accounting. No Additional Member will be entitled to any retroactive allocation of Profits,
Losses, income or expense deductions incurred by the Company. The Manager may, at the time an
Additional Member is admitted, close the Company books (as though the Company’s Fiscal Year had
ended) or make pro rata allocations of Profits, Losses, income and expense deductions to an Additional
Member for that portion of the Company’s Fiscal Year in which such Member was admitted in accordance
with Code section 706(d) and the Regulations promulgated thereunder.

ARTICLE 9. TRANSFERS OF UNITS

9.1 Restrictions upon Transfer by Member. Except as expressly permitted below, no
Member shall Transfer his Units.

9.2 Permitted Encumbrances. A Member may not make, grant or convey an Encumbrance
on all or any part of his Units as security for the payment of any indebtedness.
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9.3 Certain Permitted Transfers.

(a) Permitted Transfers. A Member may Transfer all or a portion of such Member’s
Units only with the prior written consent of the Manager, which consent may be withheld or
conditioned in the Manager’s sole discretion, and only for one of the following purposes: (i)
legitimate estate planning purposes; or (ii) to an entity wholly owned and controlled by the
transferring Member (“Permitted Transfers”):

(b) Conditions Precedent to Permitted Transfers. A Transfer may not be treated as a
Permitted Transfer unless and until each and all of the following conditions precedent are first
satisfied (unless such condition is expressly waived by the Manager in writing):

(D Except in the case of an Involuntary Transfer, the transferor and transferee
shall execute and deliver to the Company such documents and instruments of conveyance
as may be necessary to document such Transfer. In the case of an Involuntary Transfer of
Units, the Transfer shall be confirmed by presentation to the Company of legal evidence
of such Transfer, in form and substance satisfactory to counsel to the Company. Upon
request of the Company, the transferor and/or transferee shall reimburse the Company for
all costs and expenses that it reasonably incurs in connection with such Transfer.

2) The transferor and transferee shall furnish the Company with the
transferee’s taxpayer identification number, sufficient information to determine the
transferee’s initial tax basis in the Units transferred, and any other information reasonably
necessary to permit the Company to file all required federal and state tax returns and other
legally required information statements or returns. Without limiting the generality of the
foregoing, the Company shall not be required to make any distribution otherwise provided
for in this Operating Agreement with respect to any transferred Units until it has received
such information.

3) Except in the case of an Involuntary Transfer of Units, either (A) such
Units shall be registered under the Securities Act and any applicable state securities laws,
or (B) such Transfer shall be exempt from applicable registration requirements and, upon
request, the transferor shall provide an opinion of counsel, which opinion of counsel shall
be reasonably satisfactory to the Company and its counsel, to the effect that such Transfer
(1) is exempt from all applicable registration requirements; (ii) will not violate the
registration requirements of the Securities Act or of any applicable state securities laws,
rules or regulations; (iii) will not cause the Company to be treated as an association taxable
as a corporation for Federal income tax purposes; and (iv) will not cause the Company to
be treated as a “publicly traded partnership” within the meaning of Code Section 7704.

@) The satisfaction of the Manager that: (i) the Transfer will not violate any
applicable Federal or state law or the rules and regulations of any other governmental or
other authority or agency which is applicable to the business of the Company or such
Transfer; (ii) the Transfer will not cause the Company to be an investment company
required to be registered under the Investment Company Act; and (iii) the Transfer will not
cause the Manager, any of its Affiliates, the Company or any of the Managers to be
subjected to any regulations or reporting requirements that the Manager, in its sole
discretion, determines to be burdensome or to any tax obligation to which any of such
Persons would otherwise not be subject.

Any consents or waivers from the Manager permitted under this Section 9.3 shall be given
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or denied in the sole discretion of the Manager. The Manager shall reflect Transfers and admissions
authorized under this Article 9 (including the terms and conditions imposed thereon by the
Manager) by preparing an amendment to the Register, dated as of the date of such Transfer, which
amendment shall not require the consent of any Member other than the Manager. The form and
content of all documentation delivered to the Manager pursuant to this Section 9.3 shall be subject
to the approval of the Manager, which approval may be granted or withheld in the Manager’s sole
discretion.

9.4 Certain Limitations on Permitted Transfers. Notwithstanding anything to the contrary
in this Operating Agreement, no Transfer otherwise permitted hereunder may be made if, in the opinion of
counsel for the Company, such Transfer, when added to the total of all other interests in the Company
transferred within the period of twelve (12) consecutive months prior to the proposed date of Transfer,
would result in the termination of the Company as a partnership for tax purposes under Code section 708
(for this purpose, the Company shall take into account the existence of prior written commitments to
Transfer made pursuant to this Operating Agreement and such commitments shall always be given
precedence over subsequent proposed Transfers).

9.5 Prohibited Transfers:; Rights of Unadmitted Transferees.

(a) Any Transfer or attempted Transfer of Units that is not a Permitted Transfer shall
be null and void ab initio and of no force or effect whatsoever, provided, however, that, if the
Company is required to recognize a Transfer that is not a Permitted Transfer (or if the Manager, in
its sole discretion, elects to recognize a Transfer that is not a Permitted Transfer for accounting or
Economic Rights purposes), then, with respect to the Units so transferred and the transferee thereof,
unless and until the transferee thereof is admitted as a substituted Member:

(D The Units transferred shall be strictly limited to Economic Rights and shall
immediately cease to have any Voting Rights;

2) With respect to the Units transferred, the transferee shall have the status
of a mere transferee or dissociated member under the Act, shall not be entitled to become
a Member or to exercise any rights or powers of a Member, shall have only the rights to
information specified in the Act and otherwise shall not have any of the rights of a Member
under the Act or this Operating Agreement (other than Economic Rights of the Units
transferred);

3) With respect to the Units transferred, neither the transferor nor transferee
shall have any rights to notice of meetings of Members or informal actions taken in lieu of
actual meetings and such Units shall be disregarded in relation to the exercise or failure to
exercise any Voting Rights (for instance, by way of illustration and not limitation, such
Units shall be disregarded in all determinations of Members entitled to notices required or
permitted under the Act, the existence of a quorum, the number of Units present in person
or by proxy at meetings of Members or the number of Units voted in favor, against or
abstaining from any matters submitted for action of the Members).

