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REALTY MOGUL 

INVESTOR PACKET FOR INVESTORS IN 

REALTY MOGUL 2, LLC 

Your investor packet includes the following documents: 

 SUMMARY OF REALTY MOGUL KEY AGREEMENTS: This document provides 
a brief overview of the legal agreements involved with making an investment through 
Realty Mogul. 

 OPERATING AGREEMENT: This is the form of the governing agreement of the 
Limited Liability Company through which you will invest.  You will need to sign the 
Operating Agreement Joinder. 

 SUBSCRIPTION AGREEEMENT AND INVSETOR QUESTIONNAIRE: Please 
complete and sign this document to make your investment through Realty Mogul.  

 FORM W-9:  Please complete and sign IRS Form W-9.  Your tax identification number 
will be used to issue tax documents at year-end.  

If necessary, we may request any additional documentation necessary to verify your identity 
or otherwise complete the review process.  If you fail to provide the requested 
documentation, this may delay your acceptance or cause your participation request to be 
rejected.   

We take precautions to maintain the privacy of personal information concerning current and 
prospective individual investors.   
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SUMMARY OF REALTY MOGUL KEY AGREEMENTS 

Operating Agreement 

Each time Realty Mogul provides access to an opportunity to invest in real estate to accredited 
investors, we form a new Limited Liability Company (an “LLC”) to hold the investment.  Each 
investor will be purchasing an ownership interest in the LLC, rather than directly buying the real 
estate.  This simplifies paperwork for the investors and the real estate companies. 

The LLC has a “Manager”, which is Realty Mogul, Co., a Delaware C-Corp.  The investors are 
“Members” of the LLC.  The relationship between the Manager and the Members is defined by 
the LLC’s “Operating Agreement.”  This Operating Agreement specifies all the rights and 
obligations of the investors as Members of the LLC.    

Distributions from the LLC shall generally be made to the Members on a pro rata basis relative 
to their investment amounts.  When the LLC is formed, each Member is required to contribute to 
the LLC the full amount of their Member’s Investment.  The estimated returns for investor 
capital are calculated net of expected fees.   

The Manager shall have the sole and exclusive right to manage, control, and conduct the affairs 
of the LLC.  The Manager will decide when to make distributions of the LLC’s assets, if any, to 
the Members.   

Interests in the LLC may not be sold, gifted, or otherwise transferred without the consent of the 
Manager.   

The Operating Agreement provides generally for the indemnification of the Manager and related 
parties in connection with claims, actions, controversies, disputes, judgments or demands against 
the Manager and related parties and that such parties will generally be held harmless from claims 
by the Members or the Company. 

The Members agree to keep all information they receive from the LLC confidential.  

Subscription Agreement and Investor Questionnaire 

The Subscription Agreement (the “Subscription Agreement”) provides for the terms and 
conditions related to the specific purchase and sale of each Member’s interest in the LLC.  The 
Subscription Agreement includes representations and warranties of the Members to ensure the 
LLC’s and Manager’s compliance with relevant securities and other applicable laws and 
regulations and to confirm certain facts and information related to each Member.  Also included 
in the Subscription Agreement are disclosures related to the risks of investing in this LLC.  
Please read these risk factors carefully.  An investor’s submission of a Subscription Agreement 
does not guarantee participation in the LLC.  
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Note that this summary is not intended to be a complete description of the Operating Agreement 
or Subscription Agreement, and is qualified in its entirety by reference to the terms of the 
Operating Agreement and Subscription Agreement.  Each prospective investor should read the 
Operating Agreement and Subscription Agreement before making a decision to invest and 
consult with such prospective investor’s legal and tax advisers.  
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OPERATING AGREEMENT 

 

OF 

 

REALTY MOGUL 2, LLC 

 

A DELAWARE LIMITED LIABILITY COMPANY 

 

 

March 16, 2013 

 

 

 

THE UNITS DESCRIBED BY THIS OPERATING AGREEMENT HAVE NOT BEEN 
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, 
OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS.  SUCH UNITS MAY NOT BE 
SOLD, ASSIGNED, PLEDGED OR OTHERWISE DISPOSED OF AT ANY TIME WITHOUT 
EFFECTIVE REGISTRATION UNDER SUCH ACT AND LAWS OR EXEMPTION 
THEREFROM, AND COMPLIANCE WITH THE OTHER RESTRICTIONS ON 
TRANSFERABILITY SET FORTH HEREIN.  THE PERCENTAGE INTERESTS DESCRIBED 
BY THIS OPERATING AGREEMENT ARE SUBJECT TO ADDITIONAL RESTRICTIONS ON 
TRANSFER AND REPURCHASE OPTIONS SET FORTH IN THIS AGREEMENT. 
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OPERATING AGREEMENT 

OF 

REALTY MOGUL 2, LLC 

THIS OPERATING AGREEMENT is entered into as of ________________, 
by and among those parties whose names are set forth on the signature pages hereto, and any 
other parties who from time to time may execute the Joinder attached hereto as Exhibit A (the 
“Joinder”). 

RECITALS 

WHEREAS, on November 21, 2012, a Certificate of Formation of Realty Mogul 2, LLC, 
a limited liability company organized under the laws of the State of Delaware (the “Company”), 
was filed with the Delaware Secretary of State; and 

WHEREAS, the Members now desire to enter into this Agreement (as defined below) to 
provide for the management of the business and the affairs of the Company, the allocation of 
profits and losses, the distribution of cash of the Company among the Members, the rights, 
obligations and interests of the Members to each other and to the Company, and certain other 
matters. 

NOW, THEREFORE, in consideration of the foregoing and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the Members hereby 
agree as follows: 

ARTICLE I 
DEFINITIONS 

 
Capitalized terms used in this Agreement have the meanings specified in this Article or 

elsewhere in this Agreement.  In referring to sections or provisions of the Code or Regulations, it 
is intended that the terms “partner” and “partnership” (or variations thereof) appearing therein 
shall be read, respectively, as Member or Company (or variations thereof). 

1.1 “Act” means the Delaware Limited Liability Company Act, codified in 6 Del. 
C. §18-101, et seq., as the same may be amended from time to time. 

1.2 “Adjusted Capital Account 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: 

(a) credit to such Capital Account 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 sentence of Sections 1.704-2(g)(1) and 1.704-2(i)(5) of the 
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Regulations after taking into account any changes during such year in Company Minimum Gain 
and Member Minimum Gain; and 

(b) debit to such Capital Account the items described in Section 1.704-
1(b)(2)(ii)(d)(4), (5) and (6) of the Regulations. 

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the 
provisions of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently 
therewith.  
 

1.3 “Affiliate” means with respect to a specified Person: (a) any Person that 
directly or indirectly through one or more intermediaries, alone or through an affiliated group, 
controls, is controlled by, or is under common control with, such specified Person, (b) any 
Person that is an officer, director, partner, trustee, or employee of, or serves in a similar capacity 
with respect to, such specified Person (or an Affiliate of such specified Person), (c) any Person 
that, directly or indirectly, is the beneficial owner of 10% or more of any class of equity 
securities of, or otherwise has a substantial beneficial interest in, the specified Person or of which 
the specified Person is directly or indirectly the owner of 10% or more of any class of equity 
securities or in which the specified Person has a substantial beneficial interest, or (d) any relative 
or spouse of the specified Person. 

 
1.4 “Agreement” means this operating agreement, as originally executed and 

as amended from time to time. 
 

1.5 “Allocated Portion” of a Member, with respect to any Offered Interest 
pursuant to Article VIII, means the portion of such Offered Interest that such Member is entitled 
to purchase, stated as a percentage, the numerator of which shall be such Member’s Percentage 
Interest as of the applicable date, and the denominator of which shall be the aggregate Percentage 
Interests of all Members having the right to purchase such Membership Interest pursuant to 
Article VIII as of the applicable date. 
 

1.6 “Articles” means the Certificate of Formation of the Company filed 
pursuant to Section 2.1. 
 

1.7 “Available Cash” means the amount of cash held by the Company, less 
(a) all current liabilities of the Company, including various formation and organizational fees and 
expenses (not to exceed $2,500 in the aggregate), and (b) and other amounts that the Manager 
deems reasonably necessary for the operation of the business of the Company, including amounts 
that the Manager deems necessary to place into reserves for claims with respect to the business 
of the Company. 
 

1.8 “Book Value” means, with respect to any asset of the Company, the 
asset’s adjusted basis for federal income tax purposes, except as follows: 
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(a) The initial Book Value of any asset contributed by a Member to the 
Company shall be such asset’s gross fair market value at the time of such contribution, as 
determined by the Manager; 

(b) The Book Value shall be adjusted in the same manner as would the asset’s 
adjusted basis for federal income tax purposes, except that the depreciation deduction taken into 
account each Fiscal Year for purposes of adjusting the Book Value of an asset shall be the 
amount of Depreciation with respect to such asset taken into account for purposes of computing 
Net Income or Net Loss for the Fiscal Year; 

(c) The Book Value of any asset distributed to a Member by the Company 
shall be such asset’s gross fair market value at the time of such distribution, as determined by the 
Manager; and 

(d) Upon election by the Manager, the Book Value of all Company assets 
shall be adjusted upon the events and in the manner specified in Regulations Section 1.704-
1(b)(2)(iv)(f). 

1.9 “Business” means owning and holding, and taking any and all other 
actions relating to, the Loan  

 
1.10 “Business Day” means any day that is not a Saturday, Sunday or other day 

on which commercial banks in Lewes, Delaware are authorized or required by law to remain 
closed. 
 

1.11 “Capital Account” means, in respect of any Member, the capital account 
that the Company establishes and maintains for such Member pursuant to 3.1. 
 

1.12 “Capital Contribution” means, with respect to any Member, the amount 
of money and the fair market value of any property (other than money) contributed (or deemed 
contributed pursuant to Regulation Section 1.704-1(b)(2)(iv)(d)) to the Company (net of 
liabilities secured by such contributed property that the Company is considered to assume or take 
“subject to” under Code Section 752) with respect to the Membership Interest held by such 
Member. 
 

1.13 “Class A Units” means Class A Units set forth in Section 2.8. 

1.14 “Class B Units” means Class B Units set forth in Section 2.8. 

1.15 “Code” means the Internal Revenue Code of 1986, as amended, or any 
corresponding provision of any succeeding law. 

1.16 “Company” means Realty Mogul 2, LLC, a Delaware limited liability 
company. 
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1.17 “Company Minimum Gain” has the meaning ascribed to the term 
“partnership minimum gain” in the Regulations Section 1.704-2(d). 

1.18 “Controls,” “Control,” “Controlling,” whether or not capitalized, means 
the power, directly or indirectly, to direct or cause the direction of the management and policies 
of a person or entity through ownership of voting securities, contract or otherwise. 

 
1.19 “Depreciation” means an amount equal to the depreciation, amortization 

or other cost-recovery deduction allowable with respect to an asset for the Fiscal Year or other 
period, except that if the Book Value of an asset differs from its adjusted tax basis at the 
beginning of the Fiscal Year or other period, Depreciation will be an amount which bears the 
same ratio to the beginning Book Value as the Federal income tax depreciation, amortization or 
other cost-recovery deduction for the Fiscal Year or other period bears to the beginning adjusted 
tax basis; provided, however, that if the Federal income tax depreciation, amortization or other 
cost-recovery deduction for the Fiscal Year or other period is zero, Depreciation will be 
determined by reference to the beginning Book Value using any reasonable method. 

1.20 “Economic Interest” means a Person’s right to share in the income, 
gains, losses, deductions, credit or similar items of, and to receive distributions from, the 
Company, but does not include any other rights of a Member, including the right to vote, 
participate in the management of the Company, or the right to information concerning the 
business and affairs of the Company. 

 
1.21 “Economic Risk of Loss” shall have the meaning specified in 

Regulations Section 1.752-2. 

1.22 “Effective Date” means the date first above written. 
 
1.23 “ERISA” means the Employee Retirement Income Security Act of 1974, 

as amended, and all guidance promulgated thereunder. 
 

1.24 “Fiscal Year” means the Company’s fiscal year, which shall be the 
calendar year (except as otherwise required by law), and any partial year with respect to the 
fiscal years in which the Company is organized and dissolved or terminated. 
 

1.25 “Investor Members” shall mean the Members (as hereinafter defined) 
who have made a Capital Contribution to the Company as described in Schedule I hereof and 
who hold Class A Units; provided, however that the Manager may also be deemed to be an 
Investor Member to the extent that it has also made a Capital Contribution to the Company as 
described in Schedule I hereof. 
 

1.26  “Joinder” has the meaning set forth in the preamble to this Agreement. 
 

1.27 “Loan” means a loan to be made by the Company, secured by a first deed 
of trust encumbering the real property located at 7329 Lower Ridge Road, Everett, Washington. 
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1.28 “Losses” means all damages, liabilities, awards, judgments, assessments, 
fines, sanctions, penalties, charges, costs, liens, losses, payments, expenses and fees, including 
all court costs and reasonable attorneys’ and accountants’ fees and expenses sustained or 
incurred in connection with the defense or investigation of any Proceeding. 
 

1.29 “Majority-in-Interest” means Members holding more than 50% of the 
Percentage Interests. 
 

1.30 “Manager” means Realty Mogul, Co., a Delaware corporation, and each 
other Person duly appointed as “Manager” of the Company from time to time. 
 

1.31 “Member” means a Member or a Person who otherwise acquires a 
Membership Interest, holds Units and has executed the Joinder, as permitted under this 
Agreement, who’s Membership Interest has not been terminated. 
 

1.32 “Member Minimum Gain” has the meaning ascribed to the term “partner 
nonrecourse debt minimum gain” in Regulations Section 1.704-2(i)(2). 

1.33 “Member Nonrecourse Debt” has the meaning ascribed to the term 
“partner nonrecourse debt” in Regulations Section 1.704-2(b)(4). 

1.34 “Member Nonrecourse Deductions” means items of Company loss, 
deduction, or Code Section 705(a)(2)(b) expenditures that are attributable to Member 
Nonrecourse Debt within the meaning of Regulations Section 1.704-2(i). 

1.35 “Membership Interest” means a Member’s entire interest in the 
Company, including such Member’s Economic Interest, Percentage Interest, right to vote, and 
the right to information concerning the business and affairs of the Company. 

 
1.36 “Net Income” and “Net Loss” means, for each fiscal year of the 

Company (or other period for which Net Income and Net Loss must be computed), an amount 
equal to the Company’s taxable income or loss for such year or period, determined in accordance 
with Code Section 703(a) and the Regulations, and, for this purpose, all items of income, gain, 
loss or deduction required to be stated separately pursuant to Code Section 703(a)(1) shall be 
included in taxable income or loss. The determination of Net Income and Net Loss pursuant to 
the previous sentence shall be subject to the following adjustments: 

(a) Any income of the Company that is exempt from federal income tax and 
not otherwise taken into account in computing Net Income or Net Loss shall 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 Regulations Section 1.704-
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1(b)(2)(iv)(i) and not otherwise taken into account in computing Net Income or Net Loss shall be 
subtracted from Net Income or Net Loss; 

(c) Gains or losses resulting from any disposition of a Company asset with 
respect to which gains or losses are recognized for federal income tax purposes shall be 
computed with reference to the Book Value of the Company asset disposed of, notwithstanding 
the fact that the adjusted tax basis of such Company asset differs from its Book Value; 

(d) In lieu of the depreciation, amortization and other cost recovery 
deductions taken into account in computing the taxable income or loss, there will be taken into 
account Depreciation;  

(e) If the Book Value of any Company asset is adjusted pursuant to the 
definition of “Book Value,” the amount of the adjustment will be taken into account as gain or 
loss from the disposition of the asset for purposes of computing Net Income or Net Loss; and 

(f) Notwithstanding any other provision of this subsection, any items of 
income, gain, loss or deduction that are specially allocated shall not be taken into account in 
computing Net Income or Net Loss. 

1.37 “Nonrecourse Liability” has the meaning set forth in Regulations Section 
1.752-1(a)(2). 

