
ACCREDITED INVESTOR CERTIFICATE 
CSC-RM Amber Hill Realty Capital, LLC 

 
Investor: _________________________________________ 

[insert name above] 
 

Date of Certificate: _____________, 2021 

This Accredited Investor Certificate is provided in connection with an investment by the “Investor” 
identified above (the “Investor”) into CSC-RM Amber Hill Realty Capital, LLC, a Maine limited 
liability company (the “Company”). The “Manager” of the Company is BSC Ventures, LLC, a 
Colorado limited liability company (“Manager”). The Investor will acquire an interest in the 
Company (the “Interest”) as set forth in the Schedule of Members provided to the Investor in 
connection with the Limited Liability Company Agreement pertaining to the Company (the 
“Company Agreement”). Capitalized terms used but not defined herein shall have the meanings 
assigned thereto in the Company Agreement. The Company will be the sole owner of CSC-RM 
Amber Hill Realty, LLC, a Texas limited liability company (the “Operating Company”). The 
Company intends to invest its capital in the Operating Company, which will in turn use the capital 
to acquire and operate a multifamily apartment complex located at 5335 Northwest Loop 410, San 
Antonio, Texas (the “Property”). A copy of the limited liability company agreement for Operating 
Company is available for review upon request by the Investor to the Manager. 

The Investor acknowledges, represents and warrants to the Manager and the Company as 
follows as of the date hereof and the Funding Date (with the understanding that the Manager 
and the Company will be relying upon these representations and warranties in accepting the 
Investor’s investment into the Company): 

I. INVESTMENT REPRESENTATIONS. 
A. Investor. If the Investor is other than a natural person, then (i) the Investor is a 

corporation, limited liability company, partnership or trust duly organized, validly existing and in 
good standing under the laws of its state of organization; and (ii) the Investor has not been 
organized for the specific purpose of acquiring all or any portion of the Interest. The Investor is 
acquiring its Interest for investment purposes for the Investor’s own account only, and not with a 
view to or for sale in connection with any distribution of all or any part of the Interest. No other 
Person will have any direct or indirect beneficial interest in, right to, or right to acquire, all or any 
portion of the Investor’s Interest. The individual signing this Certificate below on behalf of the 
Investor is duly authorized to execute and deliver this Certificate on behalf of the Investor. 

B. Accredited Investor; Preexisting Relationship or Experience. The Investor is an 
“accredited investor,” as that term is defined in Regulation D to the Securities Act of 1933, which 
definition is reflected in Exhibit A hereto. The Investor has a preexisting personal or business 
relationship with the Manager and/or the individuals that own or manage the Manager, and/or the 
Investor has the business and financial experience to evaluate the risks and merits of a purchase of 
the Interest, and to protect its interests in connection with such an investment. The Investor further 
represents and warrants that it is financially able to bear the economic risk of an investment in the 
Interest, including the total loss thereof. 

C. No Registration of Interest. No Interest has been registered under the Securities 
Act of 1933, as amended (the “Securities Act”), or qualified under the Maine Securities Act, as 
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amended, or any other applicable blue sky laws in reliance, in part, on the representations, 
warranties and agreements of Investor herein and in the Company Agreement. No one has 
committed to the Investor that the Interest will be registered or qualified under the Securities Act 
or under any state securities law, or to assist the Investor in complying with any exemption from 
registration and qualification. The Investor understands that the Interest is a “restricted security” 
under the Securities Act in that the Interest will be acquired in a transaction not involving a public 
offering, and that all or any portion of each Interest may be resold without registration under the 
Securities Act only in certain limited circumstances, and that otherwise the Interest must be held 
indefinitely. The Investor also understands that any transfer of its Interest generally will require 
the prior approval of the Manager. The Investor will not dispose of the Interest in a manner that 
violates the Securities Act, the Maine Securities Act, as amended, any other applicable securities 
laws, or any other limitations on transfer set forth in the Company Agreement. 

D. Illiquidity. The Interests are not publicly traded, are not freely assignable, and the 
Investor may not be able to receive a return of its investment except in the event of decisions that 
are wholly outside the control of the Investor. The Investor further acknowledges that the Company 
Agreement imposes restrictions upon the right of the Investor to transfer its interests in the 
Company. 

E. Information Reviewed. The Investor has not seen, received, been presented with, 
or been solicited by any leaflet, public promotional meeting, newspaper or magazine article or 
advertisement, radio or television advertisement, or any other form of advertising or general 
solicitation with respect to the sale of the Interest. Nonetheless, the Investor hereby confirms that 
(i) the Investor has had an opportunity to ask questions and receive answers from the Manager 
regarding the terms and conditions of purchase of the Interest and regarding the business, financial 
affairs and other aspects of the Company and (ii) the Investor has had the opportunity to obtain all 
information which the Investor deems necessary to evaluate the investment and to verify the 
accuracy of information otherwise provided to the Investor. 