(b) In the case of a Transfer or attempted Transfer of Units that is not a Permitted
Transfer, the parties engaging or attempting to engage in such Transfer shall be liable to indemnify
and hold harmless the Company and the other Members from all cost, liability and damage that the
Company or the other Members may incur (including, without limitation, incremental tax liabilities,
lawyers’ fees and expenses) as a result of such Transfer or attempted Transfer and efforts to enforce
the indemnity provided for herein, and the Company shall have the irrevocable and unconditional
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right, at its election, to set-off against, and collect from, any monies due or payable by the Company
with respect to the Units made the subject of such Transfer or attempted Transfer.

9.6 Transferring Member’s Capital Account Balance. Subject to Section 7.3 above, that
portion of the Capital Account balance of a Member who Transfers all or any portion of such Member’s
Units, as permitted hereunder, which is attributable to such Units, shall carry over to the transferee as set
forth in Regulations section 1.704-1(b)(2)(iv)(l).

9.7 Internal Revenue Service Reporting Requirements. In the event of a sale or exchange
of Units, the Members shall comply with the reporting requirements of Code section 6050K.

9.8 Indemnification. Any Member making or offering to make a Transfer of all or any part of
such Member’s Units shall indemnify, defend and hold harmless the Company and all other Members from
and against any losses, expenses, judgment, fines, settlements or damages, suffered or incurred by the
Company or any such other Member arising out of or resulting from (i) such Transfer, including, but not
limited to, any actual or alleged misrepresentation, misstatement of facts or omission to state facts made
(or omitted to be made) by such Member in connection therewith, or (ii) any claims by the transferee of
such Interest in the Company or any offerees of such Interest, in any case, in connection with such Transfer,
assignment or offer, including, but not limited to, costs, expenses and attorneys’ fees expended in the
settlement or defense of any such claim, and shall advance such expenses and attorneys’ and accountants’
fees incurred in defending such proceeding as incurred. Notwithstanding the foregoing, no Member shall
have any liability hereunder for actual or alleged misrepresentations, misstatements of fact or omissions to
state facts made (or omitted to be made) by such Member in reliance on written information provided to
such Member by the Manager. Nothing contained in this Section 9.8 shall be construed as limiting the rights
of the Members or eliminating the obligations of the Manager, in each case, as set forth elsewhere in this
Agreement; provided, however, that the foregoing indemnification shall not be valid as to any Member who
supplied in writing the information which gave rise to any alleged or actual misrepresentation, misstatement
of facts or omission to state facts.

9.9 Redemption. No Member may redeem all or any portion of its Units prior to the date
which is one (1) year after the date of the Member’s Capital Contribution. Thereafter, any Member may
request to redeem all or any portion of its Units in accordance with the Company’s then effective
redemption plan. As of the date hereof, redemptions will occur according to the following:

(a) The Company will not solicit redemptions under this redemption plan, other than
through the Offering Circular and any supplements or amendments thereto disclosing our NAV per
Unit. Members desiring to request redemption of their Units must do so of their own volition and
not at behest, in the Company’s invitation or encouragement. The Company’s role in effectuating
redemptions under the redemption plan will solely be ministerial.

(b) Pursuant to the Company’s redemption plan, a Member may only (i) have one
outstanding redemption request at any given time; and (ii) request that the Company redeem up to
$50,000 worth of Units per redemption request; provided, that the Company reserves the right to
waive these limitations for any reason. In addition, the redemption plan is subject to certain liquidity
limitations, which may fluctuate depending on the liquidity of the assets held by the Company at
the time of such redemption request.

(c) Redemptions will occur at the most recent published NAV per Unit less third party
costs.

(d) The Company’s redemption plan may not be available due to our Manager’s ability
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to amend, suspend, or terminate any redemption plan at any time. Further, the Company’s
maximum allowed redemptions in any given calendar quarter will be limited to 5% of the
Company’s NAV for that calendar quarter. Further, the Manager may accept or reject any
redemption request in whole or in part, and may pro-rate redemption amounts among requesting
Members in its sole discretion.

(e) Redemptions may be funded by the Company from (i) the sale of Unit; (ii) Net
Available Cash From Operations; or (iii) Net Capital Transaction Proceeds.

ARTICLE 10. DISSOLUTION AND WINDING-UP

10.1 Covenant Not to Cause Dissolution. Each Member hereby covenants and agrees not to
take any voluntary action that would cause the Company to dissolve. Any provision of the Act
notwithstanding, the Company will not dissolve prior to the decision of the Manager.

10.2 No Dissolution: Bankruptcy/Receiver. The Company will not terminate solely as a
consequence of the death, bankruptcy, insolvency, appointment of a receiver, liquidator, assignee, trustee
or sequestrator (or other similar official) of a Member of the Company, or an assignment for the benefit of
Member’s creditors, or an admission in writing by Member of the inability to pay its debts generally as they
become due, or any similar action by or in respect of one or more of the Members.

