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Supplement No. 2 dated October 31, 2017, to 
MHPI VII, LLC  

PRIVATE PLACEMENT MEMORANDUM  
 

This Supplement relates only to the MHPI VII, LLC PRIVATE PLACEMENT MEMORANDUM dated April 
1, 2017 and the Supplement No. 1 dated July 27, 2017 (collectively the “PPM”). This Supplement 
supersedes the information in the PPM to the extent inconsistent with the information therein.  This 
Supplement is qualified in its entirety by reference to the PPM. Capitalized terms used in this Supplement 
that are not otherwise defined herein have their defined meanings from the PPM.  

 

ARTICLE I 

AMENDMENTS TO THE 
PRIVATE PLACEMENT MEMORANDUM 

The sentences and information in this section that have been added to the Private Placement 
Memorandum are shown below.   

 

1. ACQUISITIONS. 

The following is hereby added to a section entitled “ACQUISITIONS” following page 11 of the PPM 
as follows: 

A. On August 30, 2017, MHPI VII, LLC (the “Company”) acquired a fee simple interest in a 
self storage facility located in 1763 Wells Branch Parkway, Austin, Texas 78728.  The Company formed 
Wells Branch Mini U Storage, LLC, a Texas limited liability company, to own the storage facility to be 
operated as Mini U Storage (“Wells Branch MUS”). The 3.0 acre property was built in 1997 with total net 
rentable building area of 64,497 square feet and consists of 562 storage units and 25 wine storage spaces.   

 The total cost for Wells Branch MUS was $7,500,000 inclusive of a $200,000 earnest money 
deposit, which was contributed at the time of closing. The Company will fund the remaining acquisition 
amount (including certain costs, expenses, and fees) through a combination of a loan from Skymar Capital 
Corporation in the aggregate principal amount of $4,000,000 and equity capital. The loan is secured by the 
project and loan terms include a 4.85% annual interest rate and September 1, 2022 maturity. Payments on 
the five year loan include one year interest only, then amortized over a 30 year schedule for the remaining 
four year term. The loan documents contain customary affirmative, negative, and financial covenants, 
agreements, representations, warranties and borrowing conditions, as well as customary events of default, 
all as set forth in the loan documents. The loan is non-recourse subject to standard non-recourse carve outs. 

 Wells Branch MUS will be managed by Dahn Corporation, a California corporation, through a 
property management agreement with the Company.  

B. On July 31, 2017, the Company acquired a membership interest in America360, LLC, a 
Delaware limited liability company.  America360, LLC owns two self storage projects located in Crowley 
and Kingwood, Texas, and a portion of two self storage projects located in Boynton Beach, Florida and 
Parker, Colorado.  The Company invested $500,000 to acquire 108.69 membership units in America360, 
LLC.   

The Crowley project is located at 786 FM 1187 East, Crowley, Texas 76036 and consists of 3.83 
acres of land with 66,453 square feet of storage with 438 units and was built in 2007.  
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The Kingwood project is located at 1964 J Northpark Drive, Kingwood, Texas 77339 and consists 
of 2.17 acres of land with 34,475 net rentable square feet of storage.  The project also includes a second 
parcel that is scheduled to be improved with one climate controlled building consisting of approximately 
5,000 square feet.   

The Boynton project was built in 1999 and is located at 3450 South Congress Avenue, Boynton 
Beach, Florida 33426 and consists of 3.78 acres of land with 75,536 square feet of storage in 635 self 
storage units and 24 RV/boat spaces.   

The Parker project is currently under construction and located at 18901 Longs Way, Parker, 
Colorado 80134. The new project is scheduled to open for business soon and consists of approximately 
68,800 net rentable square feet, with 726 storage units, 536 of the units are anticipated to be climate-
controlled.   

 All four projects owned by America360, LLC will be managed by America360 Management, Inc., 
a Delaware corporation, through property management agreements with America360, LLC.  

C. On June 6, 2017. MHPI VII, LLC (the “Company”)  formed Aurora Mini U Storage, 
LLC, a Colorado a limited liability company, (“Aurora MUS”). to acquire a 66.67% membership interest in 
America360 Development, LLC, a Delaware limited liability company.  America360 Development, LLC 
owns 3.57 acres of land located at 16830 E. Hughes Drive, in Aurora, Colorado that is currently under 
construction to build approximately 63,644 net rentable square feet of storage consisting of 678 units, 
including over 80% climate controlled units.   

When complete, the project will be operated as Mini U Storage and will be managed by Dahn 
Corporation, a California corporation through a property management agreement with America360 
Development, LLC  

 

2. POTENTIAL ACQUISITIONS. 

It is the Company’s intent to acquire storage facilities and mobile home parks throughout the 
United States.  In furtherance of this objective, the Company is actively pursuing acquisitions of mobile 
home parks and storage projects in various regions.   

At this time, the Company has offers out for the potential acquisition of more than $50,000,000 of 
mobile home parks and one storage facility.  The offers are non-binding and there can be no assurances that 
the prospective sellers will accept or agree to the proposed contract terms or conditions.  Each offer 
provides for extensive due diligence periods for the Company to review seller provided materials, visit each 
project, secure appropriate financing and approve any such prospective asset purchase by the Company. 

 

3. ADDRESS CHANGE OF THE COMPANY. 

A. Section 2. Summary of the Company   

The address of the Company referenced in Section 2.1 of the Private Placement Memorandum is 
hereby modified as follows: 

MHPI VII, LLC 
c/o MHPI VII  Manager, LLC 
4675 MacArthur Court, Suite 500 
Newport Beach, CA 92660 
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4. INCREASE IN MAXIMUM DOLLAR AMOUNT. 

After consideration of the current status of the Offering, the Company seeks to increase the 
Maximum Dollar Amount from $50,000,000 to $100,000,000. The Company intends to obtain the 
necessary consent of its Members to amend the LLC Agreement to increase the Maximum Dollar Amount 
authorized by the LLC Agreement to $100,000,000. 

The rest of the page left intentionally blank. 
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Supplement No. 1 dated July 27, 2017, to 
MHPI VII, LLC  

PRIVATE PLACEMENT MEMORANDUM  
 

This Supplement relates only to the MHPI VII, LLC PRIVATE PLACEMENT MEMORANDUM dated April 
1, 2017 (the “PPM”). This Supplement supersedes the information in the PPM to the extent inconsistent 
with the information therein.  This Supplement is qualified in its entirety by reference to the PPM. 
Capitalized terms used in this Supplement that are not otherwise defined herein have their defined 
meanings from the PPM.  

 

ARTICLE I 

AMENDMENTS TO THE 
PRIVATE PLACEMENT MEMORANDUM 

The sentences and information in this section that have been added to the Private Placement 
Memorandum are shown below.   

 

1. ACQUISITIONS. 

The following is hereby added to a section entitled “ACQUISITIONS” following page 11 of the PPM 
as follows: 

A. On June 22, 2017, MHPI VII, LLC (the “Company”) entered into an Assignment and 
Assumption of Agreement of Purchase and Sale to acquire a fee simple interest in a self storage facility 
located in 3546 West New Haven Avenue, Melbourne, Florida, 33156.  The Company formed Melbourne 
Mini U Storage, LLC, a Florida limited liability company, to own the storage facility to be operated as Mini 
U Storage (“Melbourne MUS”). The 8.22 acre property was built in phases starting in 2002, 2006, 2010, 
2015 and most recently expanded just prior to acquisition. Total gross building area is approximately 
128,000 square feet and consists of 1,049 storage units and 40 RV spaces.  It is the Company’s intent to 
acquire storage facilities and mobile home parks throughout the United States. 

 The purchase price for Melbourne MUS was $14,650,000 inclusive of a $218,500 earnest money 
deposit, which was contributed at the time of closing. The Company will fund the remaining acquisition 
amount (including certain costs, expenses, and fees) through a combination of a loan from Skymar Capital 
Corporation in the aggregate principal amount of $8,100,000 and equity capital. The loan is secured by the 
project and loan terms include a 4.80% annual interest rate and July 1, 2022 maturity. Payments on the five 
year loan include one year interest only, then amortized over a 30 year schedule for the remaining four year 
term. The loan documents contain customary affirmative, negative, and financial covenants, agreements, 
representations, warranties and borrowing conditions, as well as customary events of default, all as set forth 
in the loan documents. The loan is non-recourse subject to standard non-recourse carve outs. 

 Melbourne MUS will be managed by Dahn Corporation, a California corporation, through a 
property management agreement with the Company.  
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B. On June 22, 2017, MHPI VII, LLC (the “Company”) entered into an Assignment and 
Assumption of Agreement of Purchase and Sale to acquire a fee simple interest in a self storage facility 
located in 1595 Port Malabar Boulevard, NE, Palm Bay, Florida, 32905.   The Company formed Palm Bay 
Mini U Storage, LLC, a Florida limited liability company, to own the storage facility to be operated as Mini 
U Storage (“Palm Bay MUS”). The 2.21 acre property was built in 2006 and contains approximately 
64,000 gross square feet and consists of 490 storage units. It is the Company’s intent to acquire storage 
facilities and mobile home parks throughout the United States. 

 The purchase price for Palm Bay MUS was $5,600,000 inclusive of an $83,500 earnest money 
deposit, which was contributed at the time of closing. The Company will fund the remaining acquisition 
amount (including certain costs, expenses, and fees) through a combination of a loan from Skymar Capital 
Corporation in the aggregate principal amount of $3,100,000 and equity capital. The loan is secured by the 
project and loan terms include a 4.80% annual interest rate and July 1, 2022 maturity. Payments on the five 
year loan include one year interest only, then amortized over a 30 year schedule for the remaining four year 
term. The loan documents contain customary affirmative, negative, and financial covenants, agreements, 
representations, warranties and borrowing conditions, as well as customary events of default, all as set forth 
in the loan documents. The loan is non-recourse subject to standard non-recourse carve outs. 

 Palm Bay MUS will be managed by Dahn Corporation, a California corporation, through a 
property management agreement with the Company.  

 

 C. On June 29, 2017, MHPI VII, LLC (the “Company”) entered into an 
Assignment and Assumption of Agreement of Purchase and Sale to acquire a fee simple interest in a self 
storage facility located in 533 South Lynnhaven Road, Virginia Beach, Virginia, 23452. The Company 
formed Virginia Beach Mini U Storage, LLC, a Virginia limited liability company, to own the storage 
facility to be operated as Mini U Storage (“Virginia Beach MUS”).  The 5.02 acre property was built in 
2004 and contains approximately 62,000 gross square feet and consists of 380 storage units. It is the 
Company’s intent to acquire storage facilities and mobile home parks throughout the United States. 

 The purchase price for Virginia Beach MUS was $6,800,000, inclusive of a $150,000 earnest 
money deposit, which was contributed at the time of closing. The Company will fund the remaining 
acquisition amount (including certain costs, expenses, and fees) through a loan from Skymar Capital 
Corporation in the aggregate principal amount of $4,080,000 and equity capital. The loan is secured by the 
project and loan terms include a 4.80% annual interest rate and July 1, 2022 maturity. Payments on the five 
year loan include one year interest only, then amortized over a 30 year schedule for the remaining four year 
term. The loan documents contain customary affirmative, negative, and financial covenants, agreements, 
representations, warranties and borrowing conditions, as well as customary events of default, all as set forth 
in the loan documents. The loan is non-recourse subject to standard non-recourse carve outs. 

 Virginia Beach MUS will be managed by Dahn Corporation, a California corporation, through a 
property management agreement with the Company.  

 

 

2. ACQUISITION FEE AND DISPOSITION FEE. 

A. Table 5.1 Manager’s Fees or Other Compensation.   

Acquisition Fee and Disposition Fee referenced in Table 5.1 of the Private Placement 
Memorandum is hereby modified as follows: 
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Description Frequency Basis for Fee When Earned Amount 

Acquisition Fee Recurring, paid on 
a per property 
basis 

Fee to be paid to 
the Class C 
Member  Manager 
for acquiring a 
Property 

Upon the 
acquisition of a 
Property 

Up to 1.0% of the 
total capitalized 
acquisition costs 
incurred by the 
Company in 
acquiring such 
Property (paid on a 
per project basis) 

Disposition Fee One-time Fee The Class C 
Member Manager 
may earn real 
estate commissions 
on the sale of any 
Company 
Property; 
provided, however, 
such sale would be 
profitable to the 
Company after 
such Fee was paid 

Upon sale of a 
Property 

Up to 1.0% of the 
sale price of a 
Property 

 

B. Section 14 Definitions – the following changes are made to the defined terms Acquisition 
Fee and Disposition Fee: 

 
o “Acquisition Fee” shall mean the acquisition fee payable to the Manager, equal to 1.0% 

of the total capitalized acquisition costs incurred by the Company in acquiring a Property, 
for services in connection with the selection, evaluation, structure and purchase of the 
Property. 

o “Disposition Fee” means the disposition fee payable to the Manager, equal to an amount 
of up to 1.0% of the sale price of the Property; provided, however, the Class C Member 
shall only be paid a Disposition Fee if such sale would be profitable to the Company after 
such Disposition Fee was paid.	

	
C. The Company will amend its Limited Liability Agreement dated April 5, 2017 to reflect 

the above noted changes to the Acquisition Fee and Disposition Fee. 
 
 
 
 

The rest of the page left intentionally blank. 
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PRIVATE	PLACEMENT	MEMORANDUM	

MMMHHHPPP III 			 VVV III III ,,, 			 LLL LLL CCC	
A	Delaware	Limited	Liability	Company	
April	1,	2017	

	

	

	

Minimum	Offering:		$1,000,000	
Maximum	Offering:		$25,000,000	

$250,000	MINIMUM	INVESTMENT	for	Class	A	Members	

$50,000	MINIMUM	INVESTMENT	for	Class	B	Members	
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SUMMARY	OF	OFFERING	

This	Private	Placement	Memorandum	(“Memorandum”)	relates	to	the	sale	(“Offering”)	of	Class	A	
Units	and	Class	B	Units	 in	MHPI	VII,	LLC,	 a	Delaware	 limited	 liability	 company	 (the	 “Company”).	
The	 individual	Class	A	Unit	Price	 is	$1,000,	although	the	Manager	reserves	 the	right	 to	adjust	 the	

price	 at	 its	 sole	 discretion.	 The	 individual	 Class	 B	 Unit	 Price	 is	 $1,000,	 although	 the	 Manager	

reserves	 the	 right	 to	 adjust	 the	 price	 at	 its	 sole	 discretion.	 The	 Minimum	 Dollar	 Amount	 of	 the	

Offering	 is	 $1,000,000.	 The	Maximum	Dollar	 Amount	 is	 $25,000,000	 (which	may	 be	 extended	 to	

$50,000,000	at	the	discretion	of	the	Manager).		

Class	A	Interests	 Price	to	Investors	 Anticipated	
FundAmerica	Fees1	

Proceeds	to	the	
Company	

Per	Unit	 $1,000	 $5.00	 $995	

Minimum	Dollar	Amount	 $250,000	 $1,250	 $248,750	

Maximum	Dollar	Amount	 $25,000,000	 $125,000	 $24,875,000	

Class	B	Interests	 Price	to	Investors	 Anticipated	
FundAmerica	Fees1	

Proceeds	to	the	
Company	

Per	Unit	 $1,000	 $5.00	 $995	

Minimum	Dollar	Amount	 $50,000	 $250	 $49,750	

Maximum	Dollar	Amount	 $25,000,000	 $125,000	 $24,875,000	

	

The	 Offering	 commenced	 on	 April	 1,	 2017.	 	 The	 Minimum	 Dollar	 Amount	 must	 be	 raised	 by	

December	 31,	 2017.	 The	 Offering	may	 remain	 open	 to	 new	 Investors	 until	 the	Maximum	Dollar	

Amount	has	been	raised,	or	April	31,	2018,	subject	to	extension	until	April	1,	2019	at	the	Manager's	

sole	discretion.	