F. No Representations by Manager. No agent, employee or affiliate of the Manager, 
nor any other Person, has at any time expressly or implicitly represented, guaranteed or warranted 
to the Investor that a percentage of profit and/or amount or type of consideration will result from 
an investment in its Interest, that past performance or experience on the part of the Manager or its 
Affiliates or any other Person in any way indicates the predictable results of the ownership of the 
Interest, that any cash distributions from operations or otherwise will be made to the investors by 
any specific date or will be made at all, or that any specific tax benefits will accrue as a result of 
an investment in the Company. 

G. Legal Advice. The Investor has been advised to consult with its own attorneys 
regarding all legal matters concerning an investment in the Company and the tax consequences of 
participating in the Company, and has done so, to the extent the Investor considers it to be 
necessary or desirable and, on that basis, the Investor believes that an investment in the Company 
is suitable and appropriate for Investor. The Investor is not relying on legal counsel of the Manager, 
the Company or any other person in deciding to invest in the Company. The Investor acknowledges 
and agrees that the Manager and its Affiliates each may engage counsel in connection with matters 
pertaining to the Company, and that they further may direct such counsel to perform work for the 
benefit of the Company. Notwithstanding any such directions, the Investor acknowledges and 
agrees that such counsel shall owe no duties to the Investor. 

H. Tax Consequences. The Investor acknowledges that the tax consequences of 
owning its Interest is uncertain and will depend in part on the Investor’s particular circumstances, 
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and neither the Manager, the Company, nor the partners, shareholders, agents, officers, directors, 
employees, affiliates or consultants of any of them will be responsible or liable for the tax 
consequences to the Investor of acquiring or owning its Interest. The Investor will look solely to, 
and rely upon, the Investor’s own advisers with respect to the tax consequences of this investment. 
The Investor acknowledges that there can be no assurance that applicable tax laws or regulations 
will not be amended or interpreted in the future in such a manner so as to deprive the Company or 
the Investor of any tax benefits it might anticipate receiving. 

I. No “Plan Assets”. With respect to each source of funds used to purchase the 
Interest (respectively, the “Source”), at least one of the following statements shall be accurate as 
of the date of contribution: (i) the Source does not include the assets of an “employee benefit plan” 
as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended 
(“ERISA”), which is subject to Title I of ERISA, or (ii) the Source does not include the assets of 
a “plan” as defined in Section 4975(a) of the Internal Revenue Code of 1986, as amended. 

J. Patriot Act. Neither the Investor nor any of the affiliates of the Investor nor any 
holders of direct or indirect interests in the Investor, to the actual knowledge of the Investor, is in 
violation of any federal, state, municipal or local laws, statutes, codes, ordinances, orders, decrees, 
rules or regulations (“Laws”) relating to terrorism or money laundering, including, without 
limitation, Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001 (the 
“Executive Order”) and the Uniting and Strengthening America by Providing Appropriate Tools 
Required to Intercept and Obstruct Terrorism Act of 2001 (Public Law 107-56, the “Patriot Act”). 
Neither the Investor nor any affiliate of the Investor, to the actual knowledge of the Investor, is a 
“Prohibited Person,” which term is defined as follows: (i) a person or entity that is listed in the 
Annex to, or is otherwise subject to the provisions of, the Executive Order; (ii) a person or entity 
owned or controlled by, or acting for or on behalf of, any person or entity that is listed in the Annex 
to, or is otherwise subject to the provisions of, the Executive Order; (iii) a person or entity who 
commits, threatens or conspires to commit or supports “terrorism” as defined in the Executive 
Order; or (iv) a person or entity that is named as a “specially designated national and blocked 
person” on the most current list published by the U.S. Treasury Department Office of Foreign 
Asset Control at its official website, https://www.treasury.gov/ofac/downloads/sdnlist.pdf or any 
replacement website or other replacement official publication of such list. Neither the Investor nor 
any affiliate of the Investor, to the actual knowledge of the Investor, is or will (i) conduct any 
business or engage in making or receiving any contribution of funds, goods or services to or for 
the benefit of any Prohibited Person, (ii) deal in, or otherwise engage in, any transaction relating 
to any property or interest in property blocked pursuant to the Executive Order, or (iii) engage in 
or conspire to engage in any transaction that evades or avoids, or has the purpose of evading or 
avoiding, or attempts to violate, any of the prohibitions set forth in the Executive Order or the 
Patriot Act. 
II. PARTICULAR INVESTMENT RISKS. The Investor acknowledges that an investment 
in the Company is a speculative investment which involves substantial risks, including without 
limitation the following (it being understood that the following is not intended to be an exhaustive 
list of all risks involved with the investment): 