10.3  Dissolution. The Company will be dissolved upon the occurrence, if any, of the following
events (each, a “Dissolution Event”): (a) upon the decision of the Manager in its sole discretion; (b) upon
entry of a decree of judicial dissolution; (c) the sale of all Company Property; or (d) the occurrence of any
event that would make it unlawful for the business of the Company to be continued.

10.4 VWinding Up. After a Dissolution Event, the Manager shall take full account of the
Company assets and liabilities, shall liquidate the assets as promptly as is consistent with obtaining the fair
market value thereof, and shall apply and distribute the proceeds therefrom in the following order:

(a) First, to the payment of creditors of the Company (including any earned but unpaid
fees payable to the Manager or its Affiliates pursuant to this Agreement) but excluding secured
creditors whose obligations will be assumed or otherwise transferred on liquidation of Company
assets, and then to the payment of Members who are creditors of the Company;

(b) Second, to the setting up of any reserves as required by law for any liabilities or
obligations of the Company; provided, however, that said reserves shall be deposited with a bank
or trust company in escrow at interest for the purpose of disbursing such reserves for the payment
of any of the aforementioned contingencies and, at the expiration of a reasonable period, for the
purpose of distributing the balance remaining in accordance with remaining provisions of this
Section 10.4:

(©) Third, pursuant to Section 6.3.

10.5 No Deficit Restoration Obligation. If any Member has an Adjusted Deficit (after giving
effect to all contributions, distributions and allocations of Profit for all Fiscal Years, including the Fiscal
Year during which such liquidation occurs), such Person will not have any obligation to make any Capital
Contribution with respect to such deficit, and such deficit will not be considered a debt owed to the
Company or to any other Person.
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10.6  Distributions in Trust/Reserves. In the discretion of the Manager, a pro rata portion of
the distributions that would otherwise be made to the Members pursuant to this Article 10 may be:

(a) Distributed to a trust established for the benefit of the Members for the purposes
of liquidating Company assets, collecting amounts owed to the Company, and paying any liabilities
(contingent or otherwise) of the Company. The assets of any such trust not utilized to pay Company
liabilities or to establish a reserve pursuant to Section 10.6(b), will be distributed from time-to-
time, in the reasonable discretion of the Manager, in the same proportions as the amount distributed
to such trust by the Company would otherwise have been distributed pursuant to Section 10.4; or

(b) Withheld to provide a reasonable reserve for Company liabilities (contingent or
otherwise) and to reflect the unrealized portion of any installment obligations owed to the
Company, provided that such withheld amounts will be distributed to the Members pursuant to
Section 10.4 as soon as practicable.

10.7 Deemed Distribution and Recontribution. Notwithstanding any other provision of this
Article 10, if the Company is liquidated within the meaning of Regulation section 1.704-1(b)(2)(ii)(g) but
no Dissolution Event has occurred, Company Property will not be liquidated, the Company’s liabilities will
not be paid or discharged, and the Company’s affairs will not be wound up. Instead, solely for federal
income tax purposes, the Company will be deemed to have contributed Company Property to a newly
formed limited liability company, and the Company will be deemed to have distributed Units in such newly
formed limited liability company to the Members, as applicable.

ARTICLE 11. TAXES

11.1  Elections. The Manager may make any tax elections for the Company allowed under the
Code or the tax laws of any state or other jurisdiction having Taxing Authority over the Company, including
but without limitation, elections:

(a) To adjust the basis of Company Property pursuant to Code sections 754, 734(b),
or comparable state or local law, in connection with transfers of Units in the Company and
Company distributions;

(b) To extend the statute of limitations for assessment of tax deficiencies against
Members with respect to adjustments to the Company’s federal, state, or local tax returns, to the
extent permissible under applicable law; and

(c) To the extent provided in Code sections 6221 through 6231, to represent the
Company, its Members before taxing authorities or courts of competent jurisdiction in tax matters
affecting the Company, its Members, and to file any tax returns and to execute any agreements or
other documents relating to or affecting such tax matters, including agreements or other documents
that bind the Members with respect to such tax matters or otherwise affect the rights of the
Company, its Members.

11.2  Taxes of Taxing Jurisdictions. To the extent that the laws of any Taxing Authority
require, each Member requested to do so by the Manager will submit an agreement indicating that such
Person will make timely income tax payments to the Taxing Authority and that such Person accepts personal
jurisdiction of the Taxing Authority with regard to the collection of income taxes attributable to the
Member’s income, and interest and penalties assessed on such income. If Member fails to provide such
agreement, the Company may withhold and pay over to such Taxing Authority the amount of tax, penalty,
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and interest determined under the laws of the Taxing Authority with respect to such income. Any such
payments with respect to the income of Member will be treated as a distribution for purposes of Article 6.

11.3 Tax Matters.

(a) The Manager shall serve as the “Tax Representative” of the Company for
purposes of this Section 11.3. The Tax Representative shall have the authority of both (i) a "tax
matters partner" under Code section 6231 before it was amended by the Bipartisan Budget Act of
2015 (the “BBA”), and (ii) the "partnership representative" under Code section 6223(a) after it was
amended.

(b) At the expense of the Company, the Tax Representative shall represent the
Company in connection with all examinations of the Company's affairs by the Internal Revenue
Service and state taxing authorities (each, a “Taxing Authority”), including resulting
administrative and judicial proceedings, and is authorized to engage accountants, attorneys, and
other professionals in connection with such matters. No Member will act independently with
respect to tax audits or tax litigation of the Company, unless previously authorized to do so in
writing by the Tax Representative, which authorization may be withheld by the Tax Representative
in his, her, or its sole and absolute discretion. The Tax Representative shall have sole discretion to
determine whether the Company (either on its own behalf or on behalf of the Members) will contest
or continue to contest any tax deficiencies assessed or proposed to be assessed by any Taxing
Authority, recognizing that the decisions of the Tax Representative may be binding upon all of the
Members.