 
1.38 “Notice” means a written notice required or permitted under this 

Agreement.  A Notice shall be deemed given or sent when deposited, as certified mail, return 
receipt requested, postage and fees prepaid, in the United States mails; when personally 
delivered to the recipient; when transmitted by electronic means (including e-mail), and such 
transmission is electronically confirmed as having been successfully transmitted; or when 
delivered to the home or office of a recipient in the care of a person whom the sender has reason 
to believe will promptly communicate the Notice to the recipient. 
 

1.39 “Partially Adjusted Capital Account” means, with respect to any 
Member and any Fiscal Year, the aggregate capital account of such Member in the Company as 
of the beginning of such Fiscal Year, adjusted in accordance with Regulations Section 1.704-
1(b)(2)(iv) with respect to such Fiscal Year but before giving effect to any allocations of Net 
Income or Net Loss or items of income, gain, loss and deduction of such Fiscal Year.  
 

1.40 “Percentage Interest” means, with respect to a Member, the Units held 
by such Member, as a percentage of the total of all issued and outstanding Units.  The number of 
Units held by each Member, and the Percentage Interest of such Member shall be as set forth 
opposite such Member’s name on Schedule I attached hereto, which shall be amended from time 
to time in accordance with the terms of this Agreement. 
 

1.41 “Person” means and includes any natural person, corporation, firm, joint 
venture, partnership, limited liability company, trust, unincorporated organization, government 
or any department, political subdivision or agency of a government. 
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1.42 “Preferred Initial Return” shall mean, with respect to each Investor 

Member, as of any date, an eight percent (8%) cumulative, annual return, compounded annually, 
on the weighted average of such Investor Member’s Unreturned Capital. 
 

1.43 “Proceeding” means and includes any action, suit, arbitration, alternative 
dispute resolution mechanism, investigation, administrative hearing or other proceeding, whether 
civil, criminal, administrative or investigative in nature. 
 

1.44 “Regulations” means the income tax regulations promulgated by the 
United States Department of the Treasury and published in the Federal Register for the purpose 
of interpreting and applying the provisions of the Code, as such Regulations may be amended 
from time to time, including corresponding provisions of applicable successor regulations. 
 

1.45 “Target Capital Account” means, with respect to any Member as of any 
date, an amount (which may be either a positive or a deficit balance) equal to the amount that 
such Member would receive as a distribution if all assets of the Company as of such date were 
sold for cash equal to the Book Value of such assets on the books of the Company, all liabilities 
of the Company were satisfied to the extent required by their terms, and the net proceeds were 
distributed by the Company to the Members pursuant to Section 4.1. 
 

1.46 “Transfer” means and includes, in respect of a Membership Interest, or 
any element thereof, when used as a noun, any sale, hypothecation, pledge, assignment, 
attachment, gift or other disposition of a Membership Interest or any element thereof, and, when 
used as a verb, to sell, hypothecate, pledge, assign, attach, bequest or otherwise dispose of a 
Membership Interest or any element thereof. 
 

1.47 “Transferee” means a Person who obtains or receives a Membership 
Interest or any element thereof by means of a Transfer. 
 

1.48 “Unit” means either a Class A Unit or Class B Unit. 
 
1.49 “Unreturned Capital” means, with respect to each Member, an amount 

equal to the difference of (A) the aggregate amount of Capital Contributions made to the 
Company by such Member, minus (B) the aggregate amount of distributions made to such 
Member under Section 4.1(b). 
 

ARTICLE II 
ORGANIZATIONAL MATTERS 

 
2.1 Filing of Certificate of Formation.  The parties have organized the 

Company pursuant to the Act and the provisions of this Agreement and, for that purpose, have 
caused the Certificate of Formation to be prepared, executed and filed with the Delaware 
Secretary of State on November 21, 2012.  The Members agree that the rights, duties and 
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liabilities of the Members and the Manager shall be as provided in the Act, except as otherwise 
expressly provided herein. 

 
2.2 Name of Company.  The name of the Company is “ Realty Mogul 2, 

LLC.”  The Company may do business under that name and under any other name or names that 
the Manager selects.  If the Company does business under a name other than that set forth in its 
Articles, then the Company shall comply with any requirements of the Act or applicable law. 
 

2.3 Address of Company.  The principal executive office of the Company 
shall be situated at 73 Greentree Drive #677, Dover, DE or such other place or places as may be 
determined by the Manager from time to time. 
 

2.4 Agent for Service of Process.  The agent for service of process on the 
Company shall be Harvard Business Services, Inc. at 16192 Coastal Highway, Lewes, DE 
19958, or such other agent as may be determined by the Manager from time to time. 
 

2.5 Business Purposes.  The purpose of the Company is to engage in any 
lawful act or activity for which a limited liability company may be organized under the Act, 
including, without limitation, the Business.  The Company shall possess and may exercise all 
powers necessary or convenient to the conduct and promotion of the Company’s business or 
activities. 
 

2.6 Tax Treatment as Partnership.  It is the intent of the Members that the 
Company shall always be operated in a manner consistent with its treatment as a “partnership” 
for Federal and State income tax purposes.  Except as provided in the foregoing sentence, the 
Members intend the Company to be a limited liability company under the Act, and that they be 
Members, and not partners in a partnership.  No Member shall take any action inconsistent with 
the express intent of the parties hereto. 
 

2.7 Term of Company’s Existence.  The term of existence of the Company 
commenced on the effective date of filing of the Articles with the Delaware Secretary of State, 
and shall continue in perpetuity, unless sooner terminated by the provisions of this Agreement or 
as provided by law. 
 

2.8 Units.  Each Member’s Membership Interest shall be represented by Units.  
The Company initially shall have two (2) authorized class of Units, the Class A Units and the 
Class B Units.  The Class A Units shall be held by the Investor Members and the Class B Units 
shall be held by the Manager.  The ownership by a Member of Units shall entitle such Member 
to allocations of Net Income and Net Loss and other items of income, gain, loss or deduction, 
and distributions of cash and other property, as set forth in Article IV.  For purposes of this 
Agreement, Units held by the Company shall be deemed not to be outstanding.  The Company 
may issue fractional Units and all Units shall be rounded to the third decimal place.  The names 
of the Members and the number of Units held by such Members, among other things, shall be as 
set forth on Schedule I attached hereto, as such Schedule may be amended by the Manager from 
time to time in accordance with the terms of this Agreement. 
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ARTICLE III 

CAPITAL ACCOUNTS AND CAPITAL CONTRIBUTIONS 
 

3.1 Initial Capital Contributions and Capital Accounts.  An individual Capital 
Account shall be maintained for each Member in accordance with the requirements of 
Regulations Section 1.704-1(b)(2)(iv), and the provisions of this Agreement respecting the 
maintenance of Capital Accounts shall be interpreted and applied in a manner consistent with 
those Regulations.  If any Membership Interest (or portion thereof) is Transferred pursuant to 
and in accordance with this Agreement, the Transferee of such Membership Interest (or portion 
thereof) shall succeed to the transferring Member’s Capital Account attributable to such 
Membership Interest (or portion thereof).  As of the Effective Date, each Member owns the 
number of Units and has a Capital Account balance, and Percentage Interest as set forth opposite 
such Member’s name on Schedule I, as such Schedule may be amended from time to time in 
accordance with this Agreement. 

3.2 No Additional Capital Contributions.  No Member shall be required to 
contribute any additional capital to the Company. 

3.3 Return of Capital Contributions.  Except in accordance with the terms of 
this Agreement, no Member shall be entitled to withdraw, redeem, or to receive a return of, any 
part of a Capital Contribution or to receive any distributions, whether of money or property, from 
the Company. 
 

3.4 No Interest on Capital Contributions or Capital Accounts.  Except as 
otherwise provided in this Agreement, no interest shall be paid on any Capital Contributions or 
on the balance of any Capital Account. 
 

3.5 Admission.  The Manager may admit new Members from time to time on 
such terms as determined by the Manager provided that such new Members execute the Joinder 
attached hereto, and Schedule I shall be amended accordingly. 
 

ARTICLE IV 
PROFITS, LOSSES AND DISTRIBUTIONS 

 
4.1 Distributions of Available Cash.  Subject to Section 4.8, Available Cash 

shall be distributed as and when determined by the Manager (in its sole discretion), and any such 
distributions of Available Cash shall be made in the following order of priority: 

 
(a) First, one hundred percent (100%) to the Investor Members, in proportion 

to the excess for each such Investor Member of (x) such Investor Member’s Preferred Initial 
Return (8%) as of such date of distribution over (y) all amounts previously distributed to such 
Investor Member pursuant to this Section 4.1(a), until the Investor Members have received 
aggregate distributions pursuant to this Section 4.1(a) equal to the Investor Members’ Preferred 
Initial Return (8%); 
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(b) Second, one hundred percent (100%) to the Investor Members in 
proportion to the relative number of Units held by each of the Investor Members, until the 
Unreturned Capital balance of each Investor Member has been reduced to zero;  

 
(c) Thereafter, 100% to the Members, distributed to the Members in 

proportion to their relative Percentage Interests. 
 
4.2 Allocations of Net Income and Net Loss.  Subject to Section 4.3, Net 

Income and Net Loss of the Company for each Fiscal Year shall be allocated among the 
Members so as to reduce, proportionately, the difference between their respective Target Capital 
Accounts and Partially Adjusted Capital Accounts as of the end of such Fiscal Year. 

 
4.3 Regulatory Allocations.  Notwithstanding any other provision of this 

Agreement, the following special allocations shall be made in the following order: 

(a) Minimum Gain Chargeback.  If there is a net decrease in Company 
Minimum Gain during any fiscal year, each Member shall be specially allocated items of 
Company income and gain for such year (and, if necessary, for subsequent years) in an amount 
equal to such Member’s share of the net decrease in Company Minimum Gain, as determined 
under Regulations Section 1.704-2(g).  Allocations pursuant to the previous sentence shall be 
made in proportion to the respective amounts required to be allocated to each Member pursuant 
thereto.  The items to be so allocated shall be determined in accordance with Regulations 
Sections 1.704-2(f)(6) and 1.704-2(j)(2).  This Section 4.3(a) is intended to comply with the 
“minimum gain chargeback” requirements of Regulations Section 1.704-2(f) and shall be 
interpreted consistently therewith. 

(b) Chargeback Attributable to Member Nonrecourse Debt.  If there is a net 
decrease in Member Minimum Gain during any Fiscal Year, each Member with a share of 
Member Minimum Gain at the beginning of such Fiscal Year shall be specially allocated items 
of income and gain for such Fiscal Year (and, if necessary, for subsequent Fiscal Years) in an 
amount equal to such Member’s share of the net decrease in Member Minimum Gain, 
determined in accordance with Regulations Section 1.704-2(i)(4) and (5).  Allocations pursuant 
to the previous sentence shall be made in proportion to the respective amounts required to be 
allocated to each Member pursuant thereto.  The items to be so allocated shall be determined in 
accordance with Regulations Sections 1.704-2(i)(4) and 1.704-2(j)(2)(i).  This Section 4.3(b) is 
intended to comply with the “partner minimum gain chargeback” requirements of Regulations 
Section 1.704-2(i)(4) and shall be interpreted consistently therewith. 

(c) Qualified Income Offset.  If any Member unexpectedly receives any 
adjustment, allocation or distribution described in Regulations Section 1.704-1(b)(2)(ii)(d)(4), 
(5) or (6) which results in an Adjusted Capital Account Deficit for the Member, such Member 
shall be allocated items of income and book gain in an amount and manner sufficient to eliminate 
such Adjusted Capital Account Deficit as quickly as possible; provided, that an allocation 
pursuant to this Section 4.3(c) shall be made if and only to the extent that such Member would 
have an Adjusted Capital Account Deficit after all other allocations provided for in this Article 
IV have been tentatively made as if this Section 4.3(c) were not in the Agreement. This Section 
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4.3(c) is intended to constitute a “qualified income offset” as provided by Regulations Section 
1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith. 

(d) Member Nonrecourse Deductions.  Member Nonrecourse Deductions shall 
be allocated among the Members who bear the Economic Risk of Loss for the Member 
Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable in the ratio in 
which they share Economic Risk of Loss for such Member Nonrecourse Debt.  This provision is 
to be interpreted in a manner consistent with the requirements of Regulations Section 1.704-
2(b)(4) and (i)(1). 

(e) Nonrecourse Deductions.  Any Nonrecourse Deductions (as defined in 
Regulations Section 1.704-2(b)(1)) for any Fiscal Year or other period shall be specially 
allocated to the Members in proportion to their Percentage Interests. 

(f) Regulatory Allocations.  The allocations set forth in this Section 4.3 (the 
“Regulatory Allocations”) are intended to comply with certain requirements of the applicable 
Regulations promulgated under Code Section 704(b).  Notwithstanding any other provision of 
this Article IV, the Regulatory Allocations shall be taken into account in allocating Net Income, 
Net Loss and other items of income, gain, loss and deduction to the Members for Capital 
Account purposes so that, to the extent possible, the net amount of such allocations of Net 
Income, Net Loss and other items shall be equal to the amount that would have been allocated to 
each Member if the Regulatory Allocations had not occurred. 

4.4 Record Dates.  All Net Income and Net Loss shall be allocated, and all 
distributions shall be made, to the Persons shown on the records of the Company to have been 
Members as of the last day of the taxable year for which the allocation or distribution is to be 
made.  Notwithstanding the foregoing, unless the Company’s taxable year is separated into 
segments, if there is a Transfer of a Membership Interest during the taxable year, the Net Income 
and Net Loss shall be allocated between the original Member and the successor on the basis of 
the number of days each was a Member during the taxable year; provided, however, the 
Company’s taxable year shall be segregated into two or more segments in order to account for 
Net Income, Net Loss, or proceeds attributable to any extraordinary non-recurring items of the 
Company. 

 
4.5 Withholding Taxes. 

 
(a) Notwithstanding any other provision of this Agreement, each Member 

authorizes the Company to withhold and to pay over, or otherwise pay, any withholding or other 
taxes payable by the Company or any of its Affiliates (pursuant to the Code or any provision of 
the United States federal, state, local or foreign tax law) with respect to such Member or as a 
result of such Member’s participation in the Company; and if and to the extent that the Company 
shall be required to withhold or pay any such withholding or other taxes, such Member shall be 
deemed for all purposes of this Agreement to have received a payment from the Company as of 
the time such withholding or other tax is required to be paid, which payment sihall be deemed to 
be a distribution with respect to such Member’s interest in the Company.  To the extent that such 
deemed distribution to such Member (or any successor to such Member) for any taxable period 
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exceeds the distributions that such Member would have received for such period but for such 
withholding, such excess shall be treated as an interest-free advance to such Member. Amounts 
so treated as advanced to any Member shall be repaid by such Member to the Company within 
thirty (30) days after the Company delivers a written request to such Member for such 
repayment; provided, however, that if any such repayment is not made, the Company may 
(without prejudice to any other rights of the Company) collect such unpaid amounts from any 
subsequent Company distributions that otherwise would be made to such Member. 

(b) Any withholdings referred to in this Section 4.5 shall be made at the 
maximum applicable statutory rate under the applicable tax law unless the Manager shall have 
received an opinion of counsel or other evidence, satisfactory to the Manager, to the effect that a 
lower rate is applicable, or that no withholding is applicable. 

(c) If the Company receives a distribution from or in respect of which tax has 
been withheld, the Company shall be treated as having received cash in an amount equal to the 
amount of such withheld tax, and each Member shall be treated as having received as a 
distribution the portion of such amount that is attributable to such Member’s interest in the 
Company as equitably determined by the Manager. 

4.6 No Restoration of Negative Capital Accounts.  No Member shall be 
obligated to restore a Capital Account with a balance of less than zero. 
 