	

																																								 																					

1
	The	Company	expects	to	process	Investor	Capital	Contributions	through	Prime	Trust,	LLC.	
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IMPORTANT	NOTICES	TO	INVESTORS	

FOR	 THIS	 OFFERING,	 THE	 MANAGER	 IS	 RELYING	 ON	 AN	 EXEMPTION	 FROM	 SECURITIES	

REGISTRATION	UNDER	THE	FEDERAL	SECURITIES	AND	EXCHANGE	COMMISSION'S	REGULATION	

D,	RULE	506(c).	

EACH	PURCHASER	HEREOF	REPRESENTS	THAT	IT	IS	PURCHASING	FOR	ITS	OWN	ACCOUNT	(OR	A	

TRUST	ACCOUNT	 IF	 THE	PURCHASER	 IS	A	 TRUSTEE)	AND	NOT	WITH	A	VIEW	TO	RESELL	THE	

SECURITY.	 PER	 RULE	 144	 OF	 THE	 SECURITIES	 AND	 EXCHANGE	 COMMISSION,	 AFTER	 INITIAL	

SALE,	THE	SECURITIES	MAY	NOT	BE	RESOLD	WITHIN	ONE	YEAR	WITHOUT	REGISTRATION	OR	

QUALIFICATION	FOR	AN	EXEMPTION	FROM	REGISTRATION.	

FOR	 PERSONS	 LIVING	 OUTSIDE	 OF	 THE	 UNITED	 STATES,	 IT	 IS	 EACH	 SUCH	 PERSON’S	

RESPONSIBILITY	 TO	 FULLY	 OBSERVE	 THE	 LAWS	 OF	 ANY	 RELEVANT	 TERRITORY	 OR	

JURISDICTION	 OUTSIDE	 OF	 THE	 UNITED	 STATES	 IN	 CONNECTION	 WITH	 MAKING	 AN	

INVESTMENT	 IN	THE	UNITS	OFFERED	HEREBY,	 INCLUDING,	BUT	NOT	LIMITED	TO,	OBTAINING	

REQUIRED	 GOVERNMENTAL	 OR	 OTHER	 CONSENTS	 OR	 OBSERVING	 ANY	 OTHER	 REQUIRED	

LEGAL	OR	OTHER	FORMALITIES.	

FOR	 ANY	 PERSONS	WHO	 ARE	 NEITHER	 NATIONALS,	 CITIZENS,	 RESIDENTS,	 NOR	 ENTITIES	 OF	

THE	 UNITED	 STATES:	 THE	 SECURITIES	 OF	 THE	 COMPANY	 HAVE	 NOT	 AND	 WILL	 NOT	 BE	

REGISTERED	 UNDER	 THE	 UNITED	 STATES’	 SECURITIES	 ACT	 OF	 1933,	 AS	 AMENDED,	 AND,	

INSOFAR	 AS	 SUCH	 SECURITIES	 ARE	 OFFERED	 AND	 SOLD	 TO	 PERSONS	 WHO	 ARE	 NEITHER	

NATIONALS,	CITIZENS,	RESIDENTS,	NOR	ENTITIES	OF	THE	UNITED	STATES,	THEY	MAY	NOT	BE	

TRANSFERRED	OR	RESOLD	DIRECTLY	OR	INDIRECTLY	IN	THE	UNITED	STATES,	ITS	TERRITORIES	

OR	POSSESSIONS,	RESIDENTS	OR	ENTITIES	NORMALLY	RESIDENT	THEREIN	(OR	TO	ANY	PERSON	

ACTING	FOR	THE	ACCOUNT	OF	ANY	SUCH	NATIONAL,	CITIZEN,	ENTITY,	OR	RESIDENT).		

NON-U.S.	POTENTIAL	INVESTORS	ARE	ADVISED	TO	CONSULT	WITH	AN	ATTORNEY,	A	FINANCIAL	

ADVISOR,	 AND/OR	 AN	 ACCOUNTANT	 TO	 DETERMINE	 IF	 THIS	 INVESTMENT	 IS	 SUITABLE	 FOR	

SUCH	 POTENTIAL	 INVESTOR	AND	TO	DETERMINE	 THE	 IMPACT	OF	U.S.	 FEDERAL,	 STATE,	 AND	

LOCAL	 INCOME	 TAX	 LAWS	ON	 AN	 INVESTMENT	 IN	 THE	 UNITS	 OFFERED	HEREBY,	 INCLUDING	

ANY	 REPORTING	 REQUIREMENTS	 AS	 WELL	 AS	 THE	 TAX	 TREATMENT	 OF	 THE	 INVESTMENT	

UNDER	 THE	 TAX	 LAWS	 OF	 EACH	 SUCH	 NON-U.S.	 POTENTIAL	 INVESTOR’S	 COUNTRY	 OF	

RESIDENCE.	

	

THIS	 PRIVATE	 PLACEMENT	 MEMORANDUM	 HAS	 BEEN	 PREPARED	 FOR	 SUBMITTAL	 TO	 A	

LIMITED	NUMBER	OF	POTENTIAL	 INVESTORS	 SO	THEY	CAN	CONSIDER	THE	PURCHASE	OF	AN	

INTEREST	IN	THE	COMPANY.	IT	IS	NOT	AUTHORIZED	FOR	ANY	OTHER	PURPOSE.	IF	YOU	ACCEPT	

DELIVERY	OF	THIS	MEMORANDUM	YOU	AGREE	TO	RETURN	IT	AND	ALL	ENCLOSED	DOCUMENTS	

IF	 YOU	 DO	 NOT	 PURCHASE	 AN	 INTEREST	WITHIN	 THE	 TIME	 ALLOWED.	 THIS	MEMORANDUM	

MAY	 NOT	 BE	 REPRODUCED	 IN	 WHOLE	 OR	 IN	 PART,	 OR	 FORWARDED	 TO	 OTHER	 POTENTIAL	

INVESTORS.	 IT	MAY	ONLY	BE	DISTRIBUTED	AND	DISCLOSED	TO	THE	PROSPECTIVE	INVESTORS	

TO	WHOM	IT	IS	PROVIDED	DIRECTLY	BY	THE	MANAGER.	

THESE	 SECURITIES	 ARE	OFFERED	ONLY	 TO	 A	 SELECT	 GROUP	OF	 INVESTORS	WHO	MEET	 THE	

STANDARDS	SET	FORTH	IN	SECTION	1	HEREOF.	THIS	MEMORANDUM	DOES	NOT	CONSTITUTE	AN	

OFFER	TO	SELL	TO	OR	A	SOLICITATION	OF	AN	OFFER	TO	BUY	FROM	ANYONE	IN	ANY	STATE	OR	
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IN	 ANY	 OTHER	 JURISDICTION	 WITHIN	 WHICH	 SUCH	 AN	 OFFER	 OR	 SOLICITATION	 IS	 NOT	

AUTHORIZED.	

IN	MAKING	AN	INVESTMENT	DECISION,	INVESTORS	MUST	RELY	ON	THEIR	OWN	EXAMINATION	

OF	 THE	 COMPANY	 AND	 THE	 TERMS	 OF	 THIS	 OFFERING,	 INCLUDING	 THE	 MERITS	 AND	 RISKS	

INVOLVED.	 THESE	 SECURITIES	 HAVE	 NOT	 BEEN	 REVIEWED	 OR	 RECOMMENDED	 BY	 ANY	

FEDERAL	 OR	 STATE	 SECURITIES	 COMMISSION	 OR	 REGULATORY	 AUTHORITY.	 FURTHERMORE,	

THE	 FOREGOING	AUTHORITIES	HAVE	NOT	 CONFIRMED	THE	ACCURACY	OR	DETERMINED	THE	

ADEQUACY	OF	THIS	MEMORANDUM.	ANY	REPRESENTATION	TO	THE	CONTRARY	IS	A	CRIMINAL	

OFFENSE.	

	

THE	SECURITIES	OFFERED	HEREBY	ARE	SPECULATIVE	AND	AN	INVESTMENT	IN	THE	SECURITIES	

INVOLVES	 A	 HIGH	 DEGREE	 OF	 RISK.	 SEE	 THE	 SECTION	 ENTITLED	 "RISK	 FACTORS"	 HEREIN.	

INVESTORS	MUST	BE	PREPARED	TO	BEAR	THE	ECONOMIC	RISK	OF	THEIR	INVESTMENT	FOR	AN	

INDEFINITE	 PERIOD	 OF	 TIME.	 THERE	 IS	 THE	 POSSIBILITY	 THAT	 THE	 PROCEEDS	 OF	 THIS	

OFFERING	WILL	BE	INSUFFICIENT	TO	MEET	THE	INVESTMENT	OBJECTIVES	THE	MANAGER	HAS	

ESTABLISHED.	 BEFORE	 PURCHASING	 ANY	 OF	 THE	 UNITS	 OFFERED	 THROUGH	 THIS	

MEMORANDUM,	 THE	 MANAGER	 RECOMMENDS	 THAT	 EACH	 INVESTOR	 CONSULT	 WITH	 AN	

ATTORNEY,	 A	 FINANCIAL	 ADVISOR,	 AND/OR	 AN	 ACCOUNTANT	 TO	 DETERMINE	 IF	 THIS	

INVESTMENT	IS	SUITABLE	FOR	THEM.	

THIS	 MEMORANDUM	 DOES	 NOT	 PURPORT	 TO	 BE	 ALL-INCLUSIVE	 OR	 CONTAIN	 ALL	

INFORMATION	THAT	A	PROSPECTIVE	INVESTOR	MAY	DESIRE	IN	INVESTIGATING	THE	COMPANY.	

EACH	 INVESTOR	MUST	RELY	ON	HIS	OR	HER	OWN	EXAMINATION	OF	THE	COMPANY	AND	THE	

TERMS	 OF	 THIS	 OFFERING,	 INCLUDING	 THE	 MERITS	 AND	 RISKS	 INVOLVED	 IN	 MAKING	 AN	

INVESTMENT	DECISION	WITH	RESPECT	TO	THE	SECURITIES	OFFERED.	

THIS	 MEMORANDUM	 REFLECTS	 CONDITIONS	 OF	 THE	 COMPANY	 AS	 OF	 THE	 DATE	 HEREOF.	

CONDITIONS	REGARDING	THE	AFFAIRS	OF	THE	COMPANY	MAY	CHANGE.	

INFORMATION	IN	THIS	MEMORANDUM	SHOULD	NOT	BE	CONSIDERED	TO	BE	LEGAL,	BUSINESS,	

OR	 TAX	 ADVICE.	 EVERY	 PROSPECTIVE	 INVESTOR	 SHOULD	 CONSULT	 ITS	 OWN	 ATTORNEY,	

FINANCIAL	ADVISOR,	AND	TAX	ADVISOR	ABOUT	THIS	INVESTMENT.	

	

THE	CLASS	A	UNITS	AND	CLASS	B	UNITS	DESCRIBED	HEREIN	ARE	OFFERED	ONLY	TO	INVESTORS	

WHO	 MEET	 THE	 SUITABILITY	 STANDARDS	 ESTABLISHED	 BY	 THE	 MANAGER.	 THERE	 IS	 A	

POSSIBILITY	OF	CONFLICTS	OF	INTEREST	ARISING	BETWEEN	THE	CLASS	A	MEMBERS,	CLASS	B	

MEMBERS,	THE	MANAGER,	OR	CLASS	C	MEMBER.	

PRIOR	TO	MAKING	AN	INVESTMENT	DECISION,	A	PROSPECTIVE	INVESTOR	SHOULD	REVIEW	AND	

CONSIDER	 THIS	 ENTIRE	 MEMORANDUM.	 ANY	 DOCUMENTS	 OR	 EXHIBITS	 ATTACHED	 TO	 OR	

REFERENCED	 IN	 THIS	 MEMORANDUM	 ARE	 IMPORTANT	 TO	 YOUR	 UNDERSTANDING	 OF	 THIS	

INVESTMENT.	 THE	 MANAGER	 HIGHLY	 RECOMMENDS	 THAT	 YOU	 CAREFULLY	 READ	 ALL	

PROVIDED	 OR	 REFERENCED	 DOCUMENTS	 AND	 EXHIBITS,	 WHETHER	 ELECTRONIC	 OR	 HARD	

COPY,	IN	ADDITION	TO	READING	THE	TEXT	OF	THIS	MEMORANDUM.	IN	THE	EVENT	THAT	THE	

DESCRIPTIONS	IN	OR	TERMS	OF	THIS	MEMORANDUM	ARE	INCONSISTENT	WITH	OR	CONTRARY	

TO	 THE	 DESCRIPTIONS	 IN	 OR	 TERMS	 OF	 THE	 LIMITED	 LIABILITY	 COMPANY	 AGREEMENT	 OR	
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SUCH	OTHER	DOCUMENTS,	THE	LIMITED	LIABILITY	COMPANY	AGREEMENT	AND	SUCH	OTHER	

DOCUMENTS	SHALL	CONTROL.	

THIS	MEMORANDUM	IS	BASED	ON	INFORMATION	PROVIDED	BY	THE	MANAGER	AND	BY	OTHER	

SOURCES	 THE	 MANAGER	 DEEMS	 RELIABLE.	 HOWEVER,	 THE	 MANAGER	 CANNOT	 PROVIDE	

ASSURANCES	 WHETHER	 THE	 INFORMATION	 PROVIDED	 BY	 THESE	 OTHER	 SOURCES	 IS	

ACCURATE	OR	COMPLETE.	

THIS	MEMORANDUM	 (TOGETHER	WITH	ANY	EXHIBITS,	 AMENDMENTS	OR	 SUPPLEMENTS	AND	

ANY	 OTHER	 INFORMATION	 THAT	 MAY	 BE	 FURNISHED	 TO	 PROSPECTIVE	 INVESTORS	 BY	 THE	

MANAGER)	 INCLUDES	 OR	MAY	 INCLUDE	 CERTAIN	 STATEMENTS,	 ESTIMATES,	 AND	 FORWARD-

LOOKING	PROJECTIONS	WITH	RESPECT	TO	THE	ANTICIPATED	FUTURE	PERFORMANCE	OF	THE	

COMPANY.	 SUCH	 STATEMENTS,	 ESTIMATES,	 AND	 FORWARD-LOOKING	 PROJECTIONS	 REFLECT	

VARIOUS	ASSUMPTIONS	OF	THE	MANAGER	THAT	MAY	OR	MAY	NOT	PROVE	TO	BE	CORRECT	OR	

THAT	 MAY	 INVOLVE	 VARIOUS	 UNCERTAINTIES.	 NO	 REPRESENTATION	 IS	 MADE,	 AND	 NO	

ASSURANCE	 CAN	 BE	 GIVEN,	 THAT	 THE	 COMPANY	 CAN	 OR	 WILL	 ATTAIN	 THE	 MANAGER'S	

PROJECTED	 RESULTS.	 ACTUAL	 RESULTS	 MAY	 VARY,	 PERHAPS	 MATERIALLY,	 FROM	 SUCH	

PROJECTIONS.	

ANY	ADDITIONAL	INFORMATION	OR	REPRESENTATIONS	GIVEN	OR	MADE	BY	THE	COMPANY	OR	

THE	 MANAGER	 IN	 CONNECTION	 WITH	 THIS	 OFFERING,	 WHETHER	 ORAL	 OR	 WRITTEN,	 ARE	

SUPERSEDED	 IN	 THEIR	 ENTIRETY	 BY	 THE	 INFORMATION	 SET	 FORTH	 IN	 THIS	MEMORANDUM	

AND	 ITS	EXHIBITS	 (ALL	OF	WHICH	ARE	 INCORPORATED	HEREIN	BY	REFERENCE),	 INCLUDING,	

BUT	NOT	LIMITED	TO,	THE	RISK	FACTORS	DESCRIBED	HEREIN.	