(©) Except as otherwise provided in this Agreement, the Tax Representative, in his,
her, or its sole discretion, shall have the right to make on behalf of the Company any and all
elections under the Internal Revenue Code or provisions of State tax law. Without limiting the
previous sentence, the Tax Representative, in his, her, or its sole discretion, shall have the right to
make any and all elections and to take any actions that are available to be made or taken by the
“partnership representative” or the Company under the BBA, including but not limited to an
election under Code section 6226 as amended by the BBA, and the Members shall take such actions
requested by the Tax Representative. To the extent that the Tax Representative does not make an
election under Code section 6221(b) or Code section 6226 (each as amended by the BBA), the
Company shall use commercially reasonable efforts to (i) make any modifications available under
Code section 6225(c)(3), (4), and (5), as amended by the BBA, and (ii) if requested by a Member,
provide to such Member information allowing such Member to file an amended federal income tax
return, as described in Code section 6225(c)(2) as amended by the BBA, to the extent such amended
return and payment of any related federal income taxes would reduce any taxes payable by the
Company.

(d) Any deficiency for taxes imposed on any Member (including penalties, additions
to tax or interest imposed with respect to such taxes and any taxes imposed pursuant to Code section
6226 as amended by the BBA) will be paid by such Member and if required to be paid (and actually
paid) by the Company, may be recovered by the Company from such Member (i) by withholding
from such Member any distributions otherwise due to such Member, or (ii) on demand. Similarly,
if, by reason of changes in the interests of the Members in the Company, the Company, or any
Member (or former Member) is required to pay any taxes (including penalties, additions to tax or
interest imposed with respect to such taxes) that should properly be the obligation of another
Member (or former Member), then the Member (or former Member) properly responsible for such
taxes shall promptly reimburse the Company or Member who satisfied the audit obligation.
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(e) At the expense of the Company, the Tax Representative shall use commercially
reasonable efforts to cause the preparation and timely filing (including extensions) of all tax returns
required to be filed by the Company pursuant to the Code as well as all other required tax returns
in each jurisdiction in which the Company is required to file returns. As soon as reasonably possible
after the end of each taxable year of the Company, the Tax Representative will cause to be delivered
to each person who was a Member at any time during such taxable year, IRS Schedule K-1 to Form
1065 and such other information with respect to the Company as may be necessary for the
preparation of such person's federal, state, and local income tax returns for such taxable year.

® No Member shall treat any Company Tax Item inconsistently on such Member's
Federal, State, foreign or other income tax return with the treatment of such Company Tax Item on
the Company's tax return. For these purposes, the term “Company Tax Item” means any item of
the Company of income, loss, deduction, credit, or otherwise reported (or not reported) on the
Company’s tax returns.

ARTICLE 12. BOOKS, RECORDS AND ACCOUNTINGS

12.1 Books, Records, Reports and Information. Each Member will have the right to receive

the reports and information required to be provided by this Agreement. Upon reasonable request, each
Member, the Member’s agent and/or attorney, may, during ordinary business hours, inspect and copy, at
the requesting Member’s expense, the books and records that the Company is required, by the Act and this
Agreement, to keep.

12.2  Generally. At the expense of the Company, the Manager shall maintain records and

accounts of all operations and expenditures of the Company on the cash basis of accounting. At a minimum,
the Manager shall keep at its principal place of business, the following records:

12.3

(a) A copy of the Articles and all amendments thereto, together with executed copies
of any powers of attorney pursuant to which any amendment has been executed;

(b) Copies of the Company’s federal, state, and local income tax returns and reports,
if any, for the three (3) most recent Fiscal Years;

(c) Copies of the Company’s currently effective written operating agreement and all
amendments thereto, copies of any writings permitted or required under the Act;

(d) Copies of the financial statements of the Company;

(e) Minutes of every meeting of the Members and any written consents obtained from
Members for actions taken without a meeting; and

® The Company’s books and records as they relate to the internal affairs of the
Company for at least the current and past three (3) Fiscal Years.

Reports.

(a) Within ninety (90) days after the end of each fiscal year of the Company, the
Manager shall cause to be prepared and transmitted to each Member, an unaudited annual report of
the Company relating to the previous fiscal year of the Company, containing a balance sheet,
income statement and statement of cash flows.
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(b) As soon as possible but in no event later than ninety (90) days after the end of
each fiscal year, provided that the Company has sufficient information, the Company shall cause
to be prepared and transmitted to the Members federal and appropriate state and local Company
Income Tax Schedules “K-1,” or any substitute therefor, with respect to such fiscal year on
appropriate forms prescribed.

(c) An annual asset management report which outlines material management updates
on operations and status of all Company Property.

(d) Any additional Company information requested by any one or more Members shall
be at the sole discretion of the Manager. In the event that the Manager agrees to provide such
information the Manager may charge such requesting Member(s) a reasonable administrative fee
as determined in the sole discretion of the Manager.

(e) The Members acknowledge that the Manager shall rely upon third parties for the
information necessary to prepare the information contemplated by this Section. Accordingly, no
delay in providing such information shall constitute a breach or default by Manager of its
obligations hereunder.

ARTICLE 13. AMENDMENT

The terms and provisions of this Agreement, including all schedules hereto, may be amended, modified or
supplemented from time to time by the Manager without the consent or approval of the Members; provided
that any amendment that alters the limited liability of the Members under Delaware law, alters the status of
the Company as a partnership for federal income tax purposes must have the consent, written or passive
(meaning that Members shall be deemed to have consented to such amendment if they fail to object to such
amendment within a specific period of time determined by the Manager either generally or on a case-by-
case basis) of the Members holding, in the aggregate, more than 50% of the Units or such other approvals
as required by law.