4.7 Compliance with Laws and Regulations.  It is the intent of the Members 
that each Member’s distributive share of Company tax items be determined in accordance with 
this Agreement to the fullest extent permitted by Sections 704(b) and 704(c) of the 
Code.  Therefore, notwithstanding anything to the contrary contained herein, if the Company is 
advised, as a result of the adoption of new or amended regulations pursuant to Code Sections 
704(b) and 704(c), or the issuance of authorized interpretations, that the allocations provided in 
this Agreement are unlikely to be respected for Federal income tax purposes, the Manager is 
hereby granted the power to amend the allocation provisions of this Agreement, on advice of 
accountants and legal counsel, to the minimum extent necessary to cause such allocation 
provisions to be respected for Federal income tax purposes. 
 

4.8 Distributions with Respect to Taxes. 

(a) Within ninety (90) days after the conclusion of each Fiscal Year, and to 
the extent of the Available Cash, the Company shall make a distribution to each Member (a “Tax 
Distribution”) which is equal to the amount by which (A) the product of (i) the highest 
combined marginal Federal and State of Delaware income tax rates imposed on the ordinary 
income of individuals who are residents of Delaware for tax purposes (taking into account the 
deductibility of State taxes for Federal income tax purposes); and (ii) the Company’s taxable 
income for federal income tax purposes allocated to such Member for such Fiscal Year, exceeds 
(B) the aggregate amount of distributions made by the Company to such Member pursuant to 
Section 4.1 with respect to such Fiscal Year; provided, however, that to the extent possible, the 
Company shall make quarterly distributions in respect of the amounts to be distributed annually 
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pursuant to this Section 4.8(a) in order to facilitate the Members’ ability to make quarterly 
estimated tax payments with respect to the taxable income of the Company allocated to them, 
and in determining and making the required Tax Distribution after the end of each Fiscal Year, 
the Company shall make appropriate adjustments to reflect the actual results of such Fiscal Year 
and take into account any quarterly Tax Distributions made during such Fiscal Year. 
 

(b) The amount of any Tax Distributions made to a Member under Section 
4.8(a) shall be offset against future distributions to which such Member is entitled under Section 
4.1 as quickly as possible in such a manner that, immediately after any distribution has been 
made pursuant to Section 4.1, the cumulative amount of distributions that have actually been 
received by each Member pursuant to Sections 4.1 and 4.8(a) shall equal (to the extent possible) 
the distributions to which such Member would have been entitled if all such distributions had 
been made by the Company in accordance with Section 4.1. 
 

ARTICLE V 
MANAGEMENT 

5.1 Management. 

(a) Management by the Manager.  In accordance with Section 17151 of the 
Act, the business, property and affairs of the Company shall be managed, and all powers of the 
Company shall be exercised, by or under the direction of the “manager” of the Company within 
the meaning of the Act (the “Manager”).  Realty Mogul, Co. is hereby designated the initial 
Manager.  Except for matters for which approval by the Members is expressly required by this 
Agreement or the mandatory provisions of the Act, all decisions concerning the management, 
operation and policy of the Company’s business shall be made by the Manager, and the Manager 
shall have full, complete and exclusive authority, power and discretion to manage and control the 
business, property and affairs of the Company, to make all decisions regarding those matters and 
to perform any and all acts or activities customary or incident to the management, operation and 
policy of the Company’s business, property or affairs.  Decisions of the Manager within its scope 
of authority shall be binding upon the Company and each Member.  Except for matters for which 
approval by the Members is expressly required by this Agreement or the mandatory provisions of 
the Act, no Member shall have the right to vote on any matters concerning the business, property 
or affairs of the Company. 

 
(b) Actions on Behalf of Company.  Without limiting the generality of Section 

5.1(a), the Manager or its designee hereby is authorized and empowered to carry out and 
implement any and all of the following actions on behalf of the Company: 
 

(i) engaging personnel, including the officers of the Company, 
and doing such other acts and incurring such other expenses on behalf of the Company as it may 
deem necessary or advisable in connection with the conduct of the Company’s affairs, including 
the determination and payment of distributions to Members; 
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(ii) engaging and compensating independent attorneys, accountants, 
investment advisers, agents or other such Persons as it may deem necessary or advisable; 

(iii) opening, maintaining, conducting and closing accounts, including 
depositary, custodial, brokerage, margin, client or discretionary accounts, with banks, brokers, 
investment advisers, or other Persons, and paying the fees and charges for transactions in such 
accounts; 

(iv) executing, delivering and performing such other contracts, 
agreements, and such other undertakings as it may deem necessary or advisable for the conduct 
of the Company’s business;  

 
(v) admitting new Members to the Company; 

 
(vi) amending this Agreement, including, but not limited to Schedule I 

hereto, from time to time, to accurately reflect the Members and their respective Percentage 
Interests, Units, and Capital Accounts; and 
 

(vii) filing, if advisable, a Code Section 754 election for the Company. 
 

(c) Devotion of Time as Manager.  It is acknowledged that the Manager has 
other business interests to which it may devote part of its time.  The Manager shall devote to the 
Company such efforts as the Manager in its sole discretion shall deem reasonably necessary to 
manage the business and affairs of the Company, it being understood that nothing herein shall 
require the Manager to devote its full time to the business and affairs of the Company.  Nothing 
contained in this Agreement shall preclude the Manager or any of its employees or agents from 
acting as a director, stockholder, officer, official, consultant or employee of any Person, from 
receiving compensation for services rendered in connection with the foregoing, from acting as a 
principal or employee of any Person with whom the Company may contract for services or 
otherwise, or participating in profits derived from investments in any such Person, or from 
investing in any securities or other property for its own account.  In addition to the foregoing, 
and notwithstanding anything to the contrary contained in this Agreement, the Manager shall be 
entitled to engage in any business activity of any kind (“Other Activities”), and none of the 
Members or the Company shall have any interest or right in or to the Other Activities or to the 
income or proceeds derived therefrom. 

 
(d) Compensation and Fees.  Other than as otherwise set forth in Section 4.1 

above and this Article V, and for the reimbursement of any fees and expenses incurred by the 
Manager, the Manager shall not be paid any compensation or fees for its management of the 
Company pursuant to this Agreement. 
 

(e) Exculpation.  The Manager shall not be liable to the Company or any 
Member for any claims, costs, expenses, damages or losses arising out of or in connection with 
the performance of its duties as a Manager, or for any act or omission performed or omitted to be 
performed by the Manager in good faith or pursuant to the authority granted to the Manager 
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under this Agreement or any other agreements entered into pursuant to Section 5.5, other than 
those directly attributable to the Manager’s own gross negligence or willful misconduct.  The 
Manager shall not be liable to any Member for claims, costs, expenses, damages or losses due to 
circumstances beyond the Manager’s control, including, without limitation, due to the 
negligence, dishonesty, bad faith or misfeasance of any employee, broker or other agent of the 
Company.  Any fiduciary duties of the Manager hereby or under any other agreements entered 
into pursuant to Section 5.5 are reduced to the maximum extent permissible under Delaware law. 
 

5.2 Officers. The Manager may appoint officers of the Company in its 
discretion.  Any number of offices may be held by the same person.  The Manager may choose 
such officers and agents, as it shall deem necessary, who shall hold their offices for such terms 
and shall exercise such powers and perform such duties as shall be determined from time to time 
by the Manager.  The officers of the Company shall be empowered to carry out the day-to-day 
operations of the Company and to implement the actions authorized by the Manager.  Any 
officer may be removed either with or without cause by the Manager at any time.  Any officer 
may resign at any time by giving written notice to the Manager.  No officer need be a Member.  

 
5.3 Title to Assets. The Manager shall cause all assets of the Company to be 

held in the name of the Company. 
 

5.4 Resignation and Replacement of the Manager.  The Manager may resign 
at any time by giving written notice to the Members.  The Manager may not be removed by the 
Members. The resignation or removal of the Manager shall not affect the former Manager’s 
rights as a Member, if applicable, and shall not constitute a withdrawal from the Company.  Any 
vacancies in the position of the Manager shall be filled by the former Manager. 
 

5.5 Affiliate Transactions.  Without limiting the generality of Section 5.1(a), 
the Members acknowledge and agree that the Company may enter into certain arrangements or 
agreements (either written or oral) with the Manager and/or its Affiliates, whereby the Manager 
or any of its Affiliates will receive fees or other compensation from the Company and whereby 
the Manager or any of its Affiliates may provide: (i) certain services to the Company, including, 
without limitation, loan servicing, subservicing, collection, or escrow services, leasing office 
space to the Company and providing certain administrative services for the Company, and (ii) 
certain loans to the Company on terms no less favorable than commercially reasonable terms. 
 

ARTICLE VI 
MEMBERSHIP, MEETINGS, VOTING 

 
6.1 Members and Voting Rights.   

 
(a) Except as expressly set forth in this Agreement, no Member shall have any 

rights or preferences in addition to or different from those possessed by any other Member.  
Members shall have the right to vote upon only those matters as to which this Agreement or the 
Act requires such Member action.  Each Member shall vote in proportion to its Percentage 
Interest as of the governing record date, determined in accordance with Section 6.2 hereof.  
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Unless otherwise provided in this Agreement, actions of Members shall be pursuant to the 
prevailing vote of a Majority-in-Interest.  Unless otherwise provided in this Agreement, no 
Member shall be prohibited from voting merely by reason of the fact that the Member would be 
voting on a matter of particular interest to that Member. 
 

(b) Notwithstanding anything to the contrary contained in this Agreement, 
until such time that the Investor Members have received all distributions pursuant to Section 
4.1(b) above, the prior approval of a Majority-in-Interest of all the holders of the Class A Units is 
required to cause the Company to take any of the following actions:  
 

(i) consolidating, amalgamating or merging the Company with 
any Person; and 
 

(ii) filing bankruptcy or other insolvency proceedings, or 
application to any tribunal for, or consenting to the appointment of, or taking possession by, a 
trustee, receiver, custodian, liquidator or similar official, with respect to the Company and its 
assets. 
 

(c) For the avoidance of doubt, after such time that the Investor Members 
have received all distributions pursuant to Section 4.1(a) above, no Investor Member shall have 
the separate right to vote on the matters set forth in subsection (b) above.  

 
6.2 Record Dates.  The record date for determining the Members entitled to 

Notice at any meeting or to vote, or entitled to receive any distribution, or to exercise any right in 
respect of any other lawful action, shall be the date set by the Manager. 

 
6.3 Membership Certificates.  The Company may, but shall not be required, to 

issue certificates evidencing Units to Persons who, from time to time, are Members of the 
Company; provided, that once such certificates have been issued, they shall continue to be issued 
as necessary to reflect current Units held by Members.  Certificates shall be in such form as may 
be approved by the Manager, shall be manually signed by the Manager, and shall bear 
conspicuous legends evidencing the restrictions on transfer described in, and the purchase rights 
of the Company and Members set forth in, Article VIII.  All issuances, reissuances, exchanges 
and other transactions in Units involving Members shall be recorded in a permanent ledger as 
part of the books and records of the Company.  The failure of any person signing as Manager to 
continue to be Manager shall not affect the validity of the certificates. 
 

6.4 Meetings: Call, Notice and Quorum. The Company shall not be required 
to hold an annual meeting of Members.  Special meetings of the Members may be called at any 
time by the Manager, for the purpose of addressing any matters on which the Members may vote 
by delivering Notice to the Members.  Meetings may be held at the principal executive office of 
the Company or at such other location as may be designated by the Manager.  Following the call 
of a meeting, the Manager shall give Notice of such meeting not less than five (5) or more than 
sixty (60) days prior to the date of the meeting to all Members entitled to vote at the 
meeting.  The Notice shall state the place, date, and hour of the meeting and the general nature of 
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business to be transacted.  No other business may be transacted at the meeting.  A quorum at any 
meeting of Members shall consist of a Majority-in-Interest, represented in person or by 
proxy.  The Members present at a duly called or held meeting at which a quorum is present may 
continue to transact business until adjournment, notwithstanding the withdrawal of enough 
Members to leave less than a quorum, if the action taken, other than adjournment, is approved by 
the requisite Percentage Interests as specified in this Agreement or the Act. 

 
6.5 Adjournment of Meetings.  A meeting of Members at which a quorum is 

present may be adjourned to another time or place and any business which might have been 
transacted at the original meeting may be transacted at the adjourned meeting.  If a quorum is not 
present at an original meeting, that meeting may be adjourned by the vote of a majority-in-
interest represented at that meeting either in person or by proxy.  Notice of the adjourned 
meeting need not be given to Members entitled to Notice if the time and place thereof are 
announced at the meeting at which the adjournment is taken, unless the adjournment is for more 
than forty-five (45) days, or if, after the adjournment, a new record date is fixed for the 
adjourned meeting, in which cases Notice of the adjourned meeting shall be given to each 
Member of record entitled to vote at the adjourned meeting in the manner provided in 
Section 6.3. 
 

6.6 Waiver of Notice.  The transactions of any meeting of Members, however 
called and noticed, and wherever held, shall be as valid as though consummated at a meeting 
duly held after regular call and notice, if a quorum is present at that meeting, either in person or 
by proxy, and if, either before or after the meeting, each of the persons entitled to vote, not 
present in person or by proxy, signs either a written waiver of notice, a consent to the holding of 
the meeting, or an approval of the minutes of the meeting.  Attendance of a Member at a meeting 
shall constitute waiver of notice, except when that Member objects, at the beginning of the 
meeting, to the transaction of any business on the ground that the meeting was not lawfully 
called or convened.  Attendance at a meeting is not a waiver of any right to object to the 
consideration of matters required to be described in the notice of the meeting and not so 
included, if the objection is expressly made at the meeting. 
 

6.7 Proxies.  At all meetings of Members, a Member may vote in person or by 
proxy, which must be in writing.  Such proxy shall be filed with the Manager before or at the 
time of the meeting, and may be filed by facsimile transmission to the Manager at the principal 
office of the Company or such other address as may be given by the Manager to the Members for 
such purposes. 
 

6.8 Participation in Meetings by Conference Telephone.  Members may 
participate in a meeting through use of conference telephone or similar communications 
equipment, so long as all Members participating in such meeting can hear one another.  Such 
participation shall be deemed attendance at the meeting. 
 

6.9 Action by Members Without a Meeting.  Any action that may be taken at 
any meeting of the Members may be taken without a meeting if a consent in writing, setting forth 
the action so taken, is signed by Members having not less than the minimum number of votes 
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that would be necessary to authorize or take that action at a meeting at which all Members 
entitled to vote thereon were present and voted.  If the Members are requested to consent to a 
matter without a meeting, each Member shall be given Notice of the matter to be voted upon in 
the manner described in Section 6.4.  Any action taken without a meeting shall be effective when 
the required minimum number of votes have been received.  Prompt Notice of the action taken 
shall be given to all Members who have not consented to the action. 
 

6.10 No Withdrawal.  Except as otherwise provided in this Agreement, no 
Member may withdraw from the Company without the prior written consent of the Manager, 
which consent may be withheld, conditioned or delayed for any reason whatsoever. 
 

6.11 Restriction on Members’ Authority.  No Member is an agent of the 
Company solely by virtue of being a Member, and no Member has the authority to act for or bind 
the Company or any other Member solely by virtue of being a Member. 
 

ARTICLE VII 
ACCOUNTING AND FINANCIAL REPORTING 

 
7.1 Accounts and Accounting.  Proper and complete books of account of the 

Company’s business, in which each Company transaction shall be fully and accurately entered, 
shall be kept by the Company,   

 
7.2 Accounting.  The financial statements of the Company shall be prepared in 

a form which is appropriate and adequate for the Company’s business and for carrying out the 
provisions of this Agreement.  The annual accounting period of the Company shall be its taxable 
year.  The Company’s taxable year shall be selected by the Board, subject to the requirements of 
the Code. 
 