A. Acquisition Risks. The Manager, in the exercise of its business judgment and with 
an eye toward efficiency, has made certain decisions as to the nature and magnitude of diligence 
to perform before causing the Company, through the Operating Company, to acquire the Property. 
For example, (i) while the Manager will cause to be procured for the Operating Company title 
insurance with respect to the Property, the Manager may not cause such title insurance to include 
coverage for “off record” matters; (ii) while the Manager has performed certain inspections and 



- 4 - 

tests with respect to the Property, and obtained the input of certain third party specialists with 
respect to the Property, the Manager has placed what the Manager views as reasonable limitations 
upon the scope of such investigations (e.g., (1) while the Manager has no reason to believe that 
any materials within the Property include hazardous substances, the Manager has not performed 
tests for such substances, and (2) given that the Operating Company intends to operate the Property 
in much the same manner as it has been operated in the past, the Manager has not conducted a 
detailed analysis of the relative level of compliance of the Property with land use and building 
code type requirements, including relative compliance with laws designed to provide access to 
individuals with disabilities); and (iii) while the Manager has reviewed a subset of the leases 
pertaining to the Property, the Manager has relied upon lease summaries for assessing the terms 
applicable to certain of the other leases within the Property. The Investor has had an opportunity 
to discuss with the Manager the acquisition diligence undertaken by the Manager, and the Investor 
is satisfied with the nature and magnitude of diligence undertaken by the Manager.  

B. Operational Risks. The Operating Company, and therefore, the Company will face 
material operational risks in operating the Property and its business. Such risks include, for 
example, changes in macroeconomic conditions which may affect demand from tenants, 
competition from other properties, risks associated with planned renovations or construction at the 
Property, and risks associated with the impact of current or future governmental rules and 
regulations pertaining to the operation of the Property. Accordingly, to the extent that the Investor 
has received business plans, budgets and projections which may summarize in certain respects the 
anticipated costs involved in operating the Company business, and the anticipated returns from an 
investment into the Company, there is no assurance that the ultimate costs and performance will 
be consistent with those projected in the plans, budgets and projections. Any such plans, budgets 
and projections are the product of numerous assumptions and are subject to numerous risks. 
Certain of the assumptions may prove false, and the risks faced by the Operating Company, and 
therefore, the Company may prove to have a more adverse impact upon the operations and 
performance of the Company than anticipated. The actual financial performance of the Operating 
Company, and therefore, the Company, and the economic consequences of an investment into the 
Company, thus may differ materially from any results anticipated or suggested in any such plans, 
budgets or projections. Further, the Manager does not intend to update or otherwise revise the 
plans, budgets or projections, or any other financial information provided to the Investor, to reflect 
actual circumstances or to reflect changes in general economic or industry conditions or the 
occurrence of unanticipated events, even in the event that any or all of the underlying assumptions 
are shown to be in error. The Investor further represents that it is familiar with the residential rental 
property industry, has assessed the associated operational risks, and is proceeding with an 
understanding of these risks. 

C. Short-term nature of residential leases. If the residents of the Property decide not 
to renew their leases upon expiration, the Company may not be able to re-let their units. Because 
the Company’s residential leases will be for apartments, they will generally be for terms of no 
more than one or two years. If the Company is unable to promptly renew the leases or re-let the 
units, then the Company’s results of operations and financial condition will be adversely affected, 
which will, in turn, affect the Company’s financial condition. In addition, certain significant 
expenditures associated with the Company’s business (such as mortgage payments, real estate 
taxes and maintenance costs) are generally not reduced when circumstances result in a reduction 
in rental income. This may have an adverse effect on the Company’s financial condition. 

D. Leverage and Dilution Risks. The Manager may cause the Company and/or the 
Operating Company to accept loans from third parties, and such loans may affect the returns 
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ultimately accruing to investors in the Company and may expose the investments in the Company 
to further risk of loss due to the prioritization of payments owed to such lenders and to the exercise 
of remedies by such lenders. Likewise, failure of Members to timely respond to a capital call could 
result in the dilution of membership interests as a result of the admission of new members to the 
Company. 