THE	FUNDAMERICA	ENTITIES	WILL	CHARGE	THE	COMPANY	CERTAIN	FEES	FOR	THEIR	SERVICES	

INCLUDING	 SUCH	THINGS	AS	 ESCROW	FEES,	 TECHNOLOGY	 FEES,	 AND	TRANSFER	AGENT	FEES	

WHICH	MAY	BE	DEDUCTED	FROM	AN	INVESTORS’	FUNDS	PRIOR	TO	TRANSFERRING	FUNDS	TO	

THE	 COMPANY	 OR	 FOR	 WHICH	 THE	 MANAGER	 MAY	 BE	 REIMBURSED,	 IF	 SUCH	 FEES	 ARE	

ADVANCED	BY	THE	MANAGER.	

	

EACH	 PURCHASER,	 PRIOR	 TO	 HIS	 OR	 HER	 PURCHASE	 OF	 THE	 SECURITIES	 OFFERED	 HEREIN,	

SHALL	 HAVE	 THE	 OPPORTUNITY	 TO	 ASK	 QUESTIONS	 OF,	 AND	 RECEIVE	 ANSWERS	 FROM,	 A	

REPRESENTATIVE	 OF	 THE	 COMPANY	 BY	 CONTACTING	 ONE	 OF	 THE	 PERSONS	 LISTED	 BELOW	

DURING	 NORMAL	 BUSINESS	 HOURS,	 CONCERNING	 THE	 TERMS	 AND	 CONDITIONS	 OF	 THIS	

OFFERING	AND	TO	OBTAIN	ANY	ADDITIONAL	INFORMATION	WHICH	THE	COMPANY	POSSESSES	

OR	 CAN	ACQUIRE	WITHOUT	UNREASONABLE	 EFFORT	OR	 EXPENSE	AS	NECESSARY	 TO	 VERIFY	

THE	ACCURACY	OF	INFORMATION	FURNISHED	IN	THIS	MEMORANDUM.		

	

PROSPECTIVE	 INVESTORS	 WHO	WISH	 TO	 OBTAIN	 SUCH	 INFORMATION	 OR	 HAVE	 QUESTIONS	

SHOULD	CONTACT:	

	

RYAN	SMITH	

(888)	642-2007,	Ext.		700	

Ryan@ELEVATIONCG.com	

	

JAMIE	SMITH	

(888)	642-2007,	Ext.		720	
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Jamie@ELEVATIONCG.com	
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EXECUTIVE	SUMMARY	

I. Definitions	 Capitalized	 terms	 herein	 are	 described	 in	 the	 Definitions,	

Section	 of	 this	 Memorandum.	 References	 to	 Sections	 mean	

sections	 of	 this	 Memorandum.	 References	 to	 Articles	 mean	

sections	of	the	Limited	Liability	Company	Agreement	of	MHPI	

VII,	LLC	(the	“Agreement”).	

II. Company	Information	 MHPI	VII,	LLC	is	a	manager-managed	Delaware	limited	liability	

company	with	three	classes	of	Members.	The	Class	A	Members	

will	 be	 those	Persons	who	make	Capital	 Contributions	 to	 the	

Company	 by	 purchasing	 Class	 A	 Units	 via	 this	 Offering.	 The	

Class	 B	 Members	 will	 be	 those	 Persons	 who	 make	 Capital	

Contributions	to	the	Company	by	purchasing	Class	B	Units	via	

this	Offering.	The	Class	A	Members	and	Class	B	Members	will	

have	non-voting,	except	as	otherwise	specifically	provided	for	

in	 the	 Agreement,	 Interests	 in	 the	 Company.	 The	 Class	 C	

Member	will	have	voting	Interests	in	the	Company	in	the	form	

of	Class	C	Interests,	 for	a	total	Capital	Contribution	of	$1,000.	

The	Class	C	Member	will	receive	distributable	cash	on	account	

of	 its	 Class	 C	 Interests	 as	 described	 in	 Section	 4	 and	 the	

Agreement.	Class	C	Interests	will	not	be	sold	to	investors.	

III. Manager	Information	 The	 Manager	 of	 the	 Company	 is	 MHPI	 VII	 Manager,	 LLC,	 a	

Delaware	 limited	 liability	 company	 (the	 “Manager”).	 The	
Manager	 will	 directly	 manage	 the	 Company	 and	 oversee	

management	 of	 storage	 facilities	 and	 mobile	 home	 parks	

acquired	by	the	Company	(the	“Properties”).	

IV. Company	Objectives	 MHPI	 VII,	 LLC	 (the	 “Company”)	 has	 been	 formed	 to	 acquire	
storage	 facilities	 and	 mobile	 home	 parks	 through	 subsidiary	

single	purpose	entities.	The	Company	shall	 form	a	 subsidiary	

single	 purpose	 entity	 (“SPE”)	 to	 take	 title	 to	 and	 own	 each	

Property	that	it	will	own	directly.	The	Company	may	own	all	of	

such	 SPE	 as	 its	 sole	 member,	 or	 the	 Company	 may	 own	 a	

portion	of	such	SPE	if	such	Property	was	purchased	by	a	joint	

venture,	 partnership,	 or	 other	 co-ownership	 arrangement	

formed	 by	 the	 Company	 for	 the	 purpose	 of	 acquiring,	

developing	or	improving	such	Property.	

The	Company	may	also	co-invest	with	MHC	America	Fund,	LLC	

or	similar	funds	owning	mobile	home	parks.	

The	 Company	 will	 raise	 funds	 for	 acquisition	 of	 storage	

facilities	 and	mobile	home	parks	by	 selling	Class	A	Units	 and	

Class	 B	 Units	 to	 potential	 Investors	 according	 to	 the	

investment	objectives	and	policies	stated	herein.	The	Company	

anticipates	generating	distributable	cash	from	operations	and	

eventual	 sale	 of	 the	 Properties	 that	 it	 can	 share	 with	 its	

Members	as	Net	Proceeds	Available	for	Distribution.		
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EXECUTIVE	SUMMARY	

V. Offering	Terms	 The	 Units	 offered	 herein	 are	 exempt	 from	 securities	

registration	under	Regulation	D,	Rule	506(c)	authorized	by	the	

Federal	Securities	and	Exchange	Commission.		

CLASS	 A:	 Each	 Class	 A	 Unit	 being	 offered	 to	 prospective	
Investors	is	priced	at	One	Thousand	Dollars	($1,000),	although	

the	Manager	 reserves	 the	 right	 to	 adjust	 the	 price	 at	 its	 sole	

discretion.	 The	 Minimum	 Investment	 Amount	 required	 of	 a	

single	 Investor	 is	 Two	 Hundred	 Fifty	 Thousand	 dollars	

($250,000)	 (or	 the	 purchase	 of	 250	 Class	 A	 Units),	 although	

the	 Manager	 reserves	 the	 right	 to	 accept	 less	 than	 the	

Minimum	 Investment	 Amount	 from	 an	 Investor	 at	 its	 sole	

discretion.			

Loyal	 Investors:	 In	 the	 event	 that	 a	 prospective	
Investor	has	subscribed	to	any	Prior	Funds,	then	such	

prospective	 Investor	 shall	 automatically	 receive	 Class	

A	Units	 corresponding	 to	 such	Member’s	 subscription	

regardless	 of	 the	 subscription	 amount;	 provided	 that,	

such	 Member	 invests	 a	 minimum	 of	 Fifty	 Thousand	

dollars	($50,000),	as	the	Class	A	Minimum	Investment	

Amount	is	inapplicable	to	such	Investors.		

Financial	 Advisors	&	 Family	Members:	 in	 addition,	
certain	prospective	Investors,	investing	in	concert	with	

family	 members	 and/or	 	 through	 the	 same	 Financial	

Advisor,	may	 be	 able	 to	 satisfy	 the	 Class	 A	Minimum	

Investment	 Amount	 with	 the	 purchase	 of	 fewer	 than	

250	Class	A	Units,	as	described	in	Section	2.5.1.	

CLASS	 B:	 Each	 Class	 B	 Unit	 being	 offered	 to	 prospective	
Investors	is	priced	at	One	Thousand	Dollars	($1,000),	although	

the	Manager	 reserves	 the	 right	 to	 adjust	 the	 price	 at	 its	 sole	

discretion.	 The	 Minimum	 Investment	 Amount	 required	 of	 a	

single	 Investor	 is	 Fifty	 Thousand	 dollars	 ($50,000)	 (or	 the	

purchase	of	50	Class	B	Units),	although	the	Manager	reserves	

the	right	to	accept	less	than	the	Minimum	Investment	Amount	

from	an	Investor	at	its	sole	discretion.		

	

The	Minimum	Dollar	Amount	to	be	raised	by	the	sale	of	Units	

is	 $1,000,000;	 the	 Maximum	 Dollar	 Amount	 is	 $25,000,000	

(which	may	 be	 extended	 to	 $50,000,000	 at	 the	 discretion	 of	

the	Manager).	The	Manager	may,	 in	 its	 sole	discretion,	adjust	

the	Unit	Price	based	upon	the	net	asset	value	of	the	Company,	

as	such	may	be	determined	by	the	Manager	from	time-to-time	

based	 upon	 the	 Real	 Estate	 Asset	 Value	 and/or	 Appraised	

Property	Value	of	the	Properties,	as	applicable.	

VI. Investor	Qualifications	 Only	 Accredited	 Investors	 may	 purchase	 Units	 via	 this	

Offering.	Each	Investor	must	attest	that	it	meets	the	Suitability	
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Standards	detailed	in	Section	1.		

	

Investors	will	be	subject	to	the	Manager's	due	diligence,	which	

may	include	a	background	investigation	to	determine	whether	

an	 Investor	 has	 committed	 certain	 prior	 "bad	 acts"	 (see	

Section	 1.2.4	 hereof)	 or	 comparison	 with	 anti-money	

laundering	lists	(see	Section	1.5	hereof),	to	determine	whether	

an	 Investor	may	be	prohibited	 from	investing	 in	 the	Offering,	

or	if	the	amount	of	their	investment	must	be	limited.	

VII. Location	of	Funds	 During	 the	 Offering	 Period,	 funds	 collected	 from	 the	 sale	 of	

Units	 will	 be	 deposited	 in	 a	 bank	 account	 in	 the	 Company's	

name	 located	 at	 Bank	 of	 America,	 2893	 S.	 Orange	 Ave.,	

Orlando,	FL,	32806.		

Funds	may	be	 held	 in	 a	 separate	 escrow	account	with	 Prime	

Trust,	LLC	pending	Acceptance	of	an	Investor's	subscription,	at	

the	 Manager's	 sole	 discretion.	 Prime	 Trust,	 LLC	 will	 act	 as	

escrow	services	provider.	
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EXECUTIVE	SUMMARY	

VIII. Timing	of	the	Offering	 The	 Offering	 commenced	 on	 April	 1,	 2017.	 If	 the	 Minimum	

Dollar	Amount	has	not	been	raised	by	December	31,	2017,	the	

Manager	 will	 not	 Break	 Impounds	 and	 all	 subscriptions,	

including	 any	 interest	 earned	 thereon,	 will	 be	 returned	 to	

Investors	 without	 deduction.	 The	 Manager	 may	 rescind	 the	

Offering	 for	 any	 reason	 prior	 to	 Breaking	 Impounds,	 or	may	

terminate	the	Offering	Period	at	any	time.		

After	 the	 Minimum	 Dollar	 Amount	 has	 been	 raised,	 the	

Manager	may	keep	the	Offering	open	until	the	initial	Maximum	

Dollar	 Amount	 is	 raised	 or	 until	 April	 30,	 2018	 (whichever	

occurs	 first);	 although	 the	 Manager	 reserves	 the	 right,	 in	 its	

sole	 discretion,	 to	 extend	 the	 Offering	 Period	 until	 April	 1,	

2019	to	achieve	the	Maximum	Dollar	Amount.	In	the	event	that	

the	Manager	extends	the	Offering	Period,	the	Manager	may,	in	

its	 sole	 discretion,	 adjust	 the	 Unit	 Price	 based	 upon	 the	 net	

asset	value	of	the	Company,	as	such	may	be	determined	by	the	

Manager	 from	 time-to-time	based	upon	 the	Real	Estate	Asset	

Value	 and/or	 Appraised	 Property	 Value	 of	 the	 Properties,	 as	

applicable.	

IX. Use	of	Proceeds	 Funds	 raised	 from	 this	 Offering	 will	 be	 used	 to	 acquire,	

develop,	 improve,	 lease,	 operate,	 maintain,	 finance,	 hold	 for	

investment,	 own	 and	 manage	 storage	 facilities	 and	 mobile	

home	parks	together	with	any	other	property,	real	or	personal,	

related	 or	 incidental	 thereto	 and	 ultimately	 dispose	 of	 the	

Properties,	 and/or	 to	 pay	 Fees	 as	 compensation	 to	 the	

Manager,	 its	 Affiliates	 and/or	 third	 parties	 for	 services	

provided	on	behalf	of	the	Company.	

X. Distributions	of	Net	
Operating	Cash	Flow	

After	the	Preferred	Returns	have	been	paid,	any	remaining	Net	

Operating	 Cash	 Flow	 shall	 be	 distributed	 50%	 to	 the	 Class	A	

and	 Class	 B	Members,	 as	 a	 group,	 pro	 rata	 based	 upon	 each	

Member’s	relative	Membership	Interest,	and	50%	to	the	Class	

C	Member.	

XI. Distributions	of	Net	
Capital	Event	Proceeds	

(1)	First,	to	the	Members	to	the	extent	and	in	proportion	with	

their	 Invested	 Capital	 Contributions	 until	 the	 aggregate	

amount	 distributed	 to	 such	Members	 is	 sufficient	 to	 provide	

for	 a	 return	of	 such	Members’	 Invested	Capital	Contributions	

by	the	Company;	(2)	second,	to	the	Class	A	Members	and	Class	

B	Members,	in	proportion	to	the	Class	A	Members’	and	Class	B	

Members’	accrued	but	undistributed	Preferred	Return;	and	(3)	

thereafter,	 50.0%	 to	 the	 Class	 A	 and	 Class	 B	 Members,	 as	 a	

group,	 pro	 rata	 based	 upon	 each	 Member’s	 relative	

Membership	Interest,	and	50.0%	to	the	Class	C	Member.	

XII. Distributions	of	 All	 distributions	 of	 Refinancing	 Proceeds	 shall	 be	 distributed	
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Refinancing	Proceeds	 as	 follows:	 70%	 to	 the	 Class	 A	 and	 Class	 B	 Members,	 as	 a	

group,	 pro	 rata	 based	 upon	 each	 Member’s	 relative	

Membership	Interest,	and	30%	to	the	Class	C	Member.	

XIII. Manager's	
Compensation	

The	Manager	will	receive	certain	Fees	as	described	in	Sections	

3	 and	 5	 hereof.	 All	 such	 Fees	may	 be	 deferred,	 and	 accrued,	

until	sufficient	cash	is	available,	without	forfeiting	any	right	to	

collect.	

XIV. Risk	Factors	and	
Conflict	of	Interest	

Investment	 in	 the	 Company	 involves	 various	 risks,	 including	

certain	 risks	 associated	 with	 the	 lack	 of	 liquidity	 of	 the	

investment,	 risks	 associated	 with	 the	 real	 estate	 industry,	

regulatory	risks,	and	federal	income	tax	risks.	The	Manager,	by	

virtue	 of	 holding	 Class	 C	 Interests	 and/or	 its	 Fees,	may	 have	

certain	conflicts	of	 interest	with	 the	Class	A	Members	and/or	

Class	B	Members	as	further	described	herein.	