7.3 Records.  At all times during the term of existence of the Company, and 
beyond that term if the Manager deems it necessary, the Manager shall keep or cause to be kept 
the books of account referred to in Section 7.1, together with: 
 

(a) True and full information regarding the status of the business and financial 
condition of the Company; 

 
(b) Copies of the Company’s Federal, state, and local income tax or 

information returns and reports, if any, for each of the Company’s taxable years; 
  

(c) A current list of the name and last known business, residence or mailing 
address of each Member and the Manager; 
  

(d) A copy of this Agreement and the Certificate of Formation and all 
amendments thereto, together with executed copies of any written powers of attorney pursuant to 
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which this Agreement and the Certificate of Formation and all amendments thereto have been 
executed; and 
 

(e) True and full information regarding the amount of Capital Contributions in 
the form of cash and a description and statement of the agreed value of any other Capital 
Contributions of each Member and which each Member has agreed to contribute in the future, 
and the date on which each became a Member. 
 

(f) Other information regarding the affairs of the limited liability company as 
the Manager determines is just and reasonable. 
 

7.4 Member’s Rights to Records. 
 

(a) Upon the request of any Member, for purposes reasonably related to the 
interest of such Member, the Manager shall cause to be promptly delivered to such Member, at 
the expense of such Member, a copy of the information required to be maintained pursuant to 
Section 7.3 and any other information described in Section 18-305(a)(6) of the Act. 

 
(b) Each Member has the right, upon reasonable Notice, for purposes 

reasonably related to the interests of such a Member, to inspect during normal business hours any 
of the records required by Section 7.3 and any other information described in Section 18-
305(a)(6) of the Act. 
 

(c) The names of the Members and their respective addresses, and the 
Members’ respective number of Units held, Percentage Interests, Capital Contributions, and 
Capital Accounts shall be considered confidential and shall not be subject to disclosure to the 
Members except in a form with the names, addresses, and other personal identifying information 
of the Members redacted.  The Manager may refuse to allow a Member to inspect any record, or 
to divulge any information, which the Manager believes is confidential, trade secret or otherwise 
proprietary or the disclosure of which the Manager believes is not in the best interest of the 
Company 
 

7.5 Financial Reports.  In connection with its management of the day-to-day 
operations of the Company, the Manager shall, among other things: 
 

(a) Within 120 days after the end of each Fiscal Year, deliver to the Members 
annual unaudited financial statements for the Company; and 

 
(b) Send, or cause to be sent, in writing to each Member within 90 days after 

the end of each Fiscal Year the information reasonably necessary for each Member to complete 
federal and state income tax or information returns, and a copy of the Company’s federal, state, 
and local income tax or information returns for such Fiscal Year. 

 
7.6 Tax Matters Member.  The Manager shall act as Tax Matters Member of 

the Company pursuant to section 6231(a)(7) of the Code. 
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7.7 Tax Responsibility.  Each Member shall bear full and complete 

responsibility for its own tax obligations in all jurisdictions in which it may be subject to any tax 
liability.   
 

ARTICLE VIII 
WITHDRAWAL OF MEMBERS; 

TRANSFERS OF MEMBERSHIP INTERESTS 
 

8.1 Transfer and Assignment of Interests.  Subject to the requirements of this 
Article VIII and other than with respect to Transfers of Membership Interest by the Manager to 
the Investor Members, a Member may only Transfer all or any part of its Membership Interest, 
with or without consideration, upon the prior written approval of the Manager.  The Company 
and the Transferee of any approved Transfer must execute a Joinder before the Transfer is 
deemed effective, and Schedule I shall be amended accordingly.  After the consummation of any 
Transfer of any part of a Member’s Membership Interest, the Membership Interest so Transferred 
shall continue to be subject to the terms and provisions of this Agreement and any further 
Transfers shall be required to comply with all the terms and provisions of this Agreement.  Any 
voluntary Transfer in violation of the provisions of this Article VIII shall be void ab initio. 
 

8.2 Further Restrictions on Transfer of Interests.  In addition to other 
restrictions contained in this Agreement, no Member shall Transfer all or any part of its 
Membership Interest: (i) without compliance with all federal and state securities laws to the 
extent applicable; (ii) without the Transferee executing a Joinder; and (iii) unless the transferor 
pays all expenses reasonably incurred by the Company, including reasonable attorneys’ fees and 
costs, in connection with the Transfer. 
 

8.3 Permitted Transfers.  Notwithstanding the provisions of Section 8.1, so 
long as the transferring Member retains sole voting rights with respect to the transferred 
Membership Interest, the Membership Interest of any Member may be transferred, with or 
without consideration, subject to compliance with Section 8.2, and without the prior consent of 
the Manager, to (i) an inter vivos trust for estate planning purposes, (ii) a spouse or any lineal 
descendant of a Member, and with respect to a Member that is a trust, the spouse or lineal 
descendant of its trustor, or (iii) an Affiliate of such Member.  Any approved Transfer of all or 
any portion of a Member’s Membership Interest shall be effective on the day following the date 
upon which the requirements of Section 8.1 and Section 8.2 have been satisfied.  Any Transferee 
of all or any portion of a Member’s Membership Interest shall take subject to the terms and 
provisions of this Agreement. 
 

8.4 Involuntary Transfers.  Upon any involuntary Transfer of a Membership 
Interest in violation of this Article VIII (including, without limitation, by means of the 
dissolution, death or mental disability of a Member, a court award in a divorce or similar 
proceeding or by other operation of law), the Transferee shall hold only an Economic Interest. 
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ARTICLE IX 
DISSOLUTION AND WINDING UP 

9.1 Mandatory Dissolution.  The Company shall be dissolved immediately 
upon the first to occur of the following events: 
 

(a) The Manager determines it is the best interests of the Company to dissolve 
the Company; 

 
(b) The happening of any event of dissolution specified in the Articles; 
 
(c) The sale of all or substantially all of the Company’s assets; and 

 
(d) The entry of a decree of judicial dissolution pursuant to the Act. 

 
9.2 Winding Up.  Upon the dissolution of the Company, the Company shall 

engage in no further business other than that necessary to wind up the business and affairs of the 
Company.  The Manager shall wind up the affairs of the Company in an orderly manner.  The 
Manager shall give Notice of the commencement of winding up to all known creditors and 
claimants against the Company whose addresses appear in the records of the Company.  After 
paying or adequately providing for the payment of all known debts and liabilities of the 
Company (including all costs of dissolution), the remaining assets of the Company shall be 
distributed or applied in the following order of priority: 
 

(a) First, to the establishment of reasonable reserves which the Manager may 
deem reasonably necessary for contingent or unforeseen liabilities or obligations of the 
Company; and 

 
(b) Second, in accordance with distribution provisions set forth in Section 4.1. 

 
9.3 Distributions in Kind.  Any non-cash asset distributed to one or more 

Members shall first be valued at its fair market value to determine the Net Income or Net Loss 
that would have resulted if such asset were sold for such value.  Such Net Income or Net Loss 
shall then be allocated among the Members pursuant to Article IV, and the Members’ Capital 
Accounts shall be adjusted to reflect such allocations.  The amount distributed and charged to the 
Capital Account of each Member receiving an interest in such distributed asset shall be the fair 
market value of such interest (net of any liability secured by such asset that such Member 
assumes or takes subject to).  The Manager shall reasonably determine the fair market value of 
such asset.   
 

9.4 Deficits.  Each Member shall look solely to the assets of the Company for 
the return of its investment, and if the Company property remaining after the payment or 
discharge of the debts and liabilities of the Company is insufficient to return the investment of 
each Member, such Member shall have no recourse against any other Member for 
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indemnification, contribution or reimbursement except as specifically provided in this 
Agreement. 
 

ARTICLE X 
LIABILITY/INDEMNIFICATION 

 
10.1 Liability. 

 
(a) No Member shall be personally liable for any debt, obligation or liability 

of the Company, whether that liability or obligation arises in contract, tort or otherwise, except as 
otherwise provided in the Act or in this Agreement. 

 
(b) No Member shall be liable, responsible or accountable, in damages or 

otherwise, to any Member or to the Company for any act or omission by such Member within the 
scope of the authority conferred on such Member by this Agreement, except for any liability that 
results from such Member’s gross negligence or willful misconduct. 
 

10.2 Indemnification of Members, Manager, Officers and Certain Agents.  The 
Company shall defend, indemnify and hold harmless the Members, the Manager, and any officer 
of the Company and their respective partners, officers, directors, shareholders, managers, 
members and trustees (individually, an “Indemnitee”) to the fullest extent permitted by law in 
effect on the date hereof and to such greater extent permitted by law as may hereafter from time 
to time permit, against any and all Losses, amounts paid in settlement, judgments, fines, 
penalties and ERISA excise taxes actually incurred by or levied against such Indemnitee in 
connection with any Proceeding to which the Indemnitee was or is a party or is threatened to be 
made a party, or in which the Indemnitee is otherwise involved, by reason of the fact that the 
Indemnitee was or is a Member, Manager, or officer of the Company.  Each Indemnitee is 
entitled to indemnification under this Section 10.2 in the case of such Proceedings in all 
instances, without further action or determination by the Company, except in the event that it is 
judicially determined, that the Indemnitee is guilty of gross negligence, bad faith, fraud or willful 
misconduct in the discharge of Indemnitee’s duties as an agent of the Company. 
 

10.3 Defense of Proceeding. 
 

(a) An Indemnitee shall give prompt written notice to the Company of the 
commencement, assertion or threat of any Proceeding in respect of which such Indemnitee shall 
seek defense or indemnification hereunder.  Any failure to so notify the Company shall not 
relieve the Company from any liability that it may have to such Indemnitee under this 
Agreement unless the failure to give such notice materially and adversely prejudices the 
Company. 
 

(b) The Company (as determined by the Manager in its sole discretion) shall 
have the right to assume control of the defense, settlement or other disposition of such 
Proceeding on such terms, as it deems appropriate; provided, however: 
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(i) If the Company so elects to assume the control of the defense, 
settlement or other disposition of such Proceeding, it will notify the Indemnitee reasonably 
promptly so as to avoid any material adverse prejudice to the Indemnitee; 
 

(ii) The Indemnitee shall be entitled, at Indemnitee’s own 
expense, to participate in the defense of any Proceeding; 
 

(iii) The Company shall obtain the prior written approval of the 
Indemnitee, which approval shall not be unreasonably withheld or delayed, before entering into 
or making any settlement, compromise, admission, or acknowledgment of the validity of such 
Proceeding or any liability in respect thereof if, pursuant to or as a result of such settlement, 
compromise, admission, or acknowledgment, injunctive or other equitable relief would be 
imposed against the Indemnitee; 
 

(iv) The Company shall not consent to the entry of any judgment 
or enter into any settlement with or involving any claimant or plaintiff that does not include as an 
unconditional term thereof the execution and delivery of a release from all liability in respect of 
such Proceeding by such claimant or plaintiff to, and in favor of, each of the Indemnitees; and 
 

(v) The parties hereto shall extend reasonable cooperation in 
connection with the defense of any Proceeding pursuant to this and, in connection therewith, 
shall furnish such records, information, and testimony and attend such conferences, discovery 
proceedings, hearings, trials, and appeals as may be reasonably requested. 
 

(c) In the event the Company elects not to assume control of the defense, 
settlement or other disposition of such Proceeding, (i) the Company shall make payments of all 
amounts required to be made pursuant to the provisions of this Article 10 to or for the account of 
the Indemnitee from time to time promptly upon receipt of bills or invoices relating thereto or 
when otherwise due and payable, provided, that the Indemnitee has agreed in writing to 
reimburse the Company for the full amount of such payments if the Indemnitee is ultimately 
determined not to be entitled to such indemnification, (ii) Indemnitee shall obtain the prior 
written approval of the Company, which approval shall not be unreasonably withheld, before 
entering into or making any settlement, compromise, admission, or acknowledgment of the 
validity of such Proceeding or any liability in respect thereof; and (iii) the parties hereto shall 
extend reasonable cooperation in connection with the defense of any Proceeding pursuant to this 
and, in connection therewith, shall furnish such records, information, and testimony and attend 
such conferences, discovery proceedings, hearings, trials, and appeals as may be reasonably 
requested. 
 

10.4 Indemnity Not Exclusive.  The indemnification and advancement of 
expenses provided by, or granted pursuant to, the provisions of this Article X, shall not be 
deemed exclusive of any other rights to which any Person seeking indemnification or 
advancement of expenses may be entitled under any agreement, action of the Members, or 
otherwise, both as to action in such Person’s capacity as an agent of the Company and as to 
action in another capacity while serving as an agent.  All rights to indemnification under this 
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Article X shall be deemed to be provided by a contract between the Company and each 
Indemnitee while this Agreement and relevant provisions of the Act and other applicable law, if 
any, are in effect.  Any repeal or modification hereof or thereof shall not affect any such rights 
then existing. 
 

10.5 Insurance.  The Company may, as determined by the Manager, purchase 
and maintain insurance, at the Company’s expense, on behalf of the Members, the Manager, and 
such other persons as the Manager shall determine, against any liability that may be asserted 
against, or any expense that may be incurred by, such person in connection with the activities of 
the Company or the Members’ or Manager’s acts or omissions as the Members or Manager of 
the Company, regardless of whether the Company would have the power to indemnify such 
Person against such liability under the provisions of this Agreement. 
 

10.6 Partial Indemnification.  If a Person is entitled under any provision of this 
Article 10 to indemnification by the Company for a portion of Losses, incurred by such Person in 
connection with any Proceeding but not, however, for the total amount thereof, the Company 
shall nevertheless indemnify such Person for the portion of such Losses, amounts paid in 
settlement, judgments, fines, penalties or ERISA excise taxes to which such Person is entitled. 
 

10.7 Heirs and Estate.  The indemnification provisions and advancement of 
expenses provided by, or granted pursuant to, this Article X shall, unless otherwise provided 
when authorized or ratified, continue as to a Person who has ceased to be an agent of the 
Company and shall inure to the benefit of such Person’s heirs and estate. 
 

10.8 Assets.  Any indemnification under this Article X shall be satisfied solely 
out of the assets of the Company.  No Member shall be subject to personal liability or required to 
fund or cause to be funded any obligation by reason of these indemnification provisions. 
 

ARTICLE XI 
POWER OF ATTORNEY 

11.1 Appointment of Manager as Attorney-in-Fact. 
 
(a) Each Member, by the execution of this Agreement, irrevocably constitutes 

and appoints the Manager as its true and lawful attorney-in-fact with full power and authority in 
its name, place and stead to execute, acknowledge, deliver, swear to, file and record at the 
appropriate public offices such documents as may be necessary or appropriate to carry out the 
provisions of this Agreement, including, but not limited to: 
 

(i) All fictitious name certificates and all certificates and other 
instruments (including the Articles and counterparts of this Agreement), and any amendment or 
restatement thereof, which the Manager deems appropriate to form, qualify or continue the 
Company as a limited liability company in the jurisdictions in which the Company may conduct 
business or in which such formation, qualification or continuation is, in the opinion of the 
Manager, necessary or desirable to protect the limited liability of the Members; 
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(ii) All amendments to this Agreement and the Articles and all 
instruments which the Manager deems appropriate to reflect a change or modification of the 
Company in accordance with the terms of this Agreement; and 
 

(iii) All conveyances and other instruments which the Manager 
deems appropriate to reflect the dissolution and termination of the Company. 
 

(b) The foregoing appointment shall be deemed to be a power coupled with an 
interest, in recognition of the fact that each of the Members under this Agreement will be relying 
upon the power of the Manager to act as contemplated by this Agreement in any filing and other 
action by it on behalf of the Company, and shall survive the bankruptcy, death, adjudication of 
incompetence or insanity, or dissolution of any Member hereby giving such power and the 
transfer or assignment of all or any part of the Membership Interest of such Member; provided, 
however, that in the event of the Transfer by a Member of all of its Membership Interest, the 
foregoing power of attorney of a transferor Member shall survive such Transfer only until such 
time as the Transferee shall have been admitted to the Company as a Member, and all required 
documents and instruments shall have been duly executed, filed and recorded to effect such 
substitution. 
 