Notwithstanding anything above to the contrary, this Agreement may be amended by the Manager, in its
sole discretion, without the consent of the Members, at any time and without limitation: (i) to maintain
REOC qualification and comply with applicable federal, state and local laws or regulations (including
ERISA, applicable tax laws, and regulations); (ii) to make changes that do not adversely affect the rights or
obligations of any Member; (iii) to cure any ambiguity or correct or supplement any conflicting provisions
of this Agreement or (iv) with respect to any other amendment if any Member that objects to such
amendment has an opportunity to withdraw from the Company as of a date determined by the Manager;
provided that such date is: (A) not less than forty-five (45) days after the Manager has delivered written
notice of such amendment to each Member; and (B) is prior to the effective date of the amendment.

The Manager has absolute discretion to agree with a Member to waive or modify the application of any
provision of this Agreement with respect to such Member (other than a Member who is materially and
adversely affected by such waiver or modification).

Any amendment, modification or waiver approved in accordance with this Section shall be binding upon

all Members regardless of class of series, whether or not they voted in favor of such amendment,
modification or waiver.
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ARTICLE 14. MISCELLANEOUS

14.1 ERISA/REOC Qualification. The Company intends to qualify and operate as a REOC
for so long as any Member is a Benefit Plan Investor, and the Manager will manage and operate the
Company in a manner consistent with that intent. All provisions of this Agreement and each Subscription
Agreement shall be interpreted and applied in a manner consistent with maintaining the Company's
qualification as a REOC.

(a) On the Initial Valuation Date and on any date within each Annual Valuation
Period, at least fifty percent (50%) of the Company’s assets, valued at cost (other than short-term
investments pending long-term commitment or distribution to investors), will be invested in real
estate which is managed or developed and with respect to which the Company has the right to
substantially participate directly in the management or development activities, and the Company,
at all relevant times, in the ordinary course of its business, will be directly engaged in such real
estate management or development activities.

(b) Management and development activities include, without limitation, acquisition,
development, construction, renovation, leasing, operation, maintenance, management, financing,
sale, or disposition of real property, provided that such activities involve substantial direct
participation by the Company, which may include engaging, supervising, and terminating
independent contractors, as contemplated and authorized under 29 CFR §2510.3-101(j).

(c) Neither the Company, the Manager, nor any of their affiliates, officers, directors,
employees, or agents will be deemed a fiduciary with respect to any Benefit Plan Investor or its
assets in connection with the offering, sale, or issuance of Units of Membership Interest in the
Company, operation or management of the Company, or any investment decisions made by or for
the Company. The Company and the Manager do not provide legal, tax, or investment advice,
recommendations, or discretionary investment management services to any Benefit Plan Investor
and expressly disclaim any fiduciary duty or responsibility under ERISA, the Code, or any other
law.

(d) Each Benefit Plan Investor acknowledges and agrees that the decision to invest in
the Company, including executing a Subscription Agreement, has been made solely by the plan
administrator and plan’s other fiduciaries. Without limitation, such fiduciaries are responsible to
determine whether investment in the Company complies with the terms of the plan, constitutes a
prudent and suitable plan investment, and complies with ERISA, the Code, and all other applicable
law. Neither the Company, the Manager, nor any of their affiliates, officers, directors, employees,
or agents is responsible for any such determinations or for any related acts or omissions of the
plan’s fiduciaries. To the fullest extent permitted by law, each Benefit Plan Investor, and the owners
or sponsors of such Benefit Plan Investor, agree to indemnify, defend, and hold harmless the
Company, the Manager, and all of their affiliates, officers, directors, employees, or agents from
and against any and all claims, losses, damages, liabilities, expenses (including reasonable
attorneys' fees), and penalties arising from or related to any actual or alleged fiduciary breach or
any other failure to comply with any Code or ERISA provision in connection with the Benefit Plan
Investor's investment in the Company.

14.2  Classification for Federal Income Tax Purposes. It is the intent of the Members that the
Company be taxed as a partnership for federal income tax purposes.

14.3  Governing Law. This Agreement and all matters arising out of or relating to this
Agreement, whether sounding in contract, tort, or statute, shall be governed by, and construed in accordance
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with, the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof to
the extent such principles or rules would require or permit the application of the laws of any jurisdiction
other than those of the State of Delaware.

14.4  Arbitration.

(a) Either party may, at its sole election, require that the sole and exclusive forum and
remedy for resolution of a Claim be final and binding arbitration pursuant to this Section 14.3 (this
“Arbitration Provision”). The arbitration shall be conducted in the State of Washington in
Spokane, Washington. As used in this Arbitration Provision, “Claim” shall include any past,
present, or future claim, dispute, or controversy involving Members (or persons claiming through
or connected with you), on the one hand, and the Company, on the other hand, relating to or arising
out of this Agreement, the Site, and/or the activities or relationships that involve, lead to, or result
from any of the foregoing, including (except to the extent provided otherwise in the last sentence
of Section 14.3(e) below) the validity or enforceability of this Arbitration Provision, any part
thereof, or the entire Agreement. Claims are subject to arbitration regardless of whether they arise
from contract; tort (intentional or otherwise); a constitution, statute, common law, or principles of
equity; or otherwise. Claims include (without limitation) matters arising as initial claims, counter-
claims, cross-claims, third-party claims, or otherwise. This Arbitration Provision applies to claims
under the U.S. federal securities laws and to all claims that that are related to the Company,
including with respect to the Offering, our holdings, the Class A Units, our ongoing operations and
the management of our investments, among other matters. The scope of this Arbitration Provision
is to be given the broadest possible interpretation that is enforceable.