	



 

MHPI	VII,	LLC	 xii	 Private	Placement	Memorandum	

0073243\159265\3431558\12 

	

EXECUTIVE	SUMMARY	

XV. Liquidity	 An	 investment	 in	 Class	 A	 Units	 and/or	 Class	 B	 Units	may	 be	

illiquid.	 Investors	 should	 be	 prepared	 to	 leave	 their	 funds	

invested	 in	 the	Company	until	 such	 time	as	all	Properties	are	

sold,	which	 is	 anticipated	 to	 be	 on	 or	 before	 the	 tenth	 (10th)	

anniversary	of	the	Company’s	inception,	or	longer.	In	addition	

to	 the	 sale	 of	 all	 Properties,	 the	 Manager	 expects	 to	 explore	

further	 liquidity	 options,	 which	 may	 include	 the	 sale	 of	 the	

Company,	 a	 potential	 Roll-Up	 Transaction,	 or	 other	

transactions.	

Although	Members	may	be	able	 to	 transfer	 their	 Interests	on	

their	 own	 at	 a	 future	 date	 (subject	 to	 the	 terms	described	 in	

the	Agreement,	Article	XI),	no	Interests	may	be	sold	for	at	least	

one	 year	 after	 purchase.	 All	 Members	 must	 certify	 that	 they	

are	buying	the	Interests	for	their	own	account	and	not	with	a	

view	toward	resale.	

Class	 C	 Memberships	 granted	 by	 the	 Manager	 are	 generally	

not	 saleable	 or	 transferable	 and	 may	 be	 revoked	 solely	 by	

action	of	the	Manager	without	regard	for	the	disassociation	or	

transfer	provisions	of	the	Agreement.		

XVI. Redemption	 In	 the	 event	 that	 an	 Investor	 wants	 to	 Transfer	 their	

Membership	 Interest,	 the	 Company	 shall	 have	 a	 right	 of	 first	

refusal	 to	 purchase	 any	 Membership	 Interest	 that	 Class	 A	

Members	 or	 Class	 B	Members	 propose	 to	 Transfer,	 and	 such	

Membership	 Interest,	 if	 purchased	 by	 the	 Company,	 shall	 be	

sold	at	a	price	agreeable	to	the	Manager	and	transferor,	at	the	

Manager’s	sole	discretion.	

XVII. Duration	 of	 the	
Investment	

The	Manager	expects	that	the	Company	will	own	and	operate	

the	Properties	 for	 up	 to	 10	 years	 or	 longer.	Upon	 the	 sale	 of	

the	last	Property	owned	by	the	Company,	the	Company	will	be	

dissolved.		

XVIII. Not	 Suitable	 for	 1031	
Exchange	

The	 Interests	being	offered	herein	 (both	Class	A	and	Class	B)	

are	 considered	 for	 IRS	 purposes	 to	 be	 personal	 property,	

partnership	 interests,	 and	 are	 thus,	 not	 suitable	 for	 1031	

exchange.	Investors	seeking	to	do	a	1031	exchange	should	not	

invest	in	this	Offering.	

	

NOTICE:	THE	CLASS	A	UNITS	AND	CLASS	B	UNITS	ARE	OFFERED	TO	INVESTORS	WHO	MEET	THE	

SUITABILITY	STANDARDS	ESTABLISHED	BY	THE	MANAGER.	THE	PURCHASE	OF	CLASS	A	UNITS	

AND/OR	CLASS	B	UNITS	INVOLVES	SUBSTANTIAL	RISKS.	THERE	IS	THE	POSSIBILITY	THAT	THE	

PROCEEDS	OF	THIS	OFFERING	WILL	BE	INSUFFICIENT	TO	MEET	THE	INVESTMENT	OBJECTIVES	

AND	 POLICIES	 THE	MANAGER	 HAS	 ESTABLISHED.	 THERE	 IS	 A	 POSSIBILITY	 OF	 CONFLICTS	 OF	

INTEREST	 ARISING	 BETWEEN	 THE	 CLASS	 A	MEMBERS,	 CLASS	 B	MEMBERS	 AND	 THE	 CLASS	 C	
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MEMBER	 OR	 THE	 MANAGER.	 BEFORE	 PURCHASING	 ANY	 OF	 THE	 UNITS	 OFFERED	 VIA	 THIS	

MEMORANDUM,	 THE	 MANAGER	 STRONGLY	 RECOMMENDS	 THAT	 EACH	 INVESTOR	 CONSULT	

WITH	 AN	 ATTORNEY,	 A	 FINANCIAL	 ADVISOR,	 OR	 A	 REGISTERED	 INVESTMENT	 ADVISOR	 TO	

DETERMINE	IF	THIS	INVESTMENT	IS	SUITABLE	FOR	SUCH	INVESTOR.	
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HOW	TO	REVIEW	THIS	OFFERING	

The	 Offering	 Package.	 This	 Offering	 includes	 a	 number	 of	 documents,	 all	 of	 which	 collectively	
comprise	the	Offering	Package.	Each	document	provided	by	the	Manager	contains	information	the	

Manager	deems	relevant	to	an	Investor's	decision	to	invest	and	has	the	specific	purpose	described	

below:	

This	 Private	 Placement	 Memorandum	 essentially	 tells	 the	 “story”	 of	 this	 investment.	 This	
Memorandum	 and	 its	 Exhibits	 are	 important	 to	 an	 understanding	 of	 the	 securities	 being	 offered	

and	the	Company	objectives.	Legally,	this	Memorandum	is	the	disclosure	document	required	by	the	

Securities	and	Exchange	Commission	(“SEC")	and/or	applicable	State	securities	agency	for	a	private	

placement	 Offering,	 as	 described	 in	 SEC's	 Guide	 5	 for	 real	 estate	 securities	 offerings.	 This	

Memorandum	 describes	 such	 considerations	 as	 the	 structure	 of	 the	 Company,	 projected	

Distributions	to	Investors,	compensation	to	the	Manager,	the	risks	of	investing,	potential	conflicts	of	

interest,	 and	a	 summary	of	how	 the	Company	will	 be	operated,	 among	other	considerations.	The	

rest	 of	 the	 documents	 comprising	 the	 Offering	 Package	 are	 identified	 as	 Exhibits	 to	 this	

Memorandum.	Each	of	 the	Exhibits	 identified	herein	are	either	attached	 (if	hard	 copy)	or	will	 be	

provided	electronically	by	the	Manager,	and	each	Exhibit	is	hereby	incorporated	by	reference	as	if	

fully	set	forth	herein.	

The	Limited	 Liability	 Company	 Agreement,	 is	 Exhibit	 2	 to	 this	Memorandum.	 The	 Agreement	
describes	how	the	Company	will	operate	and	be	governed.	Legally,	it	is	the	governing	document	for	

the	 Company	 operations	 and	 describes	 in	 detail	 the	 rights	 and	 duties	 of	 the	 Members	 and	 the	

Manager,	 how	 meetings	 and	 votes	 of	 the	 Members	 will	 be	 conducted,	 how	 and	 when	 Cash	

Distributions	will	be	made,	where	the	Company	books	and	records	will	be	kept,	how	disputes	will	

be	 resolved,	 how	 Profits	 and	 Losses	 will	 be	 allocated	 and	 taxed,	 and	 how	 the	 Company	 will	

ultimately	 be	 dissolved.	 The	 Agreement	 is	 the	 contractual,	 enforceable	 agreement	 between	 the	

Members	 and	 the	Manager	 as	 to	 operation	 of	 the	 Company.	Whenever	 the	 term	 "Agreement"	 is	

used	by	itself,	it	refers	to	the	Limited	Liability	Company	Agreement.	Each	Member	must	review	and	

sign	the	Agreement,	hereby	and	thereby	agreeing	to	be	bound	by	its	terms.	

The	Subscription	Booklet	is	Exhibit	3	to	this	Memorandum.		In	order	to	invest,	each	Investor	must	
review,	 complete,	 and	 execute	 the	 Subscription	 Booklet	 by	 clicking	 on	 the	 “InvestNow!”	 button	

found	on	such	website	address	as	is	to	be	provided	by	the	Manager	and	following	the	procedure	to	

subscribe	and	send	funds.	Legally,	the	Subscription	Booklet	contains	the	Investor's	representations	

and	warranties	as	to	its	qualifications	and	suitability	to	invest	in	this	Offering	and	the	amount	the	

Investor	is	planning	to	invest,	and	the	Manager's	acknowledgment	of	the	investment.	

References.	 Whenever	 references	 are	 made	 herein	 to	 a	 "Section"	 (when	 capitalized	 and	
underlined),	 they	 refer	 to	 sections	 of	 this	Memorandum,	 except	 in	 Section	 15	 hereof,	 where	 the	

word	"Section"	may	refer	to	a	section	of	the	Appendices	to	the	Agreement;	references	to	"Articles"	

refer	 to	 specific	 clauses	 in	 the	 Agreement.	 The	 definitions	 of	 words	 or	 phrases	 capitalized	

throughout	the	documents	are	provided	in	Section	14	hereof	and	Article	I	to	the	Agreement.	

Investors	Must	Conduct	Their	Own	Due	Diligence.		Before	making	an	investment	decision,	each	
prospective	 Investor	 should:	 (1)	 carefully	 read	 this	Memorandum	and	each	of	 the	Exhibits	 in	 the	

order	set	forth	in	Section	11.5,	(2)	ask	the	Manager	any	questions	the	Investor	may	have,	and	(3)	

consult	 with	 the	 Investor’s	 financial	 advisors	 as	 the	 Investor	 deems	 necessary	 to	 determine	 the	

suitability	of	this	investment	opportunity	for	the	Investor.	
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1. SUITABILITY	STANDARDS	

The	Manager	has	established	Suitability	Standards	for	the	protection	of	all	Members	as	the	success	

of	 a	 group	 investment	 is	 often	 enhanced	 if	 all	 of	 the	Members	 share	 a	 common	 investment	 goal,	

have	similar	investment	experience,	and	similar	financial	capabilities.	The	Manager	has	established	

the	 following	 Suitability	 Standards	 for	 an	 investment	 in	 the	 Company	 after	 considering	 the	

following	factors,	which	must	also	be	considered	by	potential	investors:	

• An	investment	in	real	estate	has	many	risk	factors	associated	with	it,	thus	an	investment	in	the	

Company	involves	the	risk	that	Investors	may	suffer	a	complete	loss	of	their	investment.	

• An	 investment	 in	 the	 Company	 has	 little,	 if	 any	 liquidity.	 It	 is	 unlikely	 that	 a	market	 for	 the	

resale	of	 Interests	will	exist.	 Investors	should	be	prepared	to	continue	 in	the	 investment	until	

disposition	of	all	Assets	and/or	Property	owned	by	the	Company	and	the	Company	is	dissolved.	

• Federal	 and	 State	 income	 taxes	 will	 affect	 an	 investment	 in	 the	 Company.	 Investors	 should	

consider	the	taxable	income	(Losses)	projected	for	Property	owned	by	the	Company	and	should	

understand	the	importance	of	their	marginal	tax	bracket	in	terms	of	any	tax	liability	(savings)	

projected	to	be	received.	

• The	 Company	 intends	 to	 use	 funds	 raised	 from	 investment	 in	 Units	 to	 acquire	 Property	 that	

may	accrue	equity	during	its	period	of	ownership	by	the	Company.	However,	it	is	possible	that	

no	equity	will	be	realized	due	to	such	things	as:	

o Fluctuating	real	estate	market	conditions	in	the	areas	where	Property	is	located;	

o Longer	than	anticipated	holding	periods;	

o Greater	 holding	 costs	 than	 anticipated,	 including	 property	 management,	 marketing,	

rehabilitation,	and/or	closing	costs;	

and	in	that	event,	no	equity	may	be	available	for	Cash	Distribution	to	the	Class	A	

Members	and/or	Class	B	Members	on	disposition	of	a	Property.	

1.1 Duration	of	Investment	

An	investment	in	the	Company	should	be	considered	long-term	in	nature.	Investors	should	be	in	a	

financial	position	that	will	enable	Investors	to	hold	its	Class	A	or	Class	B	Interests	for	the	duration	

of	the	Company,	which	is	projected	as	up	to	ten	(10)	years,	or	longer.	

1.2 Investor	Qualifications;	Accredited	Investors	Only	

The	 Company	 is	 offering	 Units	 to	 Investors	 under	 an	 exemption	 from	 securities	 registration	

afforded	by	Regulation	D,	Rule	506(c),	which	 requires	 the	Manager	 to	 take	 "reasonable	 steps"	 to	

verify	that	each	Investor	is	"Accredited,"	prior	to	allowing	them	Acceptance	to	the	Company.	There	

are	 eight	 (8)	 separate	 definitions	 of	 Accredited	 Investors,	 under	 which	 an	 Investor	may	 qualify,	

each	 of	 which	 is	 provided	 below,	 along	 with	 the	 documents	 the	 Investor	 must	 provide	 to	

demonstrate	its	qualifications	to	invest	in	this	Offering:	

1.2.1 Accredited	Definition	for	Individuals;	Verification	Documents	
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Definition:	 Individual	 Investors	who	wish	 to	 purchase	Units	must	 provide	 verification	 that	 they	
meet	one	of	the	following	Suitability	Standards	as	an	Accredited	Investor	as	defined	by	SEC	Rules	

501	and	506;	17	CFR	230.501(a);	

• A	natural	person	whose	 individual	net	worth	or	 joint	net	worth	with	 that	person's	 spouse,	at	

the	 time	of	 the	purchase	of	 the	Units,	 exceeds	One	Million	Dollars	 ($1,000,000),	 disregarding	

any	positive	equity	in	their	personal	residence.	Note,	however,	that	as	of	February	27,	2012,	any	

loans	against	the	personal	residence	taken	out	within	the	sixty	(60)	days	prior	to	a	subscription	

and	 any	 negative	 equity	 in	 the	 personal	 residence,	 (as	 determined	 by	 the	 Investor),	must	 be	

considered	in	the	calculation	of	net	worth;	or	

• A	 natural	 person	 who	 had	 individual	 income	 in	 excess	 of	 Two	 Hundred	 Thousand	 Dollars	

($200,000)	 in	each	of	 the	 two	most	recent	years	or	 joint	 income	with	 that	person's	spouse	 in	

excess	 of	 Three	 Hundred	 Thousand	 Dollars	 ($300,000)	 in	 each	 of	 those	 years	 and	 has	 a	

reasonable	expectation	of	reaching	the	same	income	level	in	the	current	year;	

• For	an	entity	 such	as	 an	 Individual	Retirement	Account	 (IRA)	or	Self	Employed	Person	 (SEP)	

Retirement	 Account,	 all	 of	 the	 beneficial	 owners	must	meet	 one	 of	 the	 above	 standards.	 The	

beneficial	owners	may	be	either	natural	persons	or	other	entities	as	long	as	each	meets	one	of	

the	definitions	of	an	Accredited	Investor	per	bullets	1	or	2	above.	

Verification:	Under	the	Regulation	D,	Rule	506(c)	exemption	from	registration,	the	Manager	(or	a	
third	party	verification	service)	will	verify	an	individual	Investor's	qualifications	by	examination	of	

documents	from	one	of	the	following	sources:	

• Income-Based	Verification	-	Copies	of	any	IRS	document	that	shows	income	(W-2,	K-1,	1099,	
1040,	etc.)	for	the	two	most	recent	years,	along	with	written	verification	that	Investor	will	reach	

accredited	limits	in	the	current	year.	

• Net	Worth-Based	 Verification	 -	 A	 copy,	within	 the	 past	 three	 (3)	months,	 of	 the	 following:	
bank	statements,	brokerage	statements	and	other	statements	of	securities	holdings,	certificates	

of	deposit,	tax	assessments	and	appraisal	reports	issued	by	independent	third	parties;	a	credit	

report	from	at	least	one	of	the	nationwide	consumer	reporting	agencies	is	required;	and	written	

statement	from	the	Investor	that	all	liabilities	necessary	to	make	a	determination	of	net	worth	

have	been	disclosed.	