ARTICLE XII 
CONFIDENTIALITY 

 
12.1 Proprietary Information.  Each Member acknowledges and agrees that it 

will receive and become aware of certain information which is proprietary to the Company, 
including, without limitation, prices, costs, personnel, knowledge, data and techniques, other 
non-public information concerning the business or finances of the Company, and other 
information the disclosure of which might harm or destroy the competitive advantage of the 
Company (all of the foregoing shall hereinafter be referred to as the “Proprietary 
Information”).  Notwithstanding the foregoing, the Proprietary Information shall not include 
any information which (a) a Member obtains other than as a result of being a Member, (b) is 
generally known or becomes part of the public domain through no fault of a Person, or (c) is 
required to be disclosed in the context of any administrative or judicial proceeding. 
 

12.2 Confidentiality.  Each Member agrees that it shall not, directly or 
indirectly, disclose any Proprietary Information to third parties other than such Member’s 
attorneys, accountants, and financial advisors, copy or use any Proprietary Information, or 
publish any Proprietary Information, except for the purpose of fulfilling its obligations to the 
Company. 
 

12.3 Equitable Relief.  Each Member hereby acknowledges and agrees that the 
breach by such Member of its covenants and obligations under this Article XII will cause 
irreparable harm and significant injury to the Company which could be difficult to limit or 
quantify.  Accordingly, such Member agrees that the Company shall have the right to seek an 
immediate injunction, specific performance or other equitable relief due to any such breach, 
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without posting any bond therefor, in addition to any other remedies that may be available to the 
Company or the other Members at law or in equity. 
 

ARTICLE XIII 
GENERAL PROVISIONS 

13.1 Notices. Any Notice which may or must be given under this Agreement 
may be sent to a Member by electronic mail at the Member’s email address reflected in the 
Company’s records.  Each Member agrees to maintain an email address for the term of this 
Agreement and to promptly notify the Manager of the email address and of any change in such 
Member’s email address.  If a Member does not have an email address, the Member agrees to 
obtain an email address and provide the email address to the Company. 

13.2  
 
13.3 Entire Agreement; Amendment.  This Agreement shall constitute the 

whole and entire agreement of the parties hereto with respect to the matters set forth herein and 
shall not be modified or amended in any respect except in accordance with the terms of this 
Agreement. 
 

13.4 Choice of Law.  This Agreement shall be governed by, and construed in 
accordance with, the laws of the State of Delaware, without giving effect to any choice of law or 
conflict of law rules or provisions (whether of the State of Delaware or any other jurisdiction) 
that would cause the application of the laws of any jurisdiction other than the State of Delaware. 
 

13.5 Successors and Assigns.  This Agreement shall be binding upon and inure 
to the benefit of the Members and their respective legal representatives, successors and assigns. 
 

13.6 Injunctive Relief; Specific Performance.  The parties hereby agree and 
acknowledge that a breach of any material term, condition or provision of this Agreement that 
provides for an obligation other than the payment of money would result in severe and 
irreparable injury to the other party, which injury could not be adequately compensated by an 
award of money damages, and the parties therefore agree and acknowledge that they shall be 
entitled to seek injunctive relief in the event of any breach of any material term, condition or 
provision of this Agreement, or to enjoin or prevent such a breach, including without limitation 
an action for specific performance hereof, and the parties hereby irrevocably consent to the 
issuance of any such injunction.  The parties further agree that no bond or surety shall be 
required in connection therewith. 
 

13.7 Counterparts.  This Agreement may be executed in any number of 
counterparts, any of which may be executed and transmitted by facsimile, and each of which will 
be deemed an original of this Agreement, and all of which, when taken together, shall be deemed 
to constitute one and the same Agreement. 
 

13.8 Waiver.  No term, condition or provision of this Agreement may be 
waived except by an express written instrument to such effect signed by the party hereto to 



 

32 

whom the benefit of such term, condition or provision runs.  No such waiver of any term, 
condition or provision of this Agreement shall be deemed a waiver of any other term, condition 
or provision, irrespective of similarity, or shall constitute a continuing waiver of the same term, 
condition or provision, unless otherwise expressly provided.  No failure or delay on the part of 
any party hereto in exercising any right, power or privilege under any term, condition or 
provision of this Agreement shall operate as a waiver thereof, nor shall a single or partial 
exercise thereof preclude any other or further exercise of any other right, power or privilege. 
 

13.9 Number and Gender.  The use of the neuter gender herein shall be deemed 
to include the feminine and masculine genders.  The use of either the singular or the plural 
includes the other unless the context clearly requires otherwise. 
 

13.10 Further Assurances.  Each party hereto shall timely execute and deliver 
any and all additional documents, instruments, notices, and other assurances, and shall do any 
and all acts and things reasonably necessary in connection with the performance of their 
obligations hereunder and to carry out the intent of the parties hereto. 
 

13.11 Partition. Each Member irrevocably waives any right which it may have to 
maintain an action for partition with respect to property of the Company. 
 

13.12 Authority to Contract.  Each party hereto hereby represents and covenants 
to the other Members that it has the capacity and authority to enter into this Agreement without 
the joinder of any other person.  All undertakings and agreements herein shall be binding upon 
the Members hereto, their permitted successors and assigns. 
 

13.13 Titles and Headings.  The Article, Section and Paragraph titles and 
headings contained in this Agreement are inserted only as a matter of convenience and for ease 
of reference and in no way define, limit, extend or proscribe the scope of this Agreement or the 
intent or content of any provision hereof.  All references to sections, articles, schedules or 
exhibits contained herein mean sections, articles, schedules or exhibits of this Agreement unless 
otherwise stated.   
 

13.14 Validity and Severability.  If any provision of this Agreement is held 
invalid or unenforceable, such decision shall not affect the validity or enforceability of any other 
provision of this Agreement, all of which other provisions shall remain in full force and effect. 
 

13.15 Statutory References.  Each reference in this Agreement to a particular 
statute or regulation, or a provision thereof, shall be deemed to refer to such statute or regulation, 
or provision thereof, or to any similar or superseding statute or regulation, or provision thereof, 
as is from time to time in effect. 
 

13.16 Counsel.  Each of the Members acknowledges that (i) Fortis General 
Counsel, LLP has drafted this Agreement at the instruction of its client, Realty Mogul, Co., and 
(ii) it has had the opportunity to review this Agreement, any exhibits and the schedules attached 
hereto with its own legal counsel.  Each of the Members is relying solely on its own legal 
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counsel and not on any statements or representations of Fortis General Counsel, LLP, Realty 
Mogul, Co., or the Company for legal or tax advice with respect to this Agreement.  
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 IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
day and year first above written. 

 

MANAGER: 

Realty Mogul, Co.  

 
 
By:            
Name:  Jilliene Helman_____________ 
Its:   CEO_______________________ 

 

 

 
MEMBER: 

                                        
Name of Entity (if applicable) 

 

      
Signature 

      
Name 

      
Title (if applicable) 

 

 

 

 

 

(Signature Page to Operating Agreement)



 

 

SCHEDULE I 

 

Members, Units Percentage Interests, Capital Contributions and Capital Accounts 

 

Members Class A 
Units 

Percentage 
Interest 

 

Capital 
Contributions 

Capital 

Account 

     

     

     

     

     

Members Class B 
Units 

Percentage 
Interest 

 

Capital 
Contributions 

Capital 

Account 

Realty Mogul, Co. 100 100% 0 0 



 

 

EXHIBIT A 

Realty Mogul 2, LLC 

Operating Agreement Joinder 

________________ __, 20__ 

The undersigned joining member (the “Joining Member”) hereby acknowledges that the 
Joining Member has received and reviewed a true and correct copy of that certain Operating 
Agreement of Realty Mogul 2, LLC, a Delaware limited liability company, dated as of 
___________ ___, 201_, as the same may have been amended from time to time (the 
“Operating Agreement”). 

This Operating Agreement Joinder (this “Joinder”) is hereby incorporated into and made 
a part of the Operating Agreement for all purposes.  The Company hereby acknowledges and 
agrees that the Joining Member is hereby deemed a “Member” under the Operating Agreement 
for all purposes with the same effect as if the Joining Member had been a signatory as a Member 
to the Operating Agreement initially. 

The Joining Member hereby approves, consents to and agrees to be bound by the terms, 
conditions, obligations, and other provisions of the Operating Agreement to the extent that such 
terms, conditions, obligations, and other provisions are imposed upon the Joining Member as a 
Member as provided therein.  The Joining Member has reviewed the representations and 
warranties required to be made by a Member under the Operating Agreement, and represents and 
warrants to the Company that the same are true and correct in all respects as applied to the 
Joining Member.  The Company acknowledges and agrees that, as set forth in this Joinder, the 
Joining Member shall have all of the rights of a Member subject to the terms, conditions and 
other provisions of the Operating Agreement. 

Each capitalized term used in this Joinder, but not otherwise defined herein, shall have 
the meaning ascribed to such term in the Operating Agreement.   

 

[Remainder of this page intentionally left blank] 

  



 

 

IN WITNESS WHEREOF, the parties hereto have executed this Joinder as of the date 
set forth below. 

 

Dated:       

 

JOINING MEMBER: 

                                        
Name of Entity (if applicable) 

 

      
Signature 

      
Name 

      
Title (if applicable) 

 

AGREED AND ACCPETED BY: 

REALTY MOGUL 2, LLC 

By:  Realty Mogul, Co. 
Its:  Manager 

 
 
By:            
Name:  Jilliene Helman_____________ 
Its: Manager_____________________ 

 

 

(Signature Page to Operating Agreement Joinder)



 

Realty Mogul 2 – Subscription Agreement 

SUBSCRIPTION AGREEMENT 
FOR ACCREDITED INVESTORS 

REALTY MOGUL 2, LLC 
A DELAWARE LIMITED LIABILITY COMPANY 

_______________________________________________ 

This is a Subscription for Class A Units (the “Units”)  
in Realty Mogul 2, LLC (the “Company”) 

 
THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED WITH THE 
SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED (THE “SECURITIES ACT”).  ANY SALE OF UNITS IS MADE IN 
RELIANCE UPON EXEMPTIONS FROM REGISTRATION AND QUALIFICATION AS 
PROVIDED IN THE SECURITIES ACT AND APPLICABLE STATE LAW.  THE UNITS 
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND 
EXCHANGE COMMISSION, OR ANY STATE SECURITIES COMMISSION OR OTHER 
REGULATORY AUTHORITY, NOR HAS ANY AUTHORITY PASSED UPON OR 
ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR ADEQUACY 
OF THIS SUBSCRIPTION AGREEMENT.  ANY REPRESENTATION TO THE CONTRARY 
IS UNLAWFUL. 

THE UNITS ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE 
AND MAY NOT BE TRANSFERRED OR RESOLD, EXCEPT AS PERMITTED UNDER 
THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO 
REGISTRATION, QUALIFICATION OR EXEMPTION THEREFROM.  INVESTORS 
SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL 
RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 

THE UNITS ARE A SPECULATIVE SECURITY AND INVOLVE A HIGH DEGREE OF 
RISK.  PROSPECTIVE INVESTORS NOT WILLING AND ABLE TO RISK THE 
COMPLETE LOSS OF THEIR INVESTED CAPITAL MUST NOT CONSIDER 
PURCHASING THE UNITS. 



 

 

This Subscription Agreement (this “Agreement” or this “Subscription”) is made and entered into 
as of _____________________, by and between the undersigned (the “Subscriber”) and Realty 
Mogul 2, LLC, a Delaware limited liability company (the “Company”), with reference to the 
facts set forth below. 

WHEREAS, subject to the terms and conditions of this Agreement, the Subscriber wishes 
to irrevocably subscribe for and purchase (subject to acceptance of such subscription by the 
Company) Class A Units in the Company (the “Units”), as set forth in Section 1 and on the 
signature page hereto. 

NOW, THEREFORE, in order to implement the foregoing and in consideration of the 
mutual representations, warranties, covenants and agreements contained herein and for other 
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, 
the parties hereto agree as follows: 

1. Subscription for and Purchase of the Units. 

1.1 Subject to the terms and conditions of this Agreement and the Operating 
Agreement of the Company (the “Operating Agreement”), the Subscriber hereby irrevocably 
subscribes for and agrees to purchase the Units (the “Purchase”) in the amount of the purchase 
price set forth below: 

Total Subscription Price (the “Purchase Price”): __________________ 

Price per Class A Unit:    $5,000 

Number of Class A Units Purchased:   __________________ 

Percentage of Class A Units Purchased:  __________________ 

1.2 The Company has the right to reject this Subscription in whole or in part for any 
reason. 

1.3 The Units are being issued by the Company to provide funding for the making of 
a certain loan, and other uses as determined by the management of the Company. The Subscriber 
agrees that this Subscription is irrevocable and that the Subscriber may not cancel, terminate or 
revoke this Agreement, which, in the case of an individual, shall survive his death or disability 
and shall be binding upon the Subscriber, his heirs, trustees, beneficiaries, executors, personal or 
legal administrators or representatives, successors, transferees and assigns.  The Subscriber 
understands that the Company is relying on the accuracy and completeness of this Agreement in 
complying with its obligations under the securities laws.  

1.4 The Subscriber understands that the Purchase Price is payable with the execution 
and submission of this Agreement, and accordingly, is submitting herewith to the Company the 
Purchase Price by either (i) ACH transfer in accordance with the ACH transfer instructions in 



 

 
 

step #4 of this investment process (ii) Wire transfer in accordance with the wire transfer 
instructions in step #4 of this investment process or (iii) as otherwise agreed to by the Company. 

1.5 The Subscriber’s Purchase Price will be held in a Company bank account until 
such time that the Company raises at least $80,000 in aggregate gross proceeds (but in no event 
longer than 90 days); at which point the entire balance shall be immediately available to the 
Company for use in furtherance of its business.  For the avoidance of doubt, if the Company 
returns the Subscriber’s Purchase Price to Subscriber, the Company will not pay any interest to 
the Subscriber. 

1.6 If this Subscription is accepted by the Company, the Subscriber agrees to comply 
fully with the terms of this Agreement, the Operating Agreement and all other governing 
documents or instruments of the Company.  The Subscriber further agrees to execute any other 
necessary documents or instruments in connection with this Subscription and the Subscriber’s 
purchase of the Units.  

2. Closing.  The closing of the Purchase and the transactions contemplated hereby shall 
occur within five (5) business days after the Company’s acceptance of this Subscription (the 
“Closing Date”).  

3. Company Deliveries.  On or prior to the Closing Date, the Company shall deliver to the 
Subscriber (i) an executed copy of this Agreement (including an executed copy of Exhibit B 
hereto), and (ii) an executed copy of the Operating Agreement or joinder to the Operating 
Agreement.  Upon receipt of the Purchase Price from the Subscriber, the Company shall deliver 
to the Subscriber an acknowledgment of receipt of the Purchase Price. 

4. Subscriber Deliveries.  On or prior to the Closing Date, the Subscriber shall deliver to the 
Company (i) an executed copy of this Agreement, (ii) an executed Investor Suitability 
Questionnaire, in the form attached as Exhibit A hereto (the “Questionnaire”), (iii) an executed 
copy of the Operating Agreement or joinder to the Operating Agreement, and (iv) the Purchase 
Price as described in Section 1 of this Agreement. 

5. Investment Representations and Warranties of the Subscriber.  The Subscriber represents 
and warrants to the Company the following: 

5.1 The information which the Subscriber has furnished herein, including without 
limitation the information furnished by the Subscriber on the Questionnaire, is correct and 
complete as of the date of this Agreement and will be correct and complete on the date, if any, 
that the Company accepts this subscription.  Further, the Subscriber shall immediately notify the 
Company of any change in any statement made herein prior to the Subscriber’s receipt of the 
Company’s acceptance of this Subscription.  The representations and warranties made by the 
Subscriber may be fully relied upon by the Company and by any investigating party relying on 
them. 

5.2 The Subscriber, if an entity, is, and shall at all times while it holds Units in the 
Company remain, duly organized, validly existing and in good standing under the laws of the 
state of its incorporation or organization, having full power and authority to own its properties 
and to carry on its business as conducted.  The Subscriber, if a natural person, is eighteen (18) 



 

 
 

years of age or older, competent to enter into a contractual obligation, and a citizen or resident of 
the United States of America.  The principal place of business or principal residence of the 
Subscriber is as shown on the signature page of this Agreement. 