(b) The party initiating arbitration shall do so with the American Arbitration
Association (the “AAA”). The arbitration shall be conducted according to, and the location of the
arbitration shall be determined in accordance with, the rules and policies of the administrator
selected, except to the extent the rules conflict with this Arbitration Provision or any countervailing
law. In the case of a conflict between the rules and policies of the administrator and this Arbitration
Provision, this Arbitration Provision shall control, subject to countervailing law, unless all parties
to the arbitration consent to have the rules and policies of the administrator apply.

(c) If we elect arbitration, we shall pay all the administrator’s filing costs and
administrative fees (other than hearing fees). If Members elect arbitration, filing costs and
administrative fees (other than hearing fees) shall be paid in accordance with the rules of the
administrator selected, or in accordance with countervailing law if contrary to the administrator’s
rules. The Company shall pay the administrator’s hearing fees for one full day of arbitration
hearings. Fees for hearings that exceed one day will be paid by the party requesting the hearing,
unless the administrator’s rules or applicable law require otherwise, or Members request that we
pay them and we agree to do so. Each party shall bear the expense of its own attorney’s fees, except
as otherwise provided by law. If a statute gives Members the right to recover any of these fees,
these statutory rights shall apply in the arbitration notwithstanding anything to the contrary herein.

(d) Within thirty (30) calendar days of a final award by the arbitrator, a party may
appeal the award for reconsideration by a three-arbitrator panel selected according to the rules of
the arbitrator administrator. In the event of such an appeal, an opposing party may cross-appeal
within thirty (30) calendar days after notice of the appeal. The panel will reconsider de novo all
aspects of the initial award that are appealed. Costs and conduct of any appeal shall be governed
by this Arbitration Provision and the administrator’s rules, in the same way as the initial arbitration
proceeding. Any award by the individual arbitrator that is not subject to appeal, and any panel
award on appeal, shall be final and binding, except for any appeal right under the Federal
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Arbitration Act (the “FAA”), and may be entered as a judgment in any court of competent
jurisdiction.

(e) The Company agrees not to invoke our right to arbitrate an individual Claim that
Members may bring in Small Claims Court or an equivalent court, if any, so long as the Claim is
pending only in that court. EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, NO
ARBITRATION SHALL PROCEED ON A CLASS, REPRESENTATIVE, OR COLLECTIVE
BASIS (INCLUDING AS PRIVATE ATTORNEY GENERAL ON BEHALF OF OTHERS),
EVEN IF THE CLAIM OR CLAIMS THAT ARE THE SUBJECT OF THE ARBITRATION
HAD PREVIOUSLY BEEN ASSERTED (OR COULD HAVE BEEN ASSERTED) IN A COURT
AS CLASS REPRESENTATIVE, OR COLLECTIVE ACTIONS IN A COURT.

® Unless otherwise provided in this Agreement or consented to in writing by all
parties to the arbitration, no party to the arbitration may join, consolidate, or otherwise bring claims
for or on behalf of two or more individuals or unrelated corporate entities in the same arbitration
unless those persons are parties to a single transaction. Unless consented to in writing by all parties
to the arbitration, an award in arbitration shall determine the rights and obligations of the named
parties only, and only with respect to the claims in arbitration, and shall not (i) determine the rights,
obligations, or interests of anyone other than a named party, or resolve any Claim of anyone other
than a named party, or (ii) make an award for the benefit of, or against, anyone other than a named
party. No administrator or arbitrator shall have the power or authority to waive, modify, or fail to
enforce this Section 14.3(e), and any attempt to do so, whether by rule, policy, arbitration decision
or otherwise, shall be invalid and unenforceable. Any challenge to the validity of this Section
14.3(e) shall be determined exclusively by a court and not by the administrator or any arbitrator.

(2) This Arbitration Provision is made pursuant to a transaction involving interstate
commerce and shall be governed by and enforceable under the FAA. The arbitrator will apply
substantive law consistent with the FAA and applicable statutes of limitations. The arbitrator may
award damages or other types of relief permitted by applicable substantive law, subject to the
limitations set forth in this Arbitration Provision. The arbitrator will not be bound by judicial rules
of procedure and evidence that would apply in a court. The arbitrator shall take steps to reasonably
protect confidential information.

(h) This Arbitration Provision shall survive (i) suspension, termination, revocation,
closure, or amendments to this Agreement and the relationship of the parties; (ii) the bankruptcy or
insolvency of any party hereto or other party; and (iii) any transfer of any loan or Class A Unit or
any amounts owed on such loans or notes, to any other party. If any portion of this Arbitration
Provision other than Section 14.3(e) is deemed invalid or unenforceable, the remaining portions of
this Arbitration Provision shall nevertheless remain valid and in force. If arbitration is brought on
a class, representative, or collective basis, and the limitations on such proceedings in Section
14.3(e) are finally adjudicated pursuant to the last sentence of Section 14.3(e) to be unenforceable,
then no arbitration shall be had. In no event shall any invalidation be deemed to authorize an
arbitrator to determine Claims or make awards beyond those authorized in this Arbitration
Provision.