• Third-Party	 Verification	 -	 Written	 confirmation	 from	 a	 registered	 broker-dealer,	 an	 SEC-
registered	 investment	 adviser,	 a	 licensed	 attorney,	 or	 a	 certified	 public	 accountant	 that	 such	

Person	has	taken	reasonable	steps	to	verify	that	the	purchaser	is	an	Accredited	Investor	within	

the	prior	three	months	and	has	determined	that	such	purchaser	is	an	Accredited	Investor.	

• Foreign	Investor	Verification	-	Written	certification	that	such	individual	Investor	is	not	a	U.S.	
Person	 in	accordance	with	 the	Securities	Act	and	that	such	 Investor	agrees	 to	resell	 the	Units	

only	 in	 accordance	 with	 the	 Securities	 Act,	 or	 pursuant	 to	 an	 available	 exemption	 from	

registration,	in	addition	to	either:	(a)	a	copy,	within	the	past	three	(3)	months,	of	the	following:	

bank	statements,	brokerage	statements	and	other	statements	of	securities	holdings,	certificates	

of	deposit,	tax	assessments	and	appraisal	reports	issued	by	independent	third	parties;	a	credit	

report	from	at	least	one	of	the	nationwide	consumer	reporting	agencies	is	required;	and	written	

statement	from	the	Investor	that	all	liabilities	necessary	to	make	a	determination	of	net	worth	

have	 been	 disclosed;	 or	 (b)	 written	 confirmation	 from	 a	 registered	 broker-dealer,	 an	 SEC-
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registered	 investment	 adviser,	 a	 licensed	 attorney,	 or	 a	 certified	 public	 accountant	 that	 such	

Person	has	taken	reasonable	steps	to	verify	that	the	purchaser	is	an	Accredited	Investor	within	

the	prior	three	months	and	has	determined	that	such	purchaser	is	an	Accredited	Investor.	

1.2.2 Accredited	Definition	for	Legal	Entities;	Verification	Documents	

Definition:	 Investors	 (other	 than	 natural	 persons)	 who	wish	 to	 purchase	 Units	 in	 this	 Offering,	
must	provide	verification	 that	 they	meet	one	of	 the	 following	Suitability	 Standards	 as	defined	by	

SEC	Rules	501	and	506;	17	CFR	230.501(a);	

• A	 charitable	 organization,	 corporation,	 or	 partnership	 with	 assets	 exceeding	 Five	 Million	

Dollars	($5,000,000).	Management	must	provide:	

§ A	 copy	 of	 the	 formation	 Certificate	 and	 Agreement,	 and	 a	 company	 resolution	 or	 other	

document	 authorizing	 the	 investment	 signed	 by	 the	 requisite	 parties	 identified	 in	 the	

Agreement;	and	

§ Documentation	that	the	company	has	over	Five	Million	Dollars	($5,000,000)	in	Assets	such	

as	a	bank	statement,	or	financial	statement	showing	its	assets	and	liabilities.	

• A	business	in	which	all	the	equity	owners	are	Accredited	Investors.	Management	must	provide:	

§ A	 copy	 of	 the	 formation	 Certificate	 and	 Agreement,	 and	 a	 company	 resolution	 or	 other	

document	 from	 the	 entity	 authorizing	 the	 investment,	 signed	 by	 the	 requisite	 parties	

identified	in	the	Agreement;	and	

§ Documentation	from	each	of	the	equity	owners	demonstrating	that	all	of	the	equity	owners	

are	Accredited	Investors2,	or	a	statement	 to	 that	effect	 from	a	CPA,	attorney	or	registered	

investment	advisor	who	has	examined	their	qualifications	within	the	last	ninety	(90)	days.	

• For	an	entity	 such	as	 an	 Individual	Retirement	Account	 (IRA)	or	Self	Employed	Person	 (SEP)	

Retirement	Account,	all	of	the	beneficial	owners	must	meet	one	of	the	above	standards	for	an	

Accredited	Investor.	

• For	a	revocable	trust	(including	a	revocable	trust	formed	for	the	specific	purpose	of	acquiring	

an	interest	 in	the	Company	and/or	a	revocable	trust	with	assets	 less	than	Five	Million	Dollars	

($5,000,000)),	the	grantor	or	settlor	of	such	trust	must	meet	one	of	the	above	standards	for	an	

Accredited	Investor.		

• A	trust	with	assets	in	excess	of	Five	Million	Dollars	($5,000,000)	that	was	not	formed	to	acquire	

the	Units.	The	custodian,	trustee	or	agent	for	the	trust	must	provide:	

§ A	copy	of	the	trust,	agency	or	other	agreement	and	a	document	authorizing	the	investment	

signed	by	the	requisite	parties	identified	in	the	Agreement,	and	

§ Documentation	 that	 the	 trust	 qualifies	 as	 an	 Accredited	 Investor	 because:	 (a)	 it	 has	 over	

Five	Million	Dollars	 ($5,000,000)	 in	Assets,	and	(b)	 that	 it	was	not	 formed	 to	acquire	 the	

																																								 																					

2
	See	Section	1.2.1(Verification)	for	acceptable	documentation	from	individual	equity	Investors.	
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interests;	or	all	of	the	holders	of	beneficial	interests	are	verified	as	Accredited	Investors	per	

Section	1.2.1	above.	

• A	bank,	insurance	company,	registered	investment	company3,	business	development	company4,	

or	small	business	investment	company5.	Management	must	provide:	

§ Documentation	 proving	 its	 designation	 as	 such	 and	 a	 document	 signed	 by	 the	 requisite	

Persons	authorizing	the	investment.	

• An	employee	benefit	plan,	within	the	meaning	of	the	Employee	Retirement	Income	Security	Act,	

if	a	bank,	insurance	company,	or	registered	investment	adviser	makes	the	investment	decisions,	

or	if	the	plan	has	total	assets	in	excess	of	Five	Million	Dollars	($5,000,000).	

§ If	 an	 employee	 benefit	 plan,	 within	 the	 meaning	 of	 the	 Employee	 Retirement	 Income	

Security	 Act,	 a	 bank,	 insurance	 company,	 or	 registered	 investment	 adviser	must	 sign	 the	

Subscription	Agreement	on	behalf	of	the	Investor,	or	provide	other	documentation	that	the	

plan	has	total	assets	in	excess	of	Five	Million	Dollars	($5,000,000).	

1.2.3 Verification	Procedure	

Individuals	 who	 wish	 to	 invest	 in	 this	 Offering	 will	 be	 required	 to	 provide	 verification	 of	 their	

qualifications	 by	 one	 of	 the	means	 identified	 in	 Sections	 1.2.1	 or	 1.2.2	 above,	 as	 directed	 by	 the	

Manager.	Please	contact	the	Manager	to	determine	the	appropriate	means	of	verification	for	your	

circumstances	prior	to	sending	any	documents.	

1.2.4 Restrictions	Imposed	by	Regulation	D,	Rule	506(d);	Bad	Actor	Prohibition	

Regulation	D,	Rule	506(d)	was	adopted	by	the	SEC	under	the	JOBS	Act	on	September	23,	2013.	Rule	

506(d)	pertains	 to	 Investors	who	acquire	more	than	twenty	percent	(20%)	of	 the	voting	(equity)	

interests	 in	 companies	 seeking	 an	 exemption	 from	 securities	 registration	 under	 Rule	 506.	 Such	

Investors	 are	 deemed	 "covered	 persons".	 If	 such	 Investors	 have	 been	 subject	 to	 certain	

“disqualifying	events”	(as	defined	by	the	SEC),	the	Investor	must	either:	(a)	disclose	such	events	to	

other	 Investors	 (if	 the	disqualifying	 event	 occurred	before	 September	23,	 2013);	 or	 (b)	 own	 less	

than	 twenty	 percent	 (20%)	 of	 the	 voting	 (equity)	 Interests	 in	 the	 Company	 (if	 the	 disqualifying	

event	 occurred	 after	 September	 23,	 2013),	 and	 (c)	 and	 such	 Investor	 may	 not	 participate	 in	

management	or	 fundraising	 for	 the	Company.	Disqualifying	events	are	broadly	defined	 to	 include	

such	 things	 as	 criminal	 convictions,	 citations,	 cease	 and	 desist	 or	 other	 final	 orders	 issued	 by	 a	

court,	state	or	federal	regulatory	agency	related	to	financial	matters,	Investors,	securities	violations,	

fraud,	or	misrepresentation.	

Investors	or	other	covered	persons	who	do	not	wish	to	be	subject	to	this	requirement	should:	(a)	

acquire	less	than	twenty	percent	(20%)	of	the	voting	Interests	in	the	Company	(or	ensure	that	the	

Interests	such	Investors	acquire	are	non-voting),	and	(b)	abstain	from	participating	in	management	

or	 fundraising	 for	 the	 Company.	 Covered	 persons	 have	 a	 continuing	 obligation	 to	 disclose	

disqualifying	events	both:	(a)	at	the	time	such	persons	are	Accepted	to	the	Company,	and	(b)	when	

such	 disqualifying	 event	 occurs	 (if	 later),	 for	 so	 long	 as	 such	 persons	 are	 participating	 in	 the	

																																								 																					

3
	Per	The	Investment	Company	Act	of	1940,	Section	3.	

4
	Per	The	Investment	Company	Act	of	1940,	Section	54.	

5
	A	private	investment	company	licensed	by	the	Small	Business	Administration.	



 

MHPI	VII,	LLC	 5	 Private	Placement	Memorandum	

0073243\159265\3431558\12 

Company.	 Failure	 to	 do	 so	may	 cause	 the	 Company	 to	 lose	 its	 Rule	 506	 securities	 exemption.	 A	

Member	who	 becomes	 subject	 to	 the	 provisions	 of	 this	 Section	 1.2.4	 and	 fails	 to	 report	 it	 to	 the	

Company	may	be	responsible	for	any	damages	the	Company	suffers,	as	a	result.	

1.3 Investment	Unsuitable	for	1031	Exchange	

The	 limited	 liability	 company	 Interests	 being	 offered	 in	 this	 investment	 are	 ineligible	 for	 a	 1031	

exchange.	 An	 Investor	 who	 may	 be	 interested	 in	 purchasing	 or	 subsequently	 disposing	 of	 its	

Interest	by	means	of	a	tax-deferred	exchange	should	not	invest	in	this	Offering.	

1.4 Restrictions	Imposed	by	the	USA	PATRIOT	Act	

1.4.1 Investor	Identification	Program	

To	help	the	government	fight	the	funding	of	terrorism	and	money	laundering	activities,	Federal	law	

requires	 the	 Manager	 to	 obtain,	 verify,	 and	 record	 information	 that	 identifies	 each	 Person	 who	

subscribes	to	this	Offering.	

What	 this	means	 for	 you:	When	 you	 subscribe	 to	 this	 Offering,	 the	Manager	may	 ask	 for	 your	
name,	address,	date	of	birth,	state	and	country	of	residency,	and	other	information	that	will	allow	

the	Manager	 to	 identify	you	 (and	every	 Investor	whom	your	 funds	 represent).	The	Manager	may	

also	ask	to	see	your	driver’s	license	or	other	government-issued	identifying	documents.	If	you	are	a	

non-US	Person	(i.e.,	someone	who	is	not	a	U.S.	citizen,	a	U.S.	resident	alien,	or	a	Person	living	in	the	

U.S.	 at	 the	 time	 of	 Subscription),	 additional	 identification	 information	 issued	 by	 your	 country	 of	

residence	 will	 be	 required.	 If	 you	 are	 unable	 or	 unwilling	 to	 provide	 all	 of	 the	 requested	

information,	the	Manager	may	deny	your	Subscription	to	this	Offering.	

Foreign	Investors	should	inquire	of	the	Manager	for	a	complete	list	of	identifying	information	that	

will	 be	 required.	 Additionally,	 foreign	 Investors	 may	 be	 required	 to	 complete	 a	 Supplemental	

Offeree	Questionnaire.	

1.4.2 Prohibited	Transactions	with	Certain	Foreign	Investors	

The	Class	A	Units	and	Class	B	Units	may	not	be	offered,	sold,	 transferred	or	delivered,	directly	or	

indirectly,	to	any	person	who:	

• Is	named	on	the	list	of	"specially	designated	nationals"	or	"blocked	persons"	maintained	by	the	

U.S.	 Office	 of	 Foreign	 assets	 Control	 ("OFAC")	 at	

http://www.ustreas.gov/offices/enforcement/ofac/sdn/	 or	 as	 otherwise	 published	 from	 time	

to	time;	and	

• (1)	An	agency	of	the	government	of	a	Sanctioned	Country,	(2)	an	organization	controlled	by	a	

Sanctioned	Country,	or	(3)	a	person	residing	in	a	Sanctioned	Country,	to	the	extent	subject	to	a	

sanctions	program	administered	by	OFAC.	A	"Sanctioned	Country"	shall	mean	a	country	subject	

to	a	sanctions	program	identified	on	the	list	maintained	by	OFAC	and	available	at	the	following	

location	 http://www.ustreas.gov/offices/enforcement/ofac/sdn/	 or	 as	 otherwise	 published	

from	time	to	time.	

In	addition,	Interests	in	the	Company	may	not	be	offered,	sold,	transferred	or	delivered,	directly	or	

indirectly,	to	any	person	who:	
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• Has	more	than	fifteen	percent	(15%)	of	its	assets	in	Sanctioned	Countries;	or	

• Derives	 more	 than	 fifteen	 percent	 (15%)	 of	 its	 operating	 income	 from	 investments	 in,	 or	

transactions	with	Sanctioned	Persons	or	Sanctioned	Countries.	

NOTE:	THE	MANAGER	MAY	CHECK	YOUR	NAME(S)	AGAINST	THESE	LISTS.	IF	YOU	DO	NOT	MEET	

THE	REQUIREMENTS	DESCRIBED	ABOVE,	DO	NOT	READ	FURTHER	AND	IMMEDIATELY	RETURN	

THIS	MEMORANDUM	TO	THE	COMPANY	OR	THE	APPLICABLE	MEMBER	OF	THE	SELLING	GROUP.	

IN	 THE	 EVENT	 YOU	 DO	 NOT	 MEET	 SUCH	 REQUIREMENTS,	 THIS	 MEMORANDUM	 SHALL	 NOT	

CONSTITUTE	AN	OFFER	TO	SELL	INTERESTS	TO	YOU.	

1.5 ERISA	Considerations	

The	 Company	 will	 accept	 investments	 by	 employee	 benefit	 plans	 subject	 to	 ERISA,	 including	

Individual	Retirement	Accounts	 (IRAs).	ERISA	rules	state	 that,	unless	exempt,	when	benefit	plans	

own	twenty-five	percent	 (25%)	or	more	of	 the	 total	value	of	any	class	of	 Interests	offered	by	 the	

Company,	 the	 Interests	 may	 be	 deemed	 a	 "Plan	 Asset",	 which	 could	 subject	 the	 Company	 to	

additional	 fiduciary	 responsibilities,	 independent	auditing,	 and	reporting	 requirements.	However,	

the	Manager	 believes	 that	 the	 Assets	 of	 the	 Company	will	 not	 constitute	 Plan	 Assets	 within	 the	

meaning	of	the	Department	of	Labor	Regulations	under	an	exemption	available	when	fifty	percent	

(50%)	or	more	of	the	Assets	owned	and	operated	by	the	Company	are	real	estate	investments.	