5.3 The Subscriber has the requisite power and authority to deliver this Agreement, 
perform his, her or its obligations set forth herein, and consummate the transactions 
contemplated hereby.  The Subscriber has duly executed and delivered this Agreement and has 
obtained the necessary authorization to execute and deliver this Agreement and to perform his, 
her or its obligations herein and to consummate the transactions contemplated hereby.  This 
Agreement, assuming the due execution and delivery hereof by the Company, is a legal, valid 
and binding obligation of the Subscriber enforceable against the Subscriber in accordance with 
its terms, except to the extent that enforceability may be limited by applicable bankruptcy, 
insolvency or similar laws affecting the enforcement of creditors’ rights generally and subject to 
general principles of equity (regardless of whether such enforcement is considered in a 
proceeding at law or at equity). 

5.4 The Subscriber is aware that in the event that the Company raises additional 
capital, the Subscriber may incur a dilution of his investment in the Company. 

5.5 At no time has it been expressly or implicitly represented, guaranteed or 
warranted to the Subscriber by the Company or any other person that: 

a. A percentage of profit and/or amount or type of gain or other 
consideration will be realized as a result of this investment. 

b. The past performance or experience on the part of the manager of the 
Company, Realty Mogul, Co. (the “Manager”), and officers of the Company in any way indicate 
the predictable or probable results of the ownership of the Units or the overall Company venture. 

c. Any cash distribution from the Company’s operations or otherwise will be 
made at all. 

5.6 The Subscriber has received, carefully read and is familiar with the terms and 
provisions of this Agreement and the Operating Agreement.  The Subscriber has received all 
information that it considers necessary or appropriate for deciding whether to purchase the Units.  
Subscriber and/or his advisors, who are not affiliated with and not compensated directly or 
indirectly by the Company or an affiliate thereof, have such knowledge and experience in 
business and financial matters as will enable them to utilize the information which they have 
received in connection with the Company and its business to evaluate the merits and risks of an 
investment, to make an informed investment decision and to protect Subscriber’s own interests in 
connection with the Purchase. 

5.7 The Subscriber understands that the Units being purchased are a speculative 
investment which involves a substantial degree of risk of loss of the Subscriber’s entire 
investment in the Company, and the Subscriber understands and is fully cognizant of the risk 
factors related to the purchase of the Units.  The Subscriber agrees and acknowledges that it has 
read and reviewed the Risk Factors attached as Exhibit B hereto. 



 

 
 

5.8 The Subscriber understands that any forecasts or predictions as to the Company’s 
performance are based on estimates, assumptions and forecasts which the Company believes to 
be reasonable but which may prove to be materially incorrect, and no assurance is given that 
actual results will correspond with the results contemplated by the various forecasts. 

5.9 The Subscriber is able to bear the economic risk of this investment and, without 
limiting the generality of the foregoing, is able to hold this investment for an indefinite period of 
time.  The Subscriber has adequate means to provide for the Subscriber’s current needs and 
personal contingencies and has a sufficient net worth to sustain the loss of the Subscriber’s entire 
investment in the Company. 

5.10 The Subscriber has had an opportunity to ask questions of the Company or 
anyone acting on its behalf and to receive answers concerning the terms of this Agreement, as 
well as about the Company and its business generally, and to obtain any additional information 
which the Company possesses or can acquire without unreasonable effort or expense, that is 
necessary to verify the accuracy of the information contained in this Agreement.  Further, all 
such questions have been answered to the full satisfaction of the Subscriber. 

5.11 The Subscriber is an “accredited investor” as that term is defined in Rule 501 
under Regulation D promulgated under the Securities Act of 1933, as amended (the “Act”).  

5.12 The Subscriber understands that no state or federal authority has scrutinized this 
Agreement or the Units offered pursuant hereto, has made any finding or determination relating 
to the fairness for investment of the Units, or has recommended or endorsed the Units, and that 
the Units have not been registered or qualified under the Act or any state securities laws, in 
reliance upon exemptions from registration thereunder.  The Units may not be resold, transferred, 
assigned or otherwise disposed of unless they are registered under the Act or an exemption from 
registration is available, and unless the proposed disposition is in compliance with the 
restrictions on transferability under federal and state securities laws and under the Operating 
Agreement. 

5.13 The Subscriber understands that the Company has not been registered under the 
United States Investment Company Act of 1940, as amended.  In addition, the Subscriber 
understands that the Manager is not registered as an investment adviser under the Investment 
Advisers Act of 1940, as amended. 

5.14 The Subscriber understands the exemption under Rule 144 promulgated under the 
Act will not be generally available because of the conditions and limitations of such rule, that the 
Company has no obligation and does not intend to take any action to make available such 
exemption or any other exemption under the Act, and that because of the unavailability of such 
exemption, any disposition by the Subscriber of the Units may require compliance with 
Regulation A or some other exemption under the Act.  The Subscriber understands that there are 
substantial restrictions on the transferability of the Units and that there is no public market for 
the Units, and none is expected to develop in the near future.  Consequently, the Subscriber 
understands that it must bear the economic risk of this investment for an indefinite period of 
time, and that it may not be possible for the Subscriber to liquidate readily any investment in the 
Units, if at all. 



 

 
 

5.15 The Subscriber is subscribing for and purchasing the Units without being 
furnished any offering literature, other than this Agreement, the Operating Agreement and such 
other related documents, agreements or instruments attached to the foregoing documents as 
exhibits or supplements thereto, or as the Subscriber has otherwise requested from the Company 
in writing, and without receiving any representations or warranties from the Company or its 
agents and representatives other than the representations and warranties contained in said 
documents, and is making this investment decision solely in reliance upon the information 
contained in said documents and upon any investigation made by the Subscriber or Subscriber’s 
advisors.  At no time was the Subscriber presented with or solicited by any form of general 
solicitation or general advertising, including, but not limited to, any advertisement, article, notice 
or other communication published in a newspaper, magazine or similar media, or broadcast over 
television or radio; or any seminar or meeting whose attendees have been invited by any general 
solicitation or general advertising. 

5.16 The Subscriber’s true and correct full legal name, address of residence, phone 
number, electronic mail address, United States taxpayer identification number, if any, and other 
contact information are accurately provided on signature page hereto.  The Subscriber is 
currently a bona fide resident of the state or jurisdiction set forth in the current address provided 
to the Company.  The Subscriber has no present intention of becoming a resident of any other 
state or jurisdiction. 

5.17 The Subscriber is subscribing for and purchasing the Units solely for the 
Subscriber’s own account, for investment purposes only, and not with a view toward or in 
connection with resale, distribution (other than to its shareholders or members, if any), 
subdivision or fractionalization thereof.  The Subscriber has no agreement or other arrangement, 
formal or informal, with any person or entity to sell, transfer or pledge any part of the Units, or 
which would guarantee the Subscriber any profit, or insure against any loss with respect to the 
Units, and the Subscriber has no plans to enter into any such agreement or arrangement. 

5.18 The Subscriber represents and warrants that the execution and delivery of the 
Operating Agreement and this Agreement, the consummation of the transactions contemplated 
thereby and hereby and the performance of the obligations thereunder and hereunder will not 
conflict with or result in any violation of or default under any provision of any other agreement 
or instrument to which the Subscriber is a party or any license, permit, franchise, judgment, 
order, writ or decree, or any statute, rule or regulation, applicable to the Subscriber. The 
Subscriber confirms that the consummation of the transactions envisioned herein, including the 
Subscriber’s Purchase, will not violate any foreign law and that such transactions are lawful in 
the Subscriber’s country of citizenship and residence. 

5.19 Subscriber represents that no suit, action, claim, investigation or other proceeding 
is pending or, to the best of the Subscriber’s knowledge, is threatened against the Subscriber that 
questions the validity of the Operating Agreement or this Agreement or any action taken or to be 
taken pursuant to the Operating Agreement or this Agreement. 

5.20 The Company and the Manager’s intent is to comply with all applicable federal, 
state and local laws designed to combat money laundering and similar illegal activities, including 
the provisions of the Uniting and Strengthening America by Providing Appropriate Tools 



 

 
 

Required to Intercept and Obstruct Terrorism Act of 2001 (“PATRIOT Act”).  Subscriber hereby 
represents, covenants, and agrees that, to the best of Subscriber’s knowledge based on reasonable 
investigation: 

(a) None of the Subscriber’s capital contributions to the Company (whether payable 
in cash or otherwise) shall be derived from money laundering or similar activities 
deemed illegal under federal laws and regulations. 

(b) To the extent within the Subscriber’s control, none of the Subscriber’s capital 
contributions to the Company will cause the Company or any of its personnel to 
be in violation of federal anti-money laundering laws, including without 
limitation the Bank Secrecy Act (31 U.S.C. 5311 et seq.), the United States 
Money Laundering Control Act of 1986 or the International Money Laundering 
Abatement and Anti-Terrorist Financing Act of 2001, and any regulations 
promulgated thereunder. 

(c) When requested by the Company, the Subscriber will provide any and all 
additional information, and the Subscriber understands and agrees that the 
Company may release confidential information about the Subscriber and, if 
applicable, any underlying beneficial owner or Related Person1 to U.S. regulators 
and law enforcement authorities, deemed reasonably necessary to ensure 
compliance with all applicable laws and regulations concerning money laundering 
and similar activities. The Company reserves the right to request any information 
as is necessary to verify the identity of the Subscriber and the source of any 
payment to the Fund.  In the event of delay or failure by the Subscriber to produce 
any information required for verification purposes, the subscription by the 
Subscriber may be refused.   

(d) Neither it, nor any person or entity controlled by, controlling or under common 
control with the Subscriber, any of the Subscriber’s beneficial owners, any person 
for whom the Subscriber is acting as agent or nominee in connection with this 
investment nor, in the case of an Subscriber which is an entity, any Related 
Person is: 

(i) a Prohibited Investor; 

(ii) a Senior Foreign Political Figure, any member of a Senior Foreign 
Political Figure’s “immediate family,” which includes the figure’s parents, 
siblings, spouse, children and in-laws, or any Close Associate of a Senior 
Foreign Political Figure, or a person or entity resident in, or organized or 
chartered under, the laws of a Non-Cooperative Jurisdiction; 

(iii) a person or entity resident in, or organized or chartered under, the laws of 
a jurisdiction that has been designated by the U.S. Secretary of the 

                                                            
1  For purposes of this paragraph 6, the terms “Related Person”, “Prohibited Investor”, “Senior Foreign Political 

Figure”, “Close Associate”, “Non-Cooperative Jurisdiction” and “Foreign Shell Bank” shall have the meanings 
provided in Exhibit C hereto. 



 

 
 

Treasury under Section 311 or 312 of the PATRIOT Act as warranting 
special measures due to money laundering concerns; or 

(iv) a person or entity who gives Subscriber reason to believe that its funds 
originate from, or will be or have been routed through, an account 
maintained at a Foreign Shell Bank, an “offshore bank,” or a bank 
organized or chartered under the laws of a Non-Cooperative Jurisdiction. 

(e) The Subscriber hereby agrees to immediately notify the Company if the 
Subscriber knows, or has reason to suspect that any of the representations in this 
Section 5.20 have become incorrect or if there is any change in the information 
affecting these representations and covenants. 

(f) The Subscriber agrees that, if at any time it is discovered that any of the foregoing 
anti-money laundering representations are incorrect, or if otherwise required by 
applicable laws or regulations, the Company may undertake appropriate actions, 
and the Subscriber agrees to cooperate with such actions, to ensure compliance 
with such laws or regulations, including, but not limited to segregation and/or 
redemption of the Subscriber’s interest in the Company. 

5.21 The Subscriber confirms that the Subscriber has been advised to consult with the 
Subscriber’s independent attorney regarding legal matters concerning the Company and to 
consult with independent tax advisers regarding the tax consequences of investing in the 
Company.  The Subscriber acknowledges that Subscriber understands that any anticipated United 
States federal or state income tax benefits may not be available and, further, may be adversely 
affected through adoption of new laws or regulations or amendments to existing laws or 
regulations.  The Subscriber acknowledges and agrees that the Company is providing no 
warranty or assurance regarding the ultimate availability of any tax benefits to the Subscriber by 
reason of the Purchase. 

6. Representations and Warranties of the Company.  The Company hereby represents and 
warrants to the Subscriber as follows: 

6.1 The Company is a limited liability company duly organized, validly existing and 
in good standing under the laws of the State of Delaware, having full power and authority to own 
its properties and to carry on its business as conducted. 

6.2 The Company has the requisite power and authority to deliver this Agreement, 
perform its obligations herein and consummate the transactions contemplated hereby.  The 
Company has duly executed and delivered this Agreement and has obtained the necessary 
authorization to execute and deliver this Agreement and to perform its obligations herein and to 
consummate the transactions contemplated hereby.  This Agreement, assuming the due execution 
and delivery hereof by the Subscriber, is a legal, valid and binding obligation of the Company 
enforceable against the Company in accordance with its terms, except to the extent that such 
enforceability may be limited by applicable bankruptcy, insolvency or similar laws affecting the 
enforcement of creditors’ rights generally and subject to general principles of equity (regardless 
of whether such enforcement is considered in a proceeding at law or at equity).  



 

 
 

6.3 The execution, delivery and performance of this Agreement and the Operating 
Agreement do not and will not, with or without the giving of notice, the lapse of time or both 
(i) materially conflict with, materially violate or result in a material breach of or material default 
under any of the terms, conditions or provisions of, or result in or constitute a ground for 
termination, cancellation, modification of or acceleration of any obligations under, any contract 
or other instrument to which the Company is a party or by which Company may be bound, or 
(ii) to Company’s knowledge, violate any law, or any statute, regulation, rule, judgment, order, 
decree, stipulation, injunction, charge or other restriction of any governmental authority or which 
requires the consent, approval or authorization of any governmental authority. 

6.4 All actions, agreements, understandings, certificates or other acts or documents 
necessary to provide the Company with the requisite power and authority to materially carry out 
the purpose of the Company have been completed or will be completed in a timely fashion. 

6.5 The Units to be issued to the Subscriber pursuant to this Agreement, when issued 
and delivered in accordance with the terms of this Agreement, will be duly authorized, validly 
issued, fully paid and non-assessable. 

7. Subsequent Sales or Transfers.  Subject to the provisions of the Operating Agreement, 
the Subscriber acknowledges and agrees that if any Units in the Company becomes available for 
resale or transfer, neither the Company nor any other person shall be obligated to offer the same 
to the Subscriber, and such available Units may be resold or transferred, subject to compliance 
with any agreements to which such Units may be subject and all applicable state and federal 
laws. 

8. Indemnity.  The Subscriber acknowledges that it understands the meaning and legal 
consequences of the representations and warranties contained in this Agreement, and knowing 
this, the Subscriber hereby indemnifies and holds harmless the Company and its officers, 
directors, managers, stockholders, partners, members, agents, counsel, servants, employees, 
affiliates, parent companies, subsidiaries, heirs, personal and legal representatives and 
administrators, successors and assigns from, of and against any and all loss, costs, claims, 
expenses and damages (including reasonable attorneys’ fees and court costs incurred), or liability 
due, which any one of them may incur by reason of failure of the Subscriber to fulfill any of the 
terms or conditions of this Agreement or arising out of or by reason of any representation or 
warranty of the Subscriber, or any breach thereof, whether contained in this Agreement or 
elsewhere. 

9. Acceptance of Subscription.  The Company shall have the right, in its sole and absolute 
discretion, to accept or reject this subscription, in whole or in part.  In the event that this 
Subscription is rejected in full or the offering is terminated, payment made by the Subscriber to 
the Company for the Units will be refunded to the Subscriber without interest and without 
deduction, and all of the obligations of the Subscriber hereunder shall terminate.  To the extent 
that this Subscription is rejected in part, the Company shall refund to the Subscriber any payment 
made by the Subscriber to the Company with respect to the rejected portion of this Subscription 
without interest and without deduction, and all of the obligations of Subscriber hereunder shall 
remain in full force and effect except for those obligations with respect to the rejected portion of 
this Subscription, which shall terminate. 