(1) BY AGREEING TO BE SUBJECT TO THE ARBITRATION PROVISION
CONTAINED IN THIS AGREEMENT, INVESTORS WILL NOT BE DEEMED TO WAIVE
THE COMPANY’S COMPLIANCE WITH THE FEDERAL SECURITIES LAWS AND THE
RULES AND REGULATIONS PROMULGATED THEREUNDER.
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)] THE PARTIES ACKNOWLEDGE THAT THEY HAVE A RIGHT TO
LITIGATE CLAIMS THROUGH A COURT BEFORE A JUDGE, BUT WILL NOT HAVE
THAT RIGHT IF ANY PARTY ELECTS ARBITRATION PURSUANT TO THIS
ARBITRATION PROVISION. THE PARTIES HEREBY KNOWINGLY AND VOLUNTARILY
WAIVE THEIR RIGHTS TO LITIGATE SUCH CLAIMS IN A COURT UPON ELECTION OF
ARBITRATION BY ANY PARTY.

14.5  Construction. Unless specifically indicated to the contrary: wherever from the context it
appears appropriate, each term stated in either the singular or the plural will include the plural and the
masculine gender will include the feminine and neuter genders; the term “or” is not exclusive; the term
“including” (or any form thereof) will not be limiting or exclusive; the words “Agreement,” “herein,”
“hereof,” “hereunder,” or other words of similar import refer to this Agreement as a whole, including
exhibits and schedules (if any), as the same may be modified, amended or supplanted. The headings in this
Agreement have no independent meaning.

14.6  Execution of Additional Instruments. Each Member hereby agrees to execute such other
and further statements of interest and holdings, designations, powers of attorney and other instruments
necessary to comply with any laws, rules or regulations, or to implement the provisions hereof.

14.7 Headings. The headings in this Agreement are inserted for convenience only and are in no
way intended to describe, interpret, define, or limit the scope, extent or intent of this Agreement or any
provision hereof.

14.8  Heirs, Successors, and Assigns. Each and all of the covenants, terms, provisions, and
agreements herein contained will be binding upon and inure to the benefit of the parties hereto and, to the
extent permitted by this Agreement, their respective heirs, legal representatives, successors and assigns.

14.9  Notices. Any notice, demand, request, report or proxy materials required or permitted to
be given or made to a Member under this Agreement shall be in writing and shall be deemed given or made
when delivered in person or when sent by first class United States mail, Electronic Transmission (including
electronic mail) or by other means of written communication to the Member at the address described below.
Any notice, payment or report to be given or made to a Member hereunder shall be deemed conclusively
to have been given or made, and the obligation to give such notice or report or to make such payment shall
be deemed conclusively to have been fully satisfied, upon sending of such notice, payment or report to the
Member of such Units at his or her address (including email address) as shown on the records of the
Company regardless of any claim of any Person who may have an interest in such Units by reason of any
assignment or otherwise. An affidavit or certificate of making of any notice, payment or report in
accordance with the provisions of this Section executed by the Company or the mailing organization shall
be prima facie evidence of the giving or making of such notice, payment or report. If any notice, payment
or report addressed to a Member at the address of such Member appearing on the books and records of the
Company is returned by the United States Postal Service marked to indicate that the United States Postal
Service is unable to deliver it, or is returned by the email server with a message indicating that the email
server is unable to deliver the email, such notice, payment or report and any subsequent notices, payments
and reports shall be deemed to have been duly given or made without further mailing or emailing (until
such time as such Member or another Person notifies the Company of a change in his address (including
email address)) if they are available for the Member at the principal office of the Company for a period of
one year from the date of the giving or making of such notice, payment or report to the other Members.
Any notice to the Company shall be deemed given if received by the Manager at the principal office of the
Company or at the Company’s principal email address for Member communications as provided by the
Manager from time to time. The Manager and its officers may rely and shall be protected in relying on any
notice or other document from a Member or other Person if believed by it to be genuine.
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14.10 Subscription Agreement. Each Member acknowledges receipt of the Company’s
Subscription Agreement, and each Member further acknowledges that execution of such Subscription
Agreement constitutes such Member’s acceptance of the terms of this Agreement and agrees to comply
with the terms of this Agreement.

14.11 Rights and Remedies Cumulative. The rights and remedies provided by this Agreement
are cumulative and the use of any one right or remedy by any Member or the Company will not preclude
or waive the right to use any or all other remedies. Said rights and remedies are given in addition to any
other rights the Members or the Company may have by law, statute, ordinance or otherwise.

14.12 Severability. Any part, provision, representation or warranty of this Agreement, which is
prohibited, or which is held to be void or unenforceable shall be ineffective to the extent of such prohibition
or unenforceability without invalidating the remaining provisions hereof. Any part, provision,
representation or warranty of this Agreement which is prohibited or unenforceable or is held to be void or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction. To the extent permitted by applicable law, the parties hereto waive any
provision of law which prohibits or renders void or unenforceable any provision hereof.

14.13 Waivers in General. The failure of any Person or the Company to seek redress for
violation of or to insist upon the strict performance of any covenant or condition of this Agreement will not
prevent a subsequent act, which would have originally constituted a violation, from having the effect of an
original violation.

14.14 Waiver of Jury Trial. THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE AND AGREE
TO WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY OF ANY CONTRACT OR TORT CLAIM,
COUNTERCLAIM, CROSS-COMPLAINT, OR CAUSE OF ACTION IN ANY ACTION, PROCEEDING, OR
HEARING BROUGHT BY ANY PARTY AGAINST THE OTHER ON ANY MATTER ARISING OUT OF OR IN ANY
WAY CONNECTED WITH THIS AGREEMENT.

14.15 Attorney Fees. In the event arbitration or litigation is instituted to enforce or determine a
Person’s rights in connection with the Company or obligations arising out of this Agreement, the
substantially prevailing party will recover reasonable attorney fees incurred in such proceeding from the
party or parties who do not substantially prevail. The determination of who is the substantially prevailing
party and the amount of reasonable attorney fees to be paid to the substantially prevailing party will be
decided by the arbitrators, with respect to attorney fees incurred prior to and during arbitration proceedings,
and by any court, with respect to attorney fees incurred in court proceedings (e.g., in respect of submission
of an arbitration award for confirmation as a judgment).