1.6 Subscriptions	Subject	to	Review	and	Acceptance	by	the	Manager	

The	Manager	will	review	the	documents	to	ensure	that:	

• All	Investors	have	testified	that	they	meet	the	Suitability	Standards	established	by	the	Company	

set	forth	in	this	Section;	

• Each	Investor	has	executed	and	submitted	the	signature	and	contact	 information	pages	of	 the	

Agreement	by	 clicking	on	 the	 “InvestNow!”	button	 found	on	 such	website	 address	 as	 is	 to	be	

provided	by	the	Manager	and	following	the	procedure	to	subscribe	and	send	funds;	and	

• Each	Investor	has	completely	filled	out	the	Subscription	Booklet	by	clicking	on	the	“InvestNow!”	

button	 found	on	such	website	address	as	 is	 to	be	provided	by	 the	Manager	and	 following	 the	

procedure	to	subscribe	and	send	funds	and	that	the	information	provided	is	consistent	with	the	

Manager's	understanding	of	the	Investor's	financial	circumstances.	

Documents	presented	by	 Investors	who	do	not	meet	 the	 Suitability	 Standards	 established	by	 the	

Manager,	 or	which	 have	 not	 been	 properly	 completed,	will	 be	 promptly	 rejected	 or	 returned	 for	

correction,	as	applicable.	Prior	to	Acceptance,	the	Manager	reserves	the	right,	in	its	sole	discretion,	

to	refuse	a	subscription	from	any	prospective	Investor	and/or	to	request	additional	information	to	

verify	an	Investor's	suitability	for	the	Offering.	

By	first-class	mail,	postage	prepaid,	facsimile	or	e-mail,	the	Manager	will	indicate	Acceptance	of	the	

Subscription	in	writing	by	issuing	a	"Receipt	and	Acknowledgement"	to	each	Member.		

1.7 Subscriptions	Will	Be	Processed	by	the	FundAmerica	Entities	
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The	Manager	will	 sign	an	agreement	with	Prime	Trust,	LLC	to	act	as	 its	escrow	services	provider	

with	 respect	 to	 this	 Offering.	 The	 FundAmerica	 Entities	 will	 collect	 all	 documents	 and	

Subscriptions.	Investors	must	follow	the	instructions	in	the	Subscription	Agreement	with	respect	to	

providing	the	requested	investor	due	diligence	documents	and	sending	the	Investor’s	investment	to	

the	Company.	

2. SUMMARY	OF	THE	COMPANY	

2.1 Limited	Liability	Company	

The	name	and	initial	address	of	the	Company	is:	

MHPI	VII,	LLC	

c/o	MHPI	VII	Manager,	LLC	

18552	MacArthur	Blvd.	

Irvine,	CA	92612	

	

2.2 Sponsor	

The	 Sponsor	 of	 the	 Company	 is	 Elevation	Events,	 LLC	 (d/b/a	Elevation	Capital	 Group),	 a	 Florida	

limited	liability	company	(“Elevation	Capital	Group”	or	the	“Sponsor”).		

2.3 Manager	

MHPI	 VII,	 LLC	 (hereinafter,	 the	 “Company”)	 is	 a	 Delaware,	 manager-managed	 limited	 liability	
company.	The	initial	Manager	of	the	Company	is	MHPI	VII	Manager,	LLC,	a	Delaware	limited	liability	

company	(hereinafter,	the	“Manager”).		

The	Manager	maintains	its	office	at:	

MHPI	VII	Manager,	LLC	

18552	MacArthur	Blvd.	

Irvine,	CA	92612	

	

2.4 Term	of	the	Company	

The	 Company	 commenced	 upon	 the	 filing	 of	 its	 Certificate	 of	 Formation	 in	 accordance	with	 the	

Limited	 Liability	 Company	 Act	 of	 the	 State	 of	 Delaware	 and	 shall	 be	 perpetual	 unless	 sooner	

terminated	under	the	provisions	found	in	Article	XIV	of	the	Agreement.	

2.5 Three	Classes	of	Members	

Every	 Class	A	 and	 Class	 B	Member	will	 be	 required	 to	 complete,	 execute	 and	 submit	 an	 original	

Signature	Page	of	the	Agreement,	the	form	of	which	is	attached	hereto	as	Exhibit	2,	by	clicking	on	

the	 “InvestNow!”	button	 found	on	such	website	address	as	 is	 to	be	provided	by	 the	Manager	and	

following	the	procedure	to	subscribe	and	send	funds.	The	Manager	will	maintain	an	updated	list	of	

Members.	

Initially,	 a	 minimum	 of	 five	 thousand	 (5,000)	 and	 a	 maximum	 of	 up	 to	 twenty-five	 thousand	

(25,000)	Units	will	 be	 offered	 to	 Investors.	 Purchasers	 of	 the	Class	A	Units	 shall	 become	Class	A	
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Members	 of	 the	 Company.	 Purchasers	 of	 the	 Class	 B	Units	 shall	 become	Class	 B	Members	 of	 the	

Company.		

The	Manager	reserves	the	right,	in	its	sole	discretion,	to	accept	less	than	the	Minimum	Investment	

Amount	 from	 a	 single	 Investor	 in	 order	 to	 achieve	 the	 Minimum	 Dollar	 Amount	 and	 Break	

Impounds	(i.e.,	use	Investor	funds),	or	to	achieve	either	the	Maximum	Dollar	Amount	and	close	the	

Offering.	

The	Units	will	be	offered	on	a	“best	efforts”	basis	(which	means	that	there	is	no	guarantee	that	any	

minimum	amount	will	 be	 sold)	 through	 participating	 brokers	who	 are	members	 of	 the	 Financial	

Industry	 Regulatory	 Authority,	 Inc.	 (“FINRA”)	 (collectively	 “Financial	 Advisors”).	 	 The	 Financial	
Advisors	will	use	their	best	efforts	during	the	Offering	Period	to	find	eligible	persons	who	desire	to	

subscribe	for	the	purchase	of	Units	from	the	Company.	

2.5.1 Class	A	Members	

Each	 Class	 A	 Unit	 being	 offered	 to	 investors	 is	 priced	 at	 One	 Thousand	 Dollars	 ($1,000).	 The	

Minimum	Investment	Amount	required	of	a	single	Investor	is	Two	Hundred	Fifty	Thousand	dollars	

($250,000)	(or	the	purchase	of	250	Class	A	Units)	(the	“Class	A	Minimum	Investment	Amount”),	
although	 the	 Manager	 reserves	 the	 right,	 in	 its	 sole	 discretion,	 to	 accept	 less	 than	 the	 Class	 A	

Minimum	Investment	Amount	from	an	Investor.		

• Loyal	Investors:		Notwithstanding	the	Class	A	Minimum	Investment	Amount	required	of	a	single	

Investor	to	receive	Class	A	Units	and/or	anything	to	the	contrary	 in	this	Memorandum,	 in	the	

event	 that	 a	 prospective	 Investor	 has	 subscribed	 to	 any	 Prior	 Funds,	 then	 such	 prospective	

Investor	 shall	 automatically	 receive	 the	 number	 of	 Class	 A	 Units,	 at	 the	 Unit	 Price,	

corresponding	to	such	Member’s	subscription	made	pursuant	to	this	Offering	regardless	of	the	

subscription	amount;	provided	that,	such	Member	invests	a	minimum	of	Fifty	Thousand	dollars	

($50,000),	as	the	Class	A	Minimum	Investment	Amount	is	inapplicable	to	such	Investors.	

• Financial	Advisors:	 	Notwithstanding	 the	Class	A	Minimum	 Investment	Amount	 required	of	 a	

single	Investor	to	receive	Class	A	Units	and/or	anything	to	the	contrary	in	this	Memorandum,	a	

group	of	Investors	purchasing	Units	through	the	same	Financial	Advisor	may	combine	all	such	

Subscriptions	 for	 determining	 the	 Class	 A	 Minimum	 Investment	 Amount	 for	 any	 individual	

Investor	 thereunder.	To	 the	extent	 that	such	group	of	 Investors	purchasing	Units	 through	the	

same	Financial	Advisor	collectively	satisfies	 the	Class	A	Minimum	Investment	Amount	of	Two	

Hundred	 Fifty	 Thousand	dollars	 ($250,000),	 each	 individual	 Investor	 thereunder	will	 receive	

the	number	of	Class	A	Units,	at	the	Unit	Price,	corresponding	to	such	individual	Investor’s	pro	

rata	share	of	the	combined	Subscriptions	for	such	group.	

• Family	 Members:	 	 Notwithstanding	 the	 Class	 A	 Minimum	 Investment	 Amount	 required	 of	 a	

single	Investor	to	receive	Class	A	Units	and/or	anything	to	the	contrary	 in	this	Memorandum,	

for	the	purposes	of	determining	the	Class	A	Minimum	Investment	Amount,	a	“single	Investor”	

will	include	an	individual,	his	or	her	spouse,	and	their	descendants,	who	purchase	the	Units	for	

his	 or	 her	 or	 their	 own	 accounts,	 and	 all	 pension	 or	 trust	 funds	 established	 by	 each	 such	

individual.	To	the	extent	that	such	a	“single	Investor”	satisfies	the	Class	A	Minimum	Investment	

Amount	 of	 Two	 Hundred	 Fifty	 Thousand	 dollars	 ($250,000),	 each	 individual	 Investor	

thereunder	will	 receive	 the	number	of	Class	A	Units,	 at	 the	Unit	Price,	 corresponding	 to	 such	

individual	Investor’s	pro	rata	share	of	all	Subscriptions	made	by	such	“single	Investor.”	

2.5.2 Class	B	Members	
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Each	 Class	 B	 Unit	 being	 offered	 to	 investors	 is	 priced	 at	 One	 Thousand	 Dollars	 ($1,000).	 The	

Minimum	Investment	Amount	required	of	a	single	Investor	is	Fifty	Thousand	dollars	($50,000)	(or	

the	 purchase	 of	 50	 Class	 B	 Units)	 (the	 “Class	 B	Minimum	 Investment	 Amount”),	 although	 the	
Manager	 reserves	 the	 right,	 in	 its	 sole	 discretion,	 to	 accept	 less	 than	 the	 Class	 B	 Minimum	

Investment	Amount	from	an	Investor.	

2.5.3 The	Class	C	Member	

MHPI	VII	Class	C,	LLC,	a	Delaware	limited	liability	company,	will	retain	ownership	of	one	hundred	

percent	(100%)	of	the	voting	Interests	in	the	Company,	as	Class	C	Interests	in	exchange	for	a	total	

Capital	 Contribution	 of	 $1,000.	 The	 rights,	 duties	 and	 composition	 of	 MHPI	 VII	 Class	 C,	 LLC’s	

manager	and	members	are	described	in	its	own,	separate	operating	agreement	as	may	be	amended	

from	time	to	time.	

The	members	of	MHPI	VII	Class	C,	LLC	(as	individuals	and/or	their	Affiliates),	may	also	be	allowed	

to	purchase	Class	A	Units	and	Class	B	Units	at	the	same	price	offered	to	the	Class	A	Investors	and	

Class	 B	 Investors,	 respectively,	 although	 the	members	 of	 the	 Class	 C	Member	will	 be	 allowed	 to	

purchase	less	than	the	Minimum	Investment	Amount	required	of	other	Class	A	Investors	and	Class	

B	Investors,	respectively.	

2.6 Timing	of	the	Offering	

The	Offering	commenced	on	April	1,	2017.	 If	 the	Minimum	Dollar	Amount	has	not	been	raised	by	

December	 31,	 2017,	 the	Manager	 will	 not	 Break	 Impounds	 and	 all	 funds,	 including	 any	 interest	

earned	thereon,	will	be	returned	to	Investors	without	deduction.	

The	 Offering	 may	 remain	 open	 until	 the	 Maximum	 Dollar	 Amount	 is	 raised	 or	 April	 30,	 2018,	

whichever	occurs	first,	however,	the	Manager	may,	in	its	sole	discretion,	extend	the	Offering	Period	

until	April	1,	2019	to	achieve	the	Maximum	Dollar	Amount	(the	“Termination	Date”).	

The	Manager	may,	in	its	sole	discretion,	adjust	the	Unit	Price	based	upon	the	net	asset	value	of	the	

Company,	 as	 such	 may	 be	 determined	 by	 the	 Manager	 from	 time-to-time	 based	 upon	 the	 Real	

Estate	Asset	Value	and/or	Appraised	Property	Value	of	the	Properties,	as	applicable.	The	Manager	

may,	in	its	sole	discretion,	rescind	the	Offering	for	any	reason	prior	to	Breaking	Impounds,	or	may	

terminate	the	Offering	at	any	time.	

2.7 Closings	

The	Company	is	offering	subscriptions	for	Class	A	Units	and	Class	B	Units	on	a	“best	efforts”	basis	

until	the	Maximum	Dollar	Amount	of	this	Offering	is	received	by	the	Company,	or	the	Termination	

Date,	whichever	occurs	first.	The	initial	closing	may	not	be	held	until	such	time	as	subscriptions	for	

the	Minimum	Dollar	Amount	of	this	Offering	have	been	received	by	the	Company.	All	subscription	

amounts	are	to	be	paid	via	check	made	payable	to	“Prime	Trust,	LLC,	as	Escrow	Agent	for	MHPI	VII,	

LLC”	 or	 via	 wire	 into	 the	 Company’s	 escrow	 account	 with	 Prime	 Trust,	 LLC.	 The	 Company	 will	

provide	wire	instructions	upon	request.	

All	 subscription	 amounts	 will	 be	 held	 in	 a	 separate	 escrow	 account	with	 Prime	 Trust,	 LLC	 until	

deployed	 at	 the	 Manager’s	 sole	 discretion,	 whereupon	 such	 subscriptions	 will	 either	 be:	 (a)	

Accepted	by	the	Company	and	begin	to	accrue	the	Preferred	Return	described	in	Section	4.1	below;	

or	(b)	returned	to	the	Investor.	
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2.8 Voting	Rights	of	Class	A	and	Class	B	Members	

The	 Class	 A	 Units	 and	 Class	 B	 Units	 offered	 for	 sale	 to	 prospective	 Members	 of	 the	 Company	

pursuant	 to	 this	Memorandum	have	 limited	voting	rights.	Except	as	expressly	provided	 in	Article	

12.3	 of	 the	 Agreement,	 the	 Class	 A	Members	 and/or	 the	 Class	 B	Members	 have	 no	 other	 voting	

rights.	Pursuant	to	Article	12.3	of	the	Agreement,	a	vote	of	at	least	seventy	five	percent	(75%)	of	the	

Class	A	Members’,	Class	B	Members'	and	Class	C	Member’s	Interests,	as	a	group,	will	be	required	to	

substantively	amend	the	Agreement.	

2.9 Ownership	Structure		

MHPI	 VII,	 LLC	 (the	 “Company”)	 has	 been	 formed	 to	 acquire	 storage	 facilities	 and	 mobile	 home	

parks	 through	 subsidiary	 single	 purpose	 entities.	 The	 Company	 shall	 form	 a	 subsidiary	 single	

purpose	entity	(“SPE”)	to	take	title	to	and	own	each	Property	that	it	will	own	directly.	The	Company	

may	own	all	of	such	SPE	as	its	sole	member,	or	the	Company	may	own	a	portion	of	such	SPE	if	such	

Property	 was	 purchased	 by	 a	 joint	 venture,	 partnership,	 or	 other	 co-ownership	 arrangement	

formed	 by	 the	 Company	 for	 the	 purpose	 of	 acquiring,	 developing	 or	 improving	 such	 Property.	

Suitable	property	will	be	determined	in	the	sole	discretion	of	the	Manager.	The	Company	may	also	

co-invest	with	MHC	America	Fund,	LLC	or	similar	funds	owning	mobile	home	parks.	