E. Bridge Loan. To the extent that the Manager believes there will be a shortfall in 
equity in connection with the acquisition of the Property by the Operating Company, the Manager 
may request, if permitted by the loan documents encumbering the Property, a short-term unsecured 
bridge loan from an affiliate of RM Technologies, LLC (“Bridge Loan Lender”) (a “Bridge Loan”). 
The Operating Company shall be the borrower on any such Bridge Loan. Additionally, any such 
Bridge Loan shall bear interest at ten percent (10%) per annum, and have a maturity date of three 
(3) months from the acquisition of the Property by the Project Company, and shall have no pre-
payment penalty in the event the Bridge Loan is paid off earlier than such maturity. A potential 
conflict of interest exists if the Bridge Loan is not repaid in accordance with its terms, the Bridge 
Loan lender may have to pursue an enforcement action against the Operating Company in order to 
obtain repayment of the Bridge Loan. 

F. Broad Managerial Discretion. The Company Agreement provides the Manager 
with broad managerial discretion. In order to limit potential interference with the exercise of such 
discretion, the Company Agreement includes waivers by the Members of various rights sometimes 
provided to investors and members in limited liability companies. In addition, the Investor shall 
have no right to participate in the management of the Company. 

G. Investors and Company Not Independently Represented. The Company has not 
been represented by independent legal counsel for its organization and dealings with the Manager 
and/or the Manager’s Affiliates. In addition, the attorneys who have performed services for the 
Company are also representing (and have, in the past represented, and will also in the future, 
continue to represent) the Manager (and certain of its Affiliates) but have not (and will not) 
represented the interests of any other Members of the Company. 

H. Risks Related to the COVID-19 Coronavirus Worldwide Pandemic. On March 11, 
2020, the World Health Organization declared the COVID-19 coronavirus outbreak a worldwide 
pandemic (the “Pandemic”). On March 13, 2020, the President declared a national emergency in 
the United States. Various cities and states have also declared emergencies. The Pandemic and the 
reactions of various governments and citizens is causing (and any future outbreaks of the 
coronavirus disease may cause) massive disruptions in economies, financial markets, supply 
chains, businesses and daily life on a worldwide scale never seen in recent history. Such disruption 
may continue for an extended period or indefinitely, may lead to a recession or depression in the 
United States and/or globally, and may adversely impact the Company. As of August 2020, the 
Pandemic has caused a near total cessation of all non-essential economic activities in many U.S. 
cities and states. Many businesses have temporarily suspended operations and laid off employees. 
In the United States, persons have been diagnosed with COVID-19 in each of the 50 states. While 
the Company has a business continuity plan, it may be materially affected by the Pandemic. The 
Pandemic and reactions by governments and citizens, and the impact of the Pandemic and such 
reactions on businesses and the economy, are creating and are likely to continue to create various 
issues for the economy that are impossible to fully predict or list here but all or many could, and 
are likely to be, material, with such likelihood of materiality increasing the longer the duration of 
the Pandemic (and whether or not there is a recurrence of coronavirus even after the current 
Pandemic improves). The Pandemic may worsen substantially before it improves, and the entirety 
of the United States will continue to be impacted. There is little certainty as to when the Pandemic 
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will abate, or to what extent the Unites States economy will recover from the disruption caused by 
the Pandemic. In addition to the severe impact of the Pandemic on financial markets and 
economies, other things that may impact the Company in connection with the Pandemic include 
the closure of courts and state governments, which among other things, can directly affect the 
ability to complete or enforce evictions, and the lack of in-person walk-throughs of the Property 
(both for the Manager and appraisers). The closure of certain businesses or limitations in the ability 
of certain businesses to function, as well as declarations of states of emergency, and “shelter at 
home” measures in certain areas, have and could affect the ability of the staff of the Manager 
and/or applicable property managers to function properly. A reduction in liquidity and increase in 
volatility in financial markets could affect the valuation of real estate, the health of the Company’s 
financing partners or other persons necessary for the Company to implement its strategy and the 
ability to find third party financing. Also, the Principals and staff members of the Manager could 
become infected with COVID-19, develop symptoms, and not be able to work, or not be able to 
work effectively. Of course, this crisis may also create opportunities for the Manager for targeted 
investments and the Company will endeavor to position itself well to take advantage of these 
opportunities and mitigate the risks above inasmuch as they can be mitigated. 