 

 
 

10. Irrevocable Subscription and Cancellation.  Subject to the provisions of the Operating 
Agreement, Subscriber understands that this subscription is irrevocable, except as otherwise 
provided in any applicable federal or state law governing this Agreement and the transactions 
contemplated herein. 

11. Confidentiality.  The Subscriber acknowledges that the information contained in the 
Operating Agreement and herein contains confidential non-public information, and agrees that 
all such information shall be kept in confidence by the Subscriber and neither used by the 
Subscriber for the Subscriber’s personal benefit (other than in connection with this Subscription) 
nor disclosed to any third party for any reason; provided, however, that this obligation shall not 
apply to any such information which (a) is part of the public knowledge or literature readily 
accessible on the date hereof; (b) becomes part of the public knowledge or literature and readily 
accessible by publication (except as a result of a breach of this provision); or (c) is received from 
third parties (except third parties who disclose such information in violation of any 
confidentiality agreements, including, without limitation, any subscription agreement they may 
have entered into with the Company) or as required to be disclosed by law. 

12. Understandings and Agreements.  The Subscriber and any subsequent transferees hereby 
agree that, in connection with any registration of the Company’s securities with the Securities 
and Exchange Commission, if so requested by the Company or any managing underwriter in 
connection with such registration, the Subscriber or any transferee of the Subscriber shall agree 
in writing not to sell, assign, convey or otherwise transfer any of the Company’s securities 
during the period specified by the Company’s directors at the request of such managing 
underwriter, with such period not to exceed 180 days following the effective date of a 
registration statement of the Company filed under the Act.  The Company may impose stop-
transfer instructions with respect to securities subject to the foregoing restrictions until the end of 
such period. 

13. Miscellaneous Provisions. 

13.1 This Agreement shall be governed by and construed in accordance with the laws 
of the State of Delaware without regard to the conflicts of laws principles thereof. 

13.2 All notices and communications to be given or otherwise made to either the 
Company or the Subscriber shall be deemed to be sufficient if sent by electronic mail to such 
address as set forth for the Subscriber at the records of the Company.  Any such notice or 
communication shall be deemed to have been delivered and received on the first business day 
following that on which the electronic mail has been sent (assuming that there is no error in 
delivery).  As used in this Section, “business day” shall mean any day other than a day on which 
banking institutions in the State of Delaware are legally closed for business. 

13.3 Neither this Agreement, nor the rights, obligations or interests of the Subscriber 
may be assigned without the prior written consent of the Company. 

13.4 Any term of this Agreement may be amended and the observance of any term of 
this Agreement may be waived (either generally or in a particular instance and either 
retroactively or prospectively), only with the written consent of each of the parties hereto. 



 

 
 

13.5 If one or more provisions of this Agreement are held to be unenforceable under 
applicable law, such provision shall be excluded from this Agreement and the balance of the 
Agreement shall be interpreted as if such provision were so excluded and shall be enforceable in 
accordance with its terms. 

13.6 The parties hereto hereby agree and acknowledge that a breach of Section 12 of 
this Agreement would result in severe and irreparable injury to the other party, which injury 
could not be adequately compensated by an award of money damages, and the parties therefore 
agree and acknowledge that they shall be entitled to injunctive relief in the event of any breach 
of any material term, condition or provision of Section 12 of this Agreement, or to enjoin or 
prevent such a breach, including without limitation an action for specific performance hereof, 
and the parties hereby irrevocably consent to the issuance of any such injunction.  The parties 
further agree that no bond or surety shall be required in connection therewith. 

13.7 In the event that either party hereto shall commence any suit, action or other 
proceeding to interpret this Agreement, or determine to enforce any right or obligation created 
hereby, then such party, if it prevails in such action, shall recover its reasonable costs and 
expenses incurred in connection therewith, including reasonable attorney’s fees and expenses 
and costs of appeal, if any. 

13.8 This Agreement (including the exhibits and schedules attached hereto) and the 
documents referred to herein (including without limitation the Operating Agreement and the 
exhibits and schedules attached thereto) constitute the entire agreement among the parties and 
shall constitute the sole documents setting forth terms and conditions of the Subscriber’s 
contractual relationship with the Company with regard to the matters set forth herein.   

13.9 This Agreement may be executed in any number of counterparts, or facsimile 
counterparts, each of which shall be deemed an original, and all of which together shall 
constitute one and the same instrument. 

13.10 The titles and subtitles used in this Agreement are used for convenience and are 
not to be considered in construing or interpreting this Agreement.  The singular number or 
masculine gender, as used herein, shall be deemed to include the plural number and the feminine 
or neuter genders whenever the context so requires. 

14. Consent to Electronic Delivery.  The Subscriber hereby agrees that the Company may 
deliver all notices, financial statements, tax reports, valuations, reports, reviews, analyses or 
other materials, and all other documents, information and communications concerning the affairs 
of the Company and its investments, including, without limitation, information about the loan, 
required or permitted to be provided to the Subscriber under the Operating Agreement or 
hereunder by means of facsimile or e-mail (to the facsimile number or e-mail address set forth in 
the signature page below, or other number or address as provided in writing by the Subscriber in 
Company), or by posting on an electronic message board or by other means of electronic 
communication. 

 

[Signature page to follow] 



 

 
 

IN WITNESS WHEREOF, the Subscriber, or its duly authorized representative(s), has 
hereby executed and delivered this Agreement, and executed and delivered herewith the 
Purchase Price, as of the date set forth above. 

 
THE SUBSCRIBER: 

_______________________________________  
Print Name of Subscriber 

_______________________________________ 
Description of Entity (if applicable)  

_______________________________________ 
Signature of Subscriber   

_______________________________________ 
Name of Person Signing on behalf of Subscriber 

_______________________________________ 
Title (if applicable) 

 
 
 
Address of Subscriber: 
____________________________________ 
_______________________________________ 
____________________________________  

Telephone____________________________ 
 
Email:  ______________________________ 
 
Purchase Price_________________________ 
 
Units: _______________________________ 
 
Percentage Interest: ____________________ 

 

(Signature Page to Subscription Agreement)



 

 

AGREED AND ACCEPTED 
 
THE COMPANY: 

Realty Mogul 2, LLC, 
a Delaware limited liability company 

By: Realty Mogul, Co. 
Its: Manager 

By:       
Name: Jilliene Helman______________               

 Its: Chief Executive Officer__________                

Address, Email and Telephone Number of the Company 
 
73 Greentree Drive #677 

Dover, DE 19904  

1-877-977-2776 

Info@realtymogul.com 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

(Signature Page to Subscription Agreement)



 

 
 

EXHIBIT A 

REALTY MOGUL 2, LLC 

INVESTOR SUITABILITY QUESTIONNAIRE 
 
Subscriber hereby warrants, represents and confirms that Subscriber is an “accredited investor” 
as defined in Regulation D of the Securities Act of 1933 (“Securities Act”).  Subscriber has 
concluded that Subscriber is an accredited investor because Subscriber is one of the following:  

 
Any natural person whose individual net worth2, or joint net worth with that person's 
spouse, at the time of the purchase exceeds $1,000,000. 

Any natural person who had an individual income in excess of $200,000 in each of the two 
most recent years or joint income with that person's spouse in excess of $300,000 in each of 
those years and has a reasonable expectation of reaching the same income level in the 
current year. 

Any bank as defined in Section 3(a)(2) of the Securities Act of 1933, as amended (the “Act”), or 
any savings and loan association or other institution as defined in Section 3(a)(5)(A) of the Act 
whether acting in its individual or fiduciary capacity; any broker dealer registered pursuant to 
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in Section 
2(13) of the Act; any investment company registered under the Investment Company Act of 1940 
or a business development company as defined in Section 2(a)(48) of that Act; any Small 
Business Investment Company licensed by the U.S. Small Business Administration under 
Section 301(c) or (d) of the Small Business Investment Act of 1958; any plan established and 

                                                            
2   The meaning of “net worth” (for purposes of determining whether a Subscriber is an “accredited investor”) 

means the excess of total assets at fair market value over total liabilities.  For purposes of this calculation,  

(a) the amount of the Subscriber’s total assets shall exclude the fair market value of the 
Subscriber’s primary residence, and  

(b) the amount of the Subscriber’s total liabilities shall include the amount of such Subscriber’s 
mortgage and other indebtedness that is secured by the Subscriber’s primary residence which   
(i) exceeds the fair market value of the Subscriber’s primary residence at the time of the 

Subscriber’s Purchase of the Units of the Company, or  
(ii) has been incurred by the Subscriber within the 60 day period prior to the Subscriber’s 

Purchase of the Units of the Company and remains outstanding on the date of the 
Subscriber’s Purchase of the Units of the Company (unless such indebtedness was 
incurred as a result of the acquisition of the Subscriber’s primary residence).  
 

If, at the time of the Subscriber’s admission to the Company, the Subscriber has mortgage and 
other indebtedness that is described in both of subparagraphs (i) and (ii) above, then both 
amounts of indebtedness shall be included in the calculation of the Subscriber’s total 
liabilities. 

 



 

    
 

maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its 
political subdivisions, for the benefit of its employees, if such plan has total assets in excess of 
$5,000,000; any employee benefit plan within the meaning of the Employee Retirement Income 
Security Act of 1974, if the investment decision is made by a plan fiduciary, as defined in 
Section 3(21) of such Act, which is either a bank, savings and loan association, insurance 
company, or registered investment advisor, or if the employee benefit plan has total assets in 
excess of $5,000,000, or, if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors. 

Any private business development company as defined in Section 202(a)(22) of the Investment 
Advisors Act of 1940. 

Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, 
Massachusetts or similar business trust, or partnership, not formed for the specific purpose of 
acquiring the securities offered, with total assets in excess of $5,000,000. 

Any director, executive officer, or general partner of the issuer of the securities being offered or 
sold, or any director, executive officer, or general partner of a general partner of that issuer. 
 
Any trust with total assets in excess of $5,000,000, not formed for the specific purpose of 
acquiring the securities offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii). 

Any entity in which all of the equity owners are accredited investors. 

 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

 

 

 

 

 

 

 

 

 



 

    
 

The undersigned has executed this Questionnaire on _____________________. 
 

Print Subscriber Name ____________________________ 
  
 (if an individual, print individual name.  If taking title as an entity, print entity 
name) 

Signature:             
 

If the Subscriber is an entity, also complete the following: 

Legal Description of Entity: __         

(type of entity and jurisdiction in which entity is organized) 

Name of Signatory:          

Title:          

   

 [End of Document] 

 

 

 



 

 
 

EXHIBIT B 

INTRODUCTORY STATEMENT 

Realty Mogul 2, LLC (the “Company”), formed in 2012, is a Delaware limited liability 
company formed for the sole purpose of making a single loan (the “Loan”) evidenced by a note 
(the “Note”) secured by a deed of trust (the “Trust Deed”) on a piece of real property in 
Washington.  The property is located at 7329 Lower Ridge Road in Everett, WA.  The real 
property covered by the Trust Deed is a residential property.  The Loan will be made for the 
purpose of facilitating the rehabilitation and resale of a residential property (“Rehabilitation 
Loan”).  

SUMMARY OF RISK FACTORS 

AN INVESTMENT IN THE COMPANY IS SPECULATIVE AND INVOLVES A HIGH 
DEGREE OF RISK. YOU SHOULD CONSIDER CAREFULLY THE RISKS AND 
UNCERTAINTIES DESCRIBED BELOW BEFORE DECIDING WHETHER TO INVEST IN 
THE COMPANY.  THE OCCURRENCE OF ANY OF THE FOLLOWING RISKS COULD 
MATERIALLY AND ADVERSELY AFFECT OUR BUSINESS, FINANCIAL CONDITION 
AND OPERATING RESULTS.  IN ANY SUCH CASE, YOU MAY LOSE PART OR ALL OF 
YOUR INVESTMENT.  RISKS AND UNCERTAINTIES IN ADDITION TO THOSE WE 
DESCRIBE BELOW, THAT MAY NOT BE PRESENTLY KNOWN TO US, OR THAT WE 
CURRENTLY BELIEVE ARE IMMATERIAL, MAY ALSO HARM OUR BUSINESS AND 
OPERATIONS. IF ANY OF THESE RISKS OCCURS, OUR BUSINESS, RESULTS OF 
OPERATIONS AND FINANCIAL CONDITION COULD BE HARMED, THE VALUE OF 
OUR UNITS COULD DECLINE, AND FUTURE EVENTS AND CIRCUMSTANCES 
COULD DIFFER SIGNIFICANTLY FROM THOSE ANTICIPATED IN ANY FORWARD-
LOOKING STATEMENTS.  

Fluctuating Values of Real Property.  

Any investment in the Company which is making a single Loan, evidenced by the Note and 
secured by the Trust Deed, will be materially affected by the value of the property securing the 
Note because (i) the Loan may be relying primarily on the value of the property securing the 
Note, and not on the credit of the borrower and (ii) in many instances the Loan will, either by 
law or as a practical matter, be non-recourse to the borrower.  In such instances, upon any 
default, the Note holder’s primary source of recovery will be through foreclosure upon and sale 
of the property securing the Note. In the event that the proceeds of such a sale are in an 
insufficient amount, the Company will also have the ability to recoup payment via enforcement 
of a personal guarantee, but it may be impossible to collect all or any funds via the personal 
guarantee.  In the event that the proceeds are still insufficient, an investor will recognize a loss of 
all or a part of his or her investment in the Company. Although the Company believes that the 
loan-to-value ratios of the Loan may provide an adequate cushion to shield against a loss in the 
event of foreclosure, a substantial decline in value of the property securing any Loan will be 
detrimental to the Company.  



 

    
 

Recently, real property values generally have declined due to a recession from which recovery 
now appears to be in progress.  However, should a decline in real property values return, the 
default rate on real estate loans is likely to increase and the recovery rate on foreclosures is likely 
to decrease.  Moreover, the Loan acquired by the Company will be balloon payment loan and 
balloon payment loans create a materially greater risk of default than fully amortizing loans loans 
and carry additional regulatory requirements.  

The Ability of Borrowers to Make Payment on Trust Deed Notes; Effect of Recession.  

Another material factor relevant to an investment in the Company which is acquiring a Note 
secured by a Trust Deed is the ability of the borrower to pay interest on the Note and to repay its 
principal upon maturity. Both of these issues will be directly affected by the income of the 
borrower. In turn, the income of borrowers will be affected by a wide variety of factors, 
substantially all of which will be outside of the Company’s control. In particular, adverse general 
economic events, such as a recession, or a borrower’s financial failure may have an adverse 
effect on the ability of borrowers to repay the Loan.  

Bankruptcy of the Borrower.  

If the borrower enters bankruptcy, either voluntarily or involuntarily, an automatic stay of all 
proceedings against the borrower’s property will be in effect. If the Loan is in default, this stay 
will prevent foreclosure on the property until relief from the stay can be obtained from the 
bankruptcy court. No guarantee can be given that the bankruptcy court will lift the stay, and 
significant legal fees and costs may be incurred in attempting to obtain such relief, although such 
fees and costs are generally recoverable, although maybe not collectable, as additional 
obligations secured by the Trust Deed. Further, in certain bankruptcy reorganization plans, the 
bankruptcy court may modify the terms of the Loan as part of a reorganization plan of the debtor.  
Although the Company has negotiated a personal guarantee of the Loan by the borrower’s 
principals, this risk exists in the event that the guarantor becomes insolvent.   

Risk of Incurring Uninsured Loses.  

In most instances, borrowers will maintain insurance of the kind that is customarily obtained for 
similar properties. However, certain disaster-type insurance (covering events of a catastrophic 
nature, such as earthquakes) may not be available or may only be available at rates that are 
prohibitive. In the event that an uninsured disaster should occur to the real property underlying 
the Loan, or in the event a borrower does not maintain the required insurance and a loss occurs, 
the Company could experience difficulty recovering the principal amount of the Loan and any 
interest due thereon.  