At	 the	 Manager’s	 option,	 the	 Company	 may	 enter	 into	 a	 joint	 venture	 with	 one	 or	 more	 joint	

venturer(s)	or	co-investment	partner(s)	(who	may	be	Affiliates	of	the	Manager)	for	the	purchase	of	

individual	 Properties.	 In	 the	 event	 that	 the	 Company	 enters	 into	 a	 joint	 venture,	 partnership,	 or	

other	 co-ownership	 arrangement	 for	 the	 acquisition,	 development	 or	 improvement	 of	 any	

Properties,	then	depending	upon	the	Company’s	interest	in	the	joint	venture,	partnership,	or	other	

co-ownership	 arrangement,	 MHPI	 VII	 Manager,	 LLC	 (the	 Manager)	 may	 or	 may	 not	 retain	

management	control	over	any	such	joint	venture,	partnership,	or	other	co-ownership	arrangement;	

provided,	however,	in	no	such	arrangement	where	the	Manager	(or	a	member	of	the	Manager)	does	

not	 retain	 management	 control	 over	 the	 joint	 venture,	 partnership,	 or	 other	 co-ownership	

arrangement	will	the	Manager	invest	greater	than	twenty	percent	(20%)	of	the	Company’s	Assets.	

Notwithstanding	 the	 foregoing	 of	 this	 Section	 2.9,	 in	 the	 event	 that	 more	 than	 twenty	 percent	

(20%)	 of	 the	 Company’s	 Assets	 become	 invested	 in	 any	 joint	 venture,	 partnership,	 or	 other	 co-

ownership	 arrangement	 in	 which	 the	 Manager	 does	 not	 retain	 management	 control,	 then	 the	

Manager	 shall	 use	 all	 reasonable	 efforts	 to	 obtain	 management	 control	 over	 such	 joint	 venture,	

partnership,	or	other	co-ownership	arrangement	and/or	ensure,	within	a	reasonable	time,	that	less	

than	 or	 equal	 to	 twenty	 percent	 (20%)	 of	 the	 Company’s	 Assets	 remain	 invested	 in	 such	 joint	

venture,	partnership,	or	other	co-ownership	arrangement.	

2.10 Property	Manager	

The	 Company	 will	 enter	 into	 a	 property	 management	 agreement	 with	 Dahn	 Corporation,	 a	

California	corporation,	to	manage	the	day-to-day	operations	of	the	Company’s	storage	facilities	and	

mobile	 home	parks	 (each	 a	 “Property	Management	Agreement”).	 Pursuant	 to	 the	 terms	 of	 the	
Property	Management	Agreement,	the	Company	will	appoint	Dahn	Corporation,	Inc.	or	an	Affiliate	

(collectively,	 the	 “Property	 Manager”)	 to	 serve	 as	 the	 onsite	 manager	 to	 manage	 each	 of	 the	
Company’s	Properties.	

The	Property	Manager	will	receive	a	property	management	fee	equal	to	5.0%	of	the	gross	revenues	

generated	by	each	Property.	 	The	Property	Manager	will	also	receive	a	construction	management	

fee	equal	 to	 (i)	5.0%	of	any	amount	expended	 for	 construction	or	 repair	projects	with	 respect	 to	



 

MHPI	VII,	LLC	 11	 Private	Placement	Memorandum	

0073243\159265\3431558\12 

any	 Property	 (including	 related	 professional	 services)	 up	 to	 $50,000;	 (ii)	 4.0%	 of	 any	 amount	

expended	 for	 construction	 or	 repair	 projects	 with	 respect	 to	 any	 Property	 (including	 related	

professional	services)	over	$50,000	and	less	than	$100,000;	and	(iii)	3.0%	of	any	amount	expended	

for	 construction	or	 repair	projects	with	 respect	 to	any	Property	 (including	professional	 services)	

over	 $100,000;	 provided,	 however,	 no	 construction	 management	 fee	 will	 be	 payable	 on	 any	

construction	related	to	the	development	of	a	Property.	

2.11 Investment	Objective	

The	success	of	the	Company	depends	upon	the	Company's	ability	to	acquire,	finance,	manage,	and	

dispose	of	 storage	 facilities	 and	mobile	home	parks	 in	 such	 a	manner	 as	 to	provide	 its	Members	

with	a	return	on	their	investment.	The	Company’s	objective	is	to	achieve	a	blended	overall	cash	on	

cash	 return	 of	 at	 least	 twenty	 percent	 (20%)	 per	 year	 over	 the	 life	 of	 the	 fund	 for	 each	 Class	 A	

Member	 and	 at	 least	 eighteen	 percent	 (18%)	 per	 year	 over	 the	 life	 of	 the	 fund	 for	 each	 Class	 B	

Member;	provided,	however,	there	can	be	no	assurance	of	the	results	which	can	be	achieved.	

2.12 Borrowings	

The	Manager	 intends	 to	 leverage	 the	Company’s	 equity	 in	 connection	with	 the	 acquisition	 of	 the	

Properties	 and/or,	 when	 appropriate	 and	 desirable	 as	 determined	 in	 the	 sole	 discretion	 of	 the	

Manager,	 the	 refinancing	 of	 Company	 Properties.	 The	 Manager	 anticipates	 that	 bank	 or	 seller	

financing	 will	 generally	 account	 for	 between	 approximately	 sixty	 percent	 (60%)	 and	 seventy	

percent	(70%)	of	the	gross	fair	market	value	of	each	Property.	

2.13 Depreciation	Method	to	Be	Used	

The	Company	will	 apply	 the	 current	 cost	 recovery	depreciation	 rules	 to	 the	 improved	portion	of	

each	 Property	 according	 to	 the	 relevant	 Code	 sections,	 namely:	 straight-line,	 using	 a	 27.5-year	

useful	life	for	residential	property	and	thirty-nine	(39)	years	for	non-residential	property.	The	land	

improvements	will	 be	depreciated	over	 a	15-year	period.	The	Manager	may	elect	 to	use	 the	 cost	

segregation	 method	 of	 depreciation	 for	 any	 personal	 property	 associated	 with	 real	 property	 it	

acquires	on	behalf	of	the	Company.	The	Manager	may,	in	its	sole	discretion,	allocate	a	portion	of	the	

purchase	price	 of	 each	Property	 to	 goodwill	 and	will	 amortize	 any	 such	 amounts	 over	 a	 15-year	

period.	

2.14 Company	Is	Self-Liquidating	

The	 investment	 objectives	 and	 policies	 of	 the	 Company,	 provided	 in	 Section	 10	 of	 this	

Memorandum,	state	that	the	Company	will	be	self-liquidating,	in	that	upon	the	sale	of	all	Property	

acquired	by	the	Company,	the	Company	will	be	dissolved.	

2.15 Definition	of	Terms	

The	 terms	 used	 in	 this	 Memorandum	 are	 defined	 in	 Section	 14	 hereof.	 As	 this	 Memorandum	 is	

qualified	 in	 its	 entirety	by	 reference	 to	 the	Agreement,	unless	otherwise	noted,	 capitalized	 terms	

used	herein	have	the	meanings	set	forth	in	the	Agreement.	
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3. SOURCE	AND	USE	OF	PROCEEDS	

Proceeds	of	the	Offering	will	be	used	to	conduct	due	diligence	as	necessary	to	further	the	business	

objectives	 of	 the	 Company,	which	 are	 generally,	 to	 acquire,	 operate	 and	 dispose	 of	 Property	 (as	

defined	in	Section	14	hereof)	on	behalf	of	the	Company.	Proceeds	from	the	Offering	may	be	used	to	

compensate	 the	Manager,	 its	Affiliates	and/or	 third	parties	 for	services	provided	on	behalf	of	 the	

Company,	as	further	described	in	Section	5.	In	addition,	proceeds	from	the	Offering	may	be	set	aside	

for	Working	 Capital	 and	 Reserves	 for	 the	 Company	 and/or	 for	 expenses,	 capital	 improvements,	

capital	 investments	 and	 reinvestments,	 replacements,	 contingencies,	 and	 other	 reasonable	

requirements	of	the	Company	in	acquiring,	developing,	and/or	improving	the	Properties.	Proceeds	

of	the	Offering	may	also	be	used	to	pay	distributions	to	Members.	

A	summary	of	the	source	and	use	of	proceeds	from	this	Offering	is	provided	in	the	tables	below,	as	

recommended	 by	 the	 Securities	 and	 Exchange	 Commission	 (SEC),	 in	 its	 Guide	 5	 for	 real	 estate	

offerings.	

	

THE	REMAINDER	OF	THIS	PAGE	HAS	BEEN	INTENTIONALLY	LEFT	BLANK	
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TABLE	3	
SOURCE	AND	USE	OF	PROCEEDS	(MAXIMUM	DOLLAR	AMOUNT	OF	$25,000,000)*	

Description	 Minimum	
Dollar	Amount	 Percent	 Maximum	Dollar	

Amount	 Percent	

Capital	Contributions	of	Members	 $1,000,000	 100%	 $25,000,000	 100%	

Total	Expenses	and	Fees**	 $50,000	 5.0%	 $1,250,000	 5.0%	

Organizational	and	Offering	

Expenses	
Included	in	Total	Expenses	and	Fees	

FundAmerica	Fees	 Included	in	Total	Expenses	and	Fees	

Selling	Commissions	 Included	in	Total	Expenses	and	Fees	

Net	Proceeds	 $4,950,000	 95.0%	 $23,750,000	 95.0%	

*	See	Table	5.1	regarding	Fees	 that	may	be	associated	with	acquisition	of	Company	Properties	or	

Company	 operations;	 the	 amounts	 of	which	 cannot	 be	 determined	 at	 this	 time.	 Additionally,	 the	

Maximum	Dollar	Amount	may	be	extended	to	$50,000,000	at	the	discretion	of	the	Manager.			

	

**	Table	3	assumes	total	expenses	and	fees	of	5.0%	of	Gross	Proceeds	(based	on	the	premise	that	

75.0%	of	capital	raised	 in	 the	Offering	will	have	an	expense	of	approximately	2.5%	and	25.0%	of	

capital	 raised	 in	 the	Offering	will	have	an	expense	of	 approximately	6.0%).	 If	Total	Expenses	are	

less	than	5.0%	of	Gross	Proceeds,	the	Manager	shall	receive	the	balance;	however,	if	Total	Expenses	

are	more	than	5.0%	of	Gross	Proceeds,	the	Manager	shall	pay	the	balance.	

	

4. DISTRIBUTIONS	TO	MEMBERS	

In	 general,	 the	 Manager	 intends	 to	 operate	 the	 Company	 in	 such	 a	 manner	 as	 to	 generate	

distributions	 it	 can	 share	 with	 the	 Members	 from	 Net	 Operating	 Cash	 Flow,	 Net	 Capital	 Event	

Proceeds,	and/or	Refinancing	Proceeds.	Distributions	shall	be	determined	in	the	sole	discretion	of	

the	 Manager	 after	 withholding	 sufficient	 Working	 Capital	 and	 Reserves.	 Without	 limiting	 the	

generality	of	the	foregoing,	the	Manager	may,	in	its	sole	discretion,	decide	to	use	some	or	all	of	the	

proceeds	from	a	Capital	Event	to:	(a)	purchase	additional	Properties;	and/or	(b)	increase	reserves,	

improve	existing	Properties,	pay	down	debt	owed	by	the	Company,	and/or	employ	such	proceeds	

in	the	exercise	of	any	of	the	rights	and	powers	explicitly	granted	to	the	Manager.	Notwithstanding	

the	foregoing	of	this	Section	4,	the	Manager	may	only	use	some	or	all	of	the	proceeds	from	a	Capital	

Event	to	purchase	additional	Properties	within	the	first	five	(5)	years	following	the	inception	of	the	

Company.	 Distributions	will	 be	 evaluated	 on	 a	monthly	 basis	 by	 the	Manager.	 The	Manager	will	

strive	to	make	monthly	distributions,	although	the	Manager	anticipates	that	there	may	not	be	any	

distributions	until	the	end	of	the	fourth	(4th)	quarter	of	2017.	In	the	event	that	the	Manager,	in	its	

sole	discretion,	determines	 that	 the	Company	 is	unable	 to	make	distributions	on	a	monthly	basis,	

then	the	Manager	shall,	at	a	minimum,	make	distributions	on	a	quarterly	basis.		

	“Preferred	Return”	generally	means,	for	any	Member	and	as	of	any	date,	the	amount,	 if	any	that	
would	 be	 required	 to	 be	 distributed	 on	 such	 date	 so	 that	 the	 aggregate	 distributions	 to	 such	

Member	 provide	 a	 cumulative,	 non-compounded	 return	 equal	 to	 a	 certain	 annual	 percentage	

(based	upon	time	of	investment	as	shown	in	Table	4	below)	of	such	Member’s	Capital	Contribution.	
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Such	 amount	 will	 be	 calculated	 on	 the	 basis	 of	 the	 actual	 number	 of	 days	 elapsed	 from	 and	

including	the	date	on	which	each	Capital	Contribution	is	accepted	by	the	Company	to,	and	including	

the	 date	 that	 the	 distributions	 constituting	 a	 return	 of	 such	 Capital	 Contributions	 were	 made.	

Preferred	Returns	are	not	guaranteed,	and	may	be	deferred	until	distributions	are	made	at	the	sole	

discretion	of	the	Manager.	The	amount	of	each	Member’s	Preferred	Return	shall	be	determined	by	

the	 time	 in	which	 the	Member	was	 Accepted	 into	 the	 Company	 (which	 is	 based	 on	 the	 time	 the	

investment	was	made),	and	more	particularly	as	follows:	

TABLE	4	
ANNUAL	PREFERRED	RETURN	

Year	of	such	
Member’s	
investment	

Class	A	Members	 Class	B	Members	

Year	1	 8%*	 8%	

Year	2	 9%*	 8%	

Year	3	 10%	 8%	

Year	4	 10%	 8%	

Year	5	 10%	 8%	

Each	such	

year	

subsequent	

to	Year	5	

10%	 8%	

*	Class	A	Members	participating	in	the	first	$2,000,000	of	Members’	Invested	Capital	Contributions	

(amount	may	be	extended	at	the	discretion	of	the	Manager)	shall	receive	a	Preferred	Return	of	

10.0%	for	Year	1	and	10.0%	for	Year	2.	The	Preferred	Return	for	such	Members	for	subsequent	

years	after	Year	2	shall	be	as	stated	in	Table	4.	

The	Preferred	Return	shall	be	cumulative	(not	compounded).	The	Preferred	Return	is	not	an	

Internal	Rate	of	Return.	

	

4.1 Distributions	of	Net	Operating	Cash	Flow	

The	 Company	 shall	 strive	 to	 distribute	 Distributions	 of	 Net	 Operating	 Cash	 Flow,	 if	 any,	 on	 a	

monthly	basis.	In	the	event	that	the	Manager,	in	its	sole	discretion,	determines	that	the	Company	is	

unable	 to	 make	 distributions	 on	 a	 monthly	 basis,	 then	 the	 Manager	 shall,	 at	 a	 minimum,	 make	

distributions	on	a	quarterly	basis.	All	distributions	of	Net	Operating	Cash	Flow	shall	be	distributed	

as	follows:	

• (1)	 first,	to	the	Class	A	Members	and	Class	B	Members,	 in	proportion	to	the	Class	A	Members’	

and	Class	B	Members’	accrued	but	undistributed	Preferred	Return,	in	accordance	with	Table	4	

above;	and	
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• (2)	thereafter,	50.0%	to	the	Class	A	and	Class	B	Members,	as	a	group,	pro	rata	based	upon	each	

Member’s	relative	Membership	Interest,	and	50.0%	to	the	Class	C	Member.	