I. Potential for Conflicts of Interest. The Investor is aware of the potential for the 
Manager and/or its Affiliates to have conflicts of interest vis-à-vis the Company and/or the other 
investors, and the Investor has consented to such potential conflicts of interest and determined to 
proceed with its investment in the Company notwithstanding such conflicts of interest. Potential 
conflicts of interest include without limitation the following: 

1. Interests in Other Ventures. The Manager, its principals, and/or its 
Affiliates have economic interests in other improved commercial properties in the same vicinity 
as the Property (the “Other Properties”). In addition, the Manager may develop and operate 
Properties on land in the same vicinity as the Property (the “Other Parcels”). This development 
and operation of the Other Properties and the Other Parcels are separate from the Company. The 
Company shall have no direct or indirect economic or beneficial interest in the Other Properties or 
the Other Parcels, and the Other Properties and the Other Parcels shall not be deemed direct or 
indirect business opportunities of Company. The Manager and its Affiliates will have the 
unfettered right to acquire, develop, manage, operate and/or dispose of the Other Properties and 
the Other Parcels, without any fiduciary duty or other obligation to the Company. The Investor 
acknowledges and agrees that it will have no right or benefit relating to the Other Properties or the 
Other Parcels. 

2. Handling of Company Assets. A conflict of interest could arise because it 
may be beneficial to the Manager to distribute Distributable Cash either faster or slower than the 
preferences or best interests of the investors. For example, the Manager may wish to establish 
Reserves larger than those preferred by the investors, and these decisions may affect the amount 
or timing of distributions to the investors. 

3. Capital Calls. Generally speaking, the Company Agreement provides that 
the Manager may request additional Capital Contributions from the Members. Should a Member 
not fund a requested additional Capital Contribution, the Member may suffer potentially adverse 
consequences under the Company Agreement. 

4. Other Activities of Manager. The Manager and/or its Affiliates are actively 
engaged in other ventures and businesses in addition to the Company, and will continue to engage 
in other business and professional activities, including the Other Properties. Accordingly, the 
Manager will have conflicts of interest in allocating its time between the management of the 
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Company and their other business and professional activities. In addition, it is expected that the 
Manager, its principals, and/or its Affiliates will organize additional real estate or other business 
ventures in the future, including ventures that may acquire property located close to the Property 
and have investment objectives similar to those of the Company. In that regard, the Manager will 
have legal and financial obligations with respect to those other ventures which may be inconsistent 
with the Manager’s obligations to the Company. In addition, the Manager and its Affiliates may 
engage, for their own account or for the account of others, in other business ventures, real estate 
or otherwise, and neither the Company nor any investors will be entitled to any interest therein, 
whether or not such activities are competitive with the Company. 
III. Indemnity.  
The Investor agrees to indemnify, defend and hold harmless the Company, the Manager, the other 
investors, and their partners’ officers, directors, shareholders, members, managers, employees and 
agents against any and all losses, claims, demands, costs, damages, liabilities (joint and several), 
expenses of any nature (including reasonable attorneys’ fees and disbursements and other costs of 
litigation, whether pending or threatened), judgments, fines, settlements and other amounts arising 
from any and all claims, demands, actions, suits or proceedings, civil, criminal, administrative or 
investigative, in which such Person may be involved, or threatened to be involved as a party or 
otherwise, arising out of or based upon any false representation or warranty made by the Investor 
herein or in any other document or certificate delivered to the Company by the Investor in 
connection with the Investor’s acquisition of its Interest, or any breach or failure by the Investor 
to comply with any covenant or agreement made by the Investor herein. 
The Investor hereby certifies that, and with the understanding that the Manager and the Company 
will be relying upon the foregoing in permitting the Investor to invest in the Company, as of the 
date hereof and the Funding Date, all above acknowledgements, representations and warranties 
are true and correct. 
 
Investor: _______________________ 
 [PRINT NAME ABOVE] 
  
 
Signature: _______________________       

By [print name]:  
Its [title, such as manager, trustee or president, if signing on behalf of a company, trust or similar 
entity]:  
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EXHIBIT A 
Definition of Accredited Investor 

According to Rule 501(a) of Regulation D under the Securities Act, an “accredited investor” is 
any person who comes within any of the following categories at the time of the sale of the securities 
to that person: 
(1) Any bank as defined in section 3(a)(2) of the Securities 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 or dealer registered pursuant to section 
15 of the Securities Exchange Act of 1934; any insurance company as defined in section 
2(13) of the Securities 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 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 adviser, 
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; 

(2) Any private business development company as defined in section 202(a)(22) of the 
Investment Advisers Act of 1940; 

(3) 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; 

(4) 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; 

(5) Any natural person whose individual net worth, or joint net worth with that person's spouse, 
at the time of his purchase exceeds $1,000,000;1 

(6) 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; 

(7) 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 §230.506(b)(2)(ii); and 

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

 
1  Pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act, individual investors must 
exclude the value of their primary residence when determining their net worth. 
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