Fluctuations in Interest Rates.  

Mortgage loan interest rates are subject to abrupt and substantial fluctuations. Although the 
Company does not make long-term loans, the Note is a relatively illiquid investment. If 
prevailing interest rates rise above the interest rate being earned on a particular loan, an investor 
may wish to liquidate the investment in order to take advantage of higher returns available from 
other investments, but may be unable to do so.  



 

    
 

Environmental Concerns.  

Toxic contamination reports or other environmental site assessments will not be obtained by the 
Company in making decisions to make the Loan. Under current federal and state law, a mortgage 
lender who has acquired title through foreclosure will probably not be liable for clean-up costs, 
unless the lender operates the property or causes it to be contaminated, in which case the lender 
may be liable for all costs associated with any remedial action necessary to bring the property 
into compliance with applicable environmental laws and regulations. However, the mere 
existence of hazardous substances on the property may depress the market value of the property 
such that the Loan is no longer adequately secured, and safe harbors under environment clean up 
statutes do not protect against actions by private parties.  

The Company does not and will not participate in the on-site management of any facility on the 
property in order to minimize the potential for liability for cleanup of any environmental 
contamination under applicable federal, state, or local laws.  

No Public Market. 

There is no public market for the Units or the Note and none is expected to develop in the 
foreseeable future. The Company is not being registered under the Securities Act of 1933, as 
amended (the “Act”), or the securities laws of any other appropriate jurisdiction in reliance on 
exemptions from such registration requirements. The Units acquired by the investors may not be 
resold or otherwise transferred unless they are registered under the Act and the securities laws of 
any appropriate jurisdiction, or unless exemptions from such registration requirements are 
available. Accordingly, an investor may be unable to liquidate an investment in the Units and 
should be prepared to bear the economic risk of an investment in the Units for an indefinite 
period. In addition, an investor should be able to withstand a total loss of his or her investment.  

The Company is Dependent on this Offering. 

The Company is dependent on and intends to use the proceeds of this offering to make the Loan. 
Based on, among other things, the anticipated proceeds from this offering and the anticipated 
proceeds from the Company’s operations, the Company anticipates that the proceeds of this 
offering (assuming that all or substantially all of the Units offered hereby are sold) will be 
sufficient to fund the Company’s operation. In the event that the Company’s plans change or 
these assumptions prove to be inaccurate or the proceeds of this offering prove to be insufficient, 
the Company may fail. 

Lack of Diversification.   

The Company will own no significant assets other than the Loan and accompanying Deed of 
Trust.  The Company currently has no plans to diversify its investments and minimize the risks 
set forth above.  The success of the Company will be totally dependent on repayment of the Loan 
or enforcement of the Deed of Trust and personal guarantee. 



 

    
 

Speculative Investment. 

The Company has never declared or paid any distributions to its members (“Members”) and 
there can be no assurance that any such distributions will be made in the foreseeable future. It is 
the intent of the Company’s management to make distributions to members if such funds are 
available but there can be no assurance that such funds will be available to make such 
distributions. 

Investors Not Independently Represented. 

The Members in the Company have not been represented by independent counsel in its 
organization. Attorneys assisting in the formation of the Company and the preparation of this 
Summary have represented only the Manager.  

Lack of Private Placement Memorandum. 

No Private Placement Memorandum has been created for this investment. In making your 
decision to invest in the Company, you may not be provided with financial, operational, or other 
information that may be important in making an investment decision.   

Manager Not Required to Devote Full-Time to the Business of the Company. 

The Manager is not required to devote its full time to the Company’s affairs, but only such time 
as the affairs of the Company may reasonably require. 

Competition With Clients and Affiliates of the Manager. 

The Manager and/or its affiliates are engaged in business serving a substantial number of 
investor clients other than the Company. The Manager may also sponsor the formation of other 
investment groups like the Company to invest in other deeds of trust and investments. The 
Operating Agreement exonerates the Manager from liability for investment opportunities given 
to other persons. 

Certain Limitations on Ability of Members to Transfer Their Interests in the Company. 

The transferability of interests in the Company will be restricted by the Operating Agreement 
and by United States federal and state securities laws.  In general, investors will not be able to 
sell or transfer their interests in the Company. 

Legal And Regulatory Risks. 

The Company is not and does not expect to be registered as an “investment company” under the 
United States Investment Company Act of 1940, as amended (the “Investment Company Act”), 
pursuant to an exemption set forth in Sections 3(c)(1) and/or 3(c)(7) of the Investment Company 
Act.  There is no assurance that such exemptions will continue to be available to the Company.  
Due to the burdens of compliance with the Investment Company Act, the performance of the 
Company could be materially adversely affected, and risks involved in the investment in the 



 

    
 

Sponsor could substantially increase, if the Company becomes subject to registration under the 
Investment Company Act.  Neither the Company nor its counsel can assure investors that, under 
certain conditions, changed circumstances, or changes in the law, the Company may not become 
subject to the Investment Company Act or other burdensome regulation.   

In addition, neither the Manager nor its affiliates are registered or have plans to register as an 
“investment adviser” under the United States Investment Advisers Act of 1940, as amended (the 
“Advisers Act”).  It remains unclear if rules promulgated by the Securities Exchange 
Commission (the “SEC”) under the Dodd–Frank Wall Street Reform and Consumer Protection 
Act (the "Dodd-Frank Act") will require the Manager (or an affiliate of the Manager) to register 
under the Advisers Act.  If the Manager (or an affiliate of the Manager) registers as an 
investment adviser, at such time, a copy of Part 2 of its SEC Form ADV, which constitutes its 
regulatory disclosure brochure, will be made available as required.  In such event, the Manager 
(or an affiliate of the Manager) would become subject to additional regulatory and compliance 
requirements associated with the Dodd-Frank Act.  Any such additional requirements, or any 
different requirements, may be costly and/or burdensome to such party or parties and could result 
in the imposition of restrictions and limitations on the operations of the Company and/or the 
disclosure of information to regulatory authorities regarding the operations of the Company.  
Moreover, parties to a contract with an entity that has improperly failed to register as an 
investment company under the Investment Company Act may be entitled to cancel or otherwise 
void their contracts with the unregistered entity. 

In addition, the Company does not plan to register the offering of the interests in the Company 
under the United States Securities Act of 1933, as amended (the “Securities Act”).  As a result, 
investors will not be afforded the protections of such Acts with respect to their investment in the 
Company. 

Prevention of Money Laundering. 
 
The Uniting and Strengthening America By Providing Appropriate Tools Required to Intercept 
and Obstruct Terrorism Act of 2001 (the “PATRIOT Act”), signed into law on and effective as 
of October 26, 2001, requires that financial institutions establish and maintain compliance 
programs to guard against money laundering activities.  The PATRIOT Act requires the 
Secretary of the U.S. Treasury (“Treasury”) to prescribe regulations in connection with antimony 
laundering policies of financial institutions.  The Financial Crimes Enforcement Network 
(“FinCEN”), an agency of the Treasury, has announced that it is likely that such regulations 
would subject certain pooled investment vehicles to enact anti-money laundering policies.  It is 
possible that there could be promulgated legislation or regulations that would require the 
Manager or the Company or other service providers to the Manager or the Company, in 
connection with the establishment of anti-money laundering procedures, to share information 
with governmental authorities with respect to prospective investors.  Such legislation and/or 
regulations could require the Manager and the Company to implement additional restrictions on 
the transfer of interests in the Company.  The Company and the Manager reserves the right to 
request such information as is necessary to verify the identity of prospective investors and the 
source of the payment of subscription monies, or as is necessary to comply with any customer 
identification programs required by FinCEN and/or the U.S. Securities and Exchange 



 

    
 

Commission.  In the event of delay or failure by a prospective investor to produce any 
information required for verification purposes, an application for or transfer of interests in the 
Company may be refused. 
 
Adverse Tax and ERISA Consequences. 

The Company is a limited liability company which under federal law may be taxed as either a 
corporation or a partnership. The Company’s management intends to elect to have the Company 
taxed as a partnership. As a partnership for tax purposes, the income, gains and losses of the 
Company will be passed through to its Members on a pro rata basis and will be reportable by the 
Members on their respective income tax returns. If the Company has income in any given year, it 
is possible that a Member’s investment will give rise to income tax liabilities without providing a 
source of funds for such liabilities. The mere fact that a share of Company income is reportable 
on a Member’s tax return does not mean that the Company will actually distribute any funds or 
other property to that Member. While the Company intends to make distributions to Members to 
cover tax liabilities, there can be no assurance that the funds will be available or that such 
distributions will be sufficient to cover a Member’s tax liability. The Members should plan 
accordingly. Furthermore, prospective investors should be aware that losses generated by the 
Company and reportable on a Member’s income tax returns may not, under some circumstances, 
be available to offset the Member’s income from other sources, depending on the application of 
the passive loss rules, capital loss limitations and other provisions of the Internal Revenue Code 
and related regulations. Investment in the Company involves certain tax risks of general 
application to all Investors, and certain other risks herein specifically applicable to Keogh 
accounts, Individual Retirement Accounts and other tax-exempt Investors.  

THE FOREGOING ANALYSIS IS NOT INTENDED AS A SUBSTITUTE FOR CAREFUL 
TAX PLANNING.  THE TAX MATTERS RELATING TO THE COMPANY AND THE 
TRANSACTIONS DESCRIBED HEREIN ARE COMPLEX AND ARE SUBJECT TO 
VARYING INTERPRETATIONS.  MOREOVER, THE EFFECT OF EXISTING INCOME 
TAX LAWS AND POSSIBLE CHANGES IN SUCH LAWS WILL VARY WITH THE 
PARTICULAR CIRCUMSTANCES OF EACH INVESTOR.  EACH PROSPECTIVE 
INVESTOR SHOULD CONSULT WITH AND RELY ON HIS OR HER OWN ADVISORS 
WITH RESPECT TO THE POSSIBLE TAX CONSEQUENCES, INCLUDING RISKS AND 
ADVANTAGES (FEDERAL, STATE AND LOCAL) OF AN INVESTMENT IN THE 
COMPANY, AND, IN THAT REGARD, EACH SUCH PROSPECTIVE INVESTOR 
SHOULD NOT RELY IN ANY WAY ON ANY TAX INFORMATION HEREIN 
CONTAINED. 



 

    
 

Lack of Operating History. 

The Company was formed in November 2012 and will not have any formal operations until after 
this Offering has been raised. Since formation, the Company has concentrated on organizational 
issues only. The likelihood of success of the Company’s making and administration of the Loan 
must be considered in light of the risks, expenses and difficulties frequently encountered in 
connection with the ownership of lending and investing in real estate. 

CONFLICTS OF INTEREST  

The following is a list of some of the important areas in which the interests of the Manager will 
conflict with those of the Company. The Members must rely on the general fiduciary standards 
which apply to a Manager of a limited liability company to prevent unfairness by the Manager 
and/or its affiliates in a transaction with the Company. 

Other Partnerships & LLCs or Businesses 

The Manager and its affiliates may engage, for their own account, or for the account of others, in 
other business ventures similar to that of the Company or otherwise, and neither the Company 
nor any Member shall be entitled to any interest therein. The Company will not have independent 
management and it will rely on the Manager and its affiliates for the operation of the Company. 
The Manager will devote only so much time to the business of the Company as the Manager in 
its sole discretion shall deem reasonably necessary to manage the business and affairs of the 
Company. The Manager will have conflicts of interest in allocating management time, services 
and functions between various existing companies, the Company, and any future companies 
which it may organize as well as other business ventures in which it may be involved.  

The Manager or an affiliate or designee may act as servicing agent of all or some portion of the 
Loan. As servicing agent it will receive proceeds for each disbursement it makes on each 
distribution and other payments, as deemed necessary.  Finally, the Manager may own Units 
with respect to the investment together with the investors. 

The Company May Enter Into Affiliated Transactions. 

The Manager of the Company may enter into agreements or arrangements on behalf of the 
Company with the Manager or the Managers’ affiliates, for fees or other compensation, as the 
Manager deems reasonable. 

ADDITIONAL INFORMATION AND UNDERTAKINGS  

The Company undertakes to make available to each investor every opportunity to obtain any 
additional information from it necessary to verify the accuracy of the information contained in 
this Summary. The Company will provide such information to the extent that it possesses such 
information or can acquire it without unreasonable effort or expense. This additional information 
includes documents or instruments relating to the operation and business of the Company, which 
are, material to the investments and the transactions contemplated hereby and described herein.  



 

    
 

THE FOREGOING RISKS ARE NOT A COMPLETE EXPLANATION OF ALL RISKS 
INVOLVED IN INVESTING IN THE COMPANY.  INVESTORS ARE URGED TO 
READ THIS ENTIRE AGREEMENT AND THE OPERATING AGREEMENT, AND TO 
CONSULT WITH THEIR BUSINESS, TAX AND LEGAL ADVISORS, BEFORE 
MAKING A DETERMINATION OF WHETHER TO INVEST IN THE COMPANY. 

 

{Remainder of page intentionally left blank} 

  



 

    
 

I HEREBY ACKNOWLEDGE THAT I HAVE READ AND UNDERSTOOD THE RISK 
FACTORS SET FORTH IN THIS EXHIBIT B TO THE SUBSCRIPTION 
AGREEMENT. 

 

SUBSCRIBER: 

      
Name of Entity (if applicable) 

      
Signature 

      
Name 

      
Title (if applicable) 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

    
 

EXHIBIT C 

DEFINITIONS 

“Close Associate of a Senior Foreign Political Figure” shall mean a person who is widely and 
publicly known internationally to maintain an unusually close relationship with the Senior 
Foreign Political Figure, and includes a person who is in a position to conduct substantial 
domestic and international financial transactions on behalf of the Senior Foreign Political Figure. 
 
“Foreign Shell Bank” shall mean a Foreign Bank without a Physical Presence in any country, 
but does not include a Regulated Affiliate.  
 
“Foreign Bank” shall mean an organization that (i) is organized under the laws of a foreign 
country, (ii) engages in the business of banking, (iii) is recognized as a bank by the bank 
supervisory or monetary authority of the country of its organization or principal banking 
operations, (iv) receives deposits to a substantial extent in the regular course of its business, and 
(v) has the power to accept demand deposits, but does not include the U.S. branches or agencies 
of a foreign bank.  
 
“Non-Cooperative Jurisdiction” shall mean any foreign country that has been designated as non-
cooperative with international anti-money laundering principles or procedures by an 
intergovernmental group or organization, such as the Financial Task Force on Money 
Laundering, of which the U.S. is a member and with which designation the U.S. representative to 
the group or organization continues to concur. 
  
“Prohibited Investor” shall mean a person or entity whose name appears on (i) the List of 
Specially Designated Nationals and Blocked Persons maintained by the U.S. Office of Foreign 
Assets Control; (ii) other lists of prohibited persons and entities as may be mandated by 
applicable law or regulation; or (iii) such other lists of prohibited persons and entities as may be 
provided to the Fund in connection therewith. 
 
“Related Person” shall mean, with respect to any entity, any interest holder, director, senior 
officer, trustee, beneficiary or grantor of such entity; provided that in the case of an entity that is 
a publicly traded company or a tax qualified pension or retirement plan in which at least 100 
employees participate that is maintained by an employer that is organized in the U.S. or is a U.S. 
government entity, the term “Related Person” shall exclude any interest holder holding less than 
5% of any class of securities of such publicly traded company and beneficiaries of such plan. 
  
“Senior Foreign Political Figure” shall mean a senior official in the executive, legislative, 
administrative, military or judicial branches of a foreign government (whether elected or not), a 
senior official of a major foreign political party, or a senior executive of a foreign government-
owned corporation.  In addition, a Senior Foreign Political Figure includes any corporation, 
business or other entity that has been formed by, or for the benefit of, a Senior Foreign Political 
Figure. 
 