14.16 Entire Agreement. This Agreement, the Articles, and any other document to be furnished
pursuant to the provisions hereof embody the entire agreement and understanding of the parties hereto as
to the subject matter contained herein. There are no restrictions, promises, representations, warranties,
covenants, or undertakings other than those expressly set forth or referred to in such documents. This
Agreement, the Articles, and such documents supersede all prior agreements and understandings among
the parties with respect to the subject matter hereof.

14.17 Counterparts. This Agreement may be executed in one or more counterparts by some or
all of the parties hereto, and (a) each such counterpart shall be considered an original, and all of which
together shall constitute a single Agreement, (b) the exchange of executed copies of this Agreement by
facsimile or Portable Document Format (PDF) transmission (including any electronic signature complying
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with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) shall constitute effective execution
and delivery of this Agreement as to the parties for all purposes, and (c) signatures of the parties transmitted
by facsimile or Portable Document Format (PDF) (including any electronic signature complying with the
U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) shall be deemed to be their original signatures
for all purposes. All parties hereto agree a fully assembled digital copy of a fully executed Agreement is
“best evidence” of this Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the reference date

set forth above.
COMPANY: CLASS A MEMBERS:
The Hartley Income Fund, LLC, Pursuant to the Power of Attorney granted herein to
a Delaware limited liability company agreement the Manager, the Manager hereby executes this

Agreement for and on behalf of each Class A
By: The Hartley Income Fund Management, LLC, = Member identified in the books and records of the
a Delaware limited liability company, its Manager =~ Company.

Sianed by: The Hartley Income Fund Management, LLC, a
By: S{’L\M/ WSUA, Delaware limited liability company, as Special
Name-Stoves Trpsen'-- Attorney for each Class A Member identified in the
Its: Manager books and records of the Company.
MANAGER: Sianedby:

By: Stowe (arsun

The Hartley Income Fund Management, LLC, a Name-Steveszapsen..

Delaware limited liability company Its: Manager
Slonedby: CLASS B MEMBER:
By: | Stuw [arsun
Name-Steveslzsmsen - Columbia Advisory Group, LLC, a Washington
Its: Manager limited liability company
Signed by:
By: | Stue (arsun
Name:-Steves zansen ..

Its: Manager
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EXHIBIT A
REGISTER!"

[See attached)]

[To be included at the end of the Offering]

LIMITED LIABILITY COMPANY AGREEMENT
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We provide our consent for the inclusion of our audited financial statements for the
period ending 30 June, 2025, in the Offering Circular and any related filings for the
Regulation A offering by The Hartley Income Fund, LLC, including but not

limited to filings with the Securities and Exchange Commission (SEC) under Reg A.

George Dimov CPA Q&‘WO&/
105 Creek Crossing Blvd, Hainesport, NJ 08036

12/19/2025




Attorneys & Legal Consultants

December 16, 2025

The Hartley Income Fund, LLC
6501 N Cedar Rd, Building 4, Suite C
Spokane, WA 99208

RE:  Opinion of Counsel Securities Qualified Under Offering Statement on Form 1-A
Ladies and Gentlemen:

We have acted as special counsel to The Hartley Income Fund, LLC, a Delaware limited
liability company (the “Company”) in connection with its preparation and filing with the
Securities and Exchange Commission of an Offering Statement via Form 1-A (as mended or
supplemented, the “Offering Statement”) pursuant to Regulation A under the Securities Act of
1933, as amended (the “Securities Act”), relating to the filing of the Offering Statement and the
offering by the Company of up to $50,000,000 of the Company’s class A units of limited liability
company membership interests (“Class A Units”).

In rendering the opinion set forth below, we have reviewed such documents and made such
examination of law as we have deemed appropriate to give the opinions set forth below. We have
relied, without independent verification, on certificates of public officials and, as to matters of fact
material to the opinions set forth below, on certificates of officers of the Company. As to certain
matters of fact, both expressed and implied, we have relied upon representations, statements or
certificates of officers of the Company.

Based on the foregoing, and subject to the stated assumptions, we are of the opinion that,
when issued in accordance with the terms of the Offering Statement, the Class A Units will be
validly issued and fully paid, and holders of the Class A Units will have no obligation to make
payments or contributions to the Company or its creditors solely by reason of their ownership of
the Class A Units.

Our opinion set forth herein is limited to the Delaware Limited Liability Company Act of
the State of Delaware and to the extent that judicial and regulatory orders or decrees or consents,
approvals, licenses, authorizations, validations, filings, recordings or registrations for
governmental authorities are relevant, to those required under such law. We express no opinion
and make no representation with respect to any other laws or the law of any other jurisdiction.

We hereby consent to the filing of this opinion as an exhibit to the Offering Statement and
Form 1-A and to any references to this firm in any prospectus contained therein. In giving this
consent, we do not admit that we are experts within the meaning of Section 11 of the Securities
Act or within the category of persons whose consent is required by Section 7 of the Securities Act.

Our opinion is expressly limited to the matters set forth above and we render no opinion,
whether by implication or otherwise, as to any other matters relating to the Company or any other



document or agreement involved with the issuance of the Class A Units. We assume no obligation
to advise you of facts, circumstances, events or developments which may hereafter be brought to
our attention and which may alter, affect, or modify the opinions expressed herein.
Please feel free to contact me if you have any questions at the above contact information.
Very truly yours,

Centarus Legal Services, PC

/s/ Centarus Legal Services, PC