4.2 Distributions	of	Net	Capital	Event	Proceeds	

Distributions	of	all	or	any	portion	of	Net	Capital	Event	Proceeds	shall	be	made	within	forty-five	(45)	

days	 after	 the	 end	 of	 a	 Fiscal	 Year.	 All	 distributions	 of	 Net	 Capital	 Event	 Proceeds	 shall	 be	

distributed	as	follows:	

• (1)	 first,	 to	 the	 Members	 to	 the	 extent	 and	 in	 proportion	 with	 their	 Invested	 Capital	

Contributions	until	the	aggregate	amount	distributed	to	such	Members	is	sufficient	to	provide	

for	a	return	of	such	Members’	Invested	Capital	Contributions	by	the	Company;	

• (2)	second,	to	the	Class	A	Members	and	Class	B	Members,	in	proportion	to	the	Class	A	Members’	

and	Class	B	Members’	accrued	but	undistributed	Preferred	Return,	in	accordance	with	Table	4	

above;	and	

• 	(3)	thereafter,	50%	to	the	Class	A	and	Class	B	Members,	as	a	group,	pro	rata	based	upon	each	

Member’s	relative	Membership	Interest,	and	50%	to	the	Class	C	Member.	

4.3 Distributions	of	Refinancing	Proceeds	

Distributions	of	all	or	any	portion	of	Refinancing	Proceeds	shall	be	made	within	forty-five	(45)	days	

after	 the	 end	 of	 a	 Fiscal	 Year.	 	 All	 distributions	 of	 Refinancing	 Proceeds	 shall	 be	 distributed	 as	

follows:	

• 70.0%	 to	 the	 Class	 A	 and	 Class	 B	Members,	 as	 a	 group,	 pro	 rata	 based	 upon	 each	Member’s	

relative	Membership	Interest,	and	30.0%	to	the	Class	C	Member.	

4.4 Distributions	on	Dissolution	and	Termination	

The	Company	shall	be	dissolved	upon	an	election	to	dissolve	the	Company	or	on	the	disposition	of	

all	 or	 substantially	 all	 Company	 Property	 unless	 the	 Members	 have	 elected	 to	 continue	 the	

Company	 as	 described	 in	 the	 Agreement	 Article	 XIV.	 In	 addition,	 the	 Company	will	 observe	 any	

mandatory	provisions	of	the	Act,	on	dissolution	of	the	Company.	

Upon	dissolution	of	 the	Company,	 the	Assets	of	 the	Company	will	 be	distributed	 in	 the	 following	

order:	

• first,	to	pay	the	creditors	of	the	Company,	other	than	Members;	

• second,	to	establish	reserves	against	anticipated	or	unanticipated	Company	liabilities;	

• third,	to	pay	and	discharge	of	all	of	the	Company’s	debts	and	liabilities	to	the	Members;	and	

• thereafter,	as	described	in	the	waterfall	provided	in	Section	4.2	above.	

4.5 Clawback	

Notwithstanding	the	provisions	set	forth	above,	upon	the	sale	or	exchange	of	the	last	Property,	the	

Class	 C	Member	 shall	 contribute	 prior	 distributions	 of	Net	Operating	 Cash	 Flow	 and	Refinancing	
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Proceeds	 it	 has	 received	 from	 the	 Company	 to	 the	 extent	 that	 all	 distributions	 to	 the	 Class	 C	

Member,	determined	on	a	cumulative	basis,	exceed	the	amount	that	would	have	been	distributed	to	

the	Class	C	Member	if	all	distributions	had	been	made	based	on	Section	5.1.B	of	the	Agreement.		Any	

such	 excess	 amounts	 contributed	 by	 the	 Class	 C	 Member	 shall	 be	 distributed	 to	 the	 Class	 A	

Members	and	the	Class	B	Members	as	set	forth	in	Section	5.1.B	of	the	Agreement.	

5. COMPENSATION	TO	THE	MANAGER,	ITS	MEMBERS,	AFFILIATES,	AND/OR	THIRD	PARTIES	

5.1 Fees	Paid	to	Manager	or	Third	Parties	

Fees	will	 be	 paid	 to	 the	Manager,	 its	Members,	 Affiliates	 and/or	 third	 parties	 for	 services	 to	 be	

provided	on	behalf	of	 the	Company,	as	 further	described	 in	Table	5.1	below.	Such	Fees	will	be	 in	

addition	to	the	distributions	the	Class	C	Member	(which	will	include	members	of	the	Manager)	will	

receive	as	described	in	Section	4	above.	All	Fees	will	be	paid	as	an	expense	of	the	Company	prior	to	

determining	Net	Proceeds	Available	for	Distribution.	Manager's	Fees	are	authorized	in	Article	VII	of	

the	 Agreement.	 All	 such	 Fees	 may	 be	 deferred,	 and	 accrued,	 until	 sufficient	 cash	 is	 available,	

without	forfeiting	any	right	to	collect.		
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TABLE	5.1	
Manager's	Fees	or	Other	Compensation	

Description	 Frequency	 Basis	for	Fee	 When	Earned	 Amount	

Asset	

Management	

Fee	

Recurring,	

annual	Fee;	paid	

monthly;	

Manager	shall	

have	right	to	

receive	or	defer;	

shall	accrue	if	

unpaid	

Compensation	for	oversight	

of	management,	marketing,	

and	resale	of	the	Properties	

and	for	the	Manager's	

administration	and	

management	of	the	Company,	

including,	but	not	limited	to	

such	things	as	overseeing	

Property	Managers,	vendors,	

contractors,	and	Members,	

managing	accounting	and	

distributions	to	Members,	

etc.*	

During	

Property	

operations		

equal	up	to	1.0%	of	the	Real	

Estate	Asset	Value,	unless	the	

Appraised	Property	Value	is	

readily	available	due	to	a	

refinancing,	for	example,	in	

which	case	the	Company	will	

pay	the	Manager	up	to	1.0%	of	

the	greater	of	(a)	the	Real	Estate	

Asset	Value,	or	(b)	the	

Appraised	Property	Value	

Acquisition	

Fee	

Recurring,	paid	

on	a	per	

property	basis	

Fee	to	be	paid	to	the	Class	C	

Member	for	acquiring	a	

Property	

Upon	the	

acquisition	of	a	

Property	

Up	to	1.0%	of	the	total	

capitalized	acquisition	costs	

incurred	by	the	Company	in	

acquiring	such	Property	(paid	

on	a	per	project	basis)	

Loan	Fees	 Annual	Fee	 Loan	Guarantee	Fee:	To	be	
paid	to	any	person	or	Affiliate	

of	the	Manager	for	providing	

a	personal	guarantee	(if	

required	by	a	lender)	for	a	

purchase	money	or	refinance	

RECOURSE	loan	with	respect	

to	an	individual	Property	

acquired	or	refinanced	on	

behalf	of	the	Company	

	

	

Limited	Recourse	Guarantee	

Fee:	To	be	paid	to	any	person	
or	Affiliate	of	the	Manager	for	

providing	a	personal	

guarantee	(if	required	by	a	

Lender)	for	a	purchase	

money	or	refinance		NON-

RECOURSE	loan	with	respect	

to	an	individual	Property	

acquired	or	refinanced	on	

behalf	of	the	Company	

	

At	time	of	

purchase	

money	or	

refinance	loan	

on	a	Property	

Up	to	2.5%	of	the	loan	amount	

to	be	paid	in	equal	annual	

installments	for	the	loan	term;	

provided,	however,	if	the	loan	is	

refinanced	into	a	non-recourse	

loan,	then	the	annual	

installments	for	all	years	

subsequent	to	such	year	of	

refinance,	and	the	balance	of	the	

Loan	Guarantee	Fee	

represented	thereby,	shall	be	

forfeited		

	

Up	to	0.75%	of	the	loan	amount	

Property	

Management	

Fee	

Recurring,	

monthly	Fee	

Company	will	appoint	Dahn	

Corporation	or	an	Affiliate	to	

serve	as	the	onsite	manager	

to	manage	each	of	the	

Company’s	Properties	

During	

Property	

Operations	

5.0%	of	the	gross	revenues	

generated	by	each	Property	

Construction	

Management	

Fee	

Recurring,	paid	

on	a	per-

construction	

project	basis	

Company	will	appoint	Dahn	

Corporation	or	an	Affiliate	to	

serve	as	the	onsite	manager	

to	manage	each	of	the	

During	

Property	

Operations	

(i)	5.0%	of	any	amount	

expended	for	construction	or	

repair	projects	with	respect	to	

any	Property	(including	related	
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Company’s	Properties	 professional	services)	up	to	

$50,000;	(ii)	4.0%	of	any	

amount	expended	for	

construction	or	repair	projects	

with	respect	to	any	Property	

(including	related	professional	

services)	over	$50,000	and	less	

than	$100,000;	and	(iii)	3.0%	of	

any	amount	expended	for	

construction	or	repair	projects	

with	respect	to	any	Property	

(including	professional	

services)	over	$100,000;	

provided,	however,	no	

construction	management	fee	

will	be	payable	on	any	

construction	related	to	the	

development	of	a	Property.	

Disposition	

Fee	

One-time	Fee	 The	Class	C	Member	may	

earn	real	estate	commissions	

on	the	sale	of	any	Company	

Property;	provided,	however,	

such	sale	would	be	profitable	

to	the	Company	after	such	

Fee	was	paid	

Upon	sale	of	a	

Property	

Up	to	1.0%	of	the	sale	price	of	a	

Property	

FundAmerica	

Fees	

Periodic	 Escrow	Services,	Technology	

Services,	Transfer	Agent	

Services	

As	Capital	

Contributions	

are	received	

See	Table	3	

Selling	

Commissions	

Periodic	 Financial	Advisor	Fees	 As	Capital	

Contributions	

are	received	

See	Table	3	

Note:	The	total	amount	of	Fees	that	may	be	paid	to	the	Manager	or	that	the	FundAmerica	Entities	may	earn	cannot	be	
determined	at	this	time.	

	

6. CONFLICTS	OF	INTEREST	

It	 is	 possible	 that	 conflicts	 of	 interest	may	 arise	 between	 the	 Company	 and	 the	Manager	 and/or	

Affiliates	of	the	Manager.	The	Manager,	however,	is	accountable	to	the	Company	as	a	fiduciary	and	

consequently	must	exercise	good	faith	and	integrity	in	handling	the	Company’s	affairs.	The	Manager	

anticipates	such	potential	conflicts	including,	but	not	limited	to,	the	following:	

6.1 Manager	May	Be	Involved	in	Similar	Investments	

The	Manager	may	act	as	a	manager	or	be	a	member	in	other	limited	liability	companies	engaged	in	

making	similar	 investments	 to	 those	contemplated	herein,	 to	be	made	on	behalf	of	 the	Company.	

The	members	 of	 the	Manager	 are	 engaged,	 and	 in	 the	 future	may	 engage,	 in	 the	management	 of	

other	 investment	 funds	 that	may	 compete	with	 the	 Company	 to	 acquire	 Properties	 or	 loans	 of	 a	

type	suitable	for	the	Company.	The	members	of	the	Manager	may	experience	potential	conflicts	of	

interest	in	allocating	management	time,	services	and	functions	among	the	Company	and	the	various	

entities,	investor	programs	and	any	other	business	ventures	in	which	any	of	such	parties	are	or	may	

become	involved.	

6.2 Manager	May	Have	Interests	in	Similar	Property	
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The	 Manager	 may	 own	 or	 may	 come	 to	 own	 an	 interest	 in	 a	 property	 that	 may	 compete	 with	

Property	owned	by	 the	Company.	To	 the	extent	 its	 time	or	assets	are	required	on	other	business	

and	 ownership	 management	 activities,	 the	 Manager	 will	 not	 be	 involved	 in	 the	 day-to-day	

monitoring	of	the	Company's	operations.	The	members	of	the	Manager	are	currently	participating	

in	 investment	 funds	that	own	properties	that	may	compete	with	the	Company	for	tenants	and/or	

buyers	who	may	otherwise	purchase	the	Company’s	Properties.	

6.3 Manager	May	Act	on	Behalf	of	Others	

The	Manager	may	act	in	such	capacity	for	other	investors,	companies,	partnerships,	or	entities	that	

may	compete	with	the	Company.	

6.4 Manager	May	Raise	Capital	for	Others	

The	Manager,	who	will	raise	 investment	 funds	 for	 the	Company,	may	act	 in	 the	same	capacity	 for	

other	investors,	companies,	partnerships,	or	entities	that	may	compete	with	the	Company.	

6.5 Manager’s	Compensation	May	Create	a	Conflict	

The	compensation	plan	 for	 the	Manager	described	 in	Section	5	may	create	a	conflict	between	the	

interests	of	the	Manager	and	those	of	the	Company.	The	Manager	believes,	however,	that	the	terms	

of	 such	arrangements	are	reasonable	and	are	comparable	 to	 those	which	could	be	obtained	 from	

unaffiliated	 entities.	 The	 timing	 and	 nature	 of	 these	 fees	 could	 create	 a	 conflict	 between	 the	

interests	of	the	Manager	and	those	of	the	Members.	

6.6 The	Manager	May	Hire	Affiliates	or	Delegates	

The	Manager	may	hire	a	member	of	the	Manager,	an	Affiliate	of	the	Manager,	or	other	unaffiliated	

delegates,	contractors,	vendors	or	suppliers	to	provide	services	to	the	Company	on	its	behalf.	Fees	

for	such	services	will	be	commensurate	with	rates	charged	by	local	providers	of	such	services.	

6.7 No	Arms-Length	Negotiation	

Neither	 the	 Agreement	 nor	 any	 of	 the	 agreements,	 contracts	 and/or	 arrangements	 between	 the	

Company	and	the	Manager	were	or	will	be	 the	result	of	arm's-length	negotiations.	The	attorneys,	

accountants	 and	 others	 who	 have	 performed	 services	 for	 the	 Manager	 in	 connection	 with	 this	

Offering,	 and	 who	 will	 perform	 services	 for	 the	 Manager	 in	 the	 future,	 have	 been	 and	 will	 be	

selected	 by	 the	 Manager.	 No	 independent	 counsel	 has	 been	 retained	 to	 represent	 Investors'	

interests,	 or	 the	 interests	 of	 the	 Company,	 and	 the	 Agreement	 has	 not	 been	 reviewed	 by	 any	

attorney	on	 the	 Investors'	behalf.	Each	prospective	 Investor	 should	 consult	 its	own	counsel	 as	 to	

the	terms	and	provisions	of	the	Agreement	and	all	Exhibits	hereto.	

7. DUTIES	OF	MANAGER	TO	THE	MEMBERS;	INDEMNIFICATION	

7.1 Fiduciary	Duty	of	the	Manager	to	the	Company	

The	 fiduciary	 duty	 the	Manager	 owes	 to	 the	 Company	 and	 the	 other	Members	 includes	 only	 the	

duty	of	good	faith	and	fair	dealing.	

The	 Manager	 may	 enter	 into	 transactions	 with	 a	 member	 of	 the	 Manager	 or	 an	 Affiliate	 of	 the	

Manager	 provided	 that	 (i)	 such	 member	 or	 Affiliate	 is	 qualified	 and	 experienced	 in	 such	
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transactions,	(ii)	the	price	and	other	terms	of	such	transactions	are	fair	to	the	Company	and	are	not	

less	 favorable	 to	 the	 Company	 than	 those	 generally	 prevailing	 with	 respect	 to	 comparable	

transactions,	and	(iii)	the	Company	shall	enforce	its	rights	under	any	such	agreement	as	if	it	were	

an	arm’s	length	transaction.	

7.2 Indemnification	of	Manager	

The	 Agreement	 provides	 an	 indemnification	 of	 the	Manager	 for	 liabilities	 the	Manager	 incurs	 in	

dealings	with	third	parties	on	behalf	of	the	Company.	The	Company	is	bound	to	indemnify	and	hold	

the	Manager	harmless	for	any	acts	or	omissions	within	the	authority	granted	to	the	Manager,	unless	

a	 court	 of	 competent	 jurisdiction	 determines	 that	 the	 Manager	 engaged	 in	 fraud,	 negligence,	 or	

willful	misconduct.		

The	provisions	of	this	Section	7.2	do	not	include	any	indemnification	of	the	Manager	for	liabilities	

arising	 under	 the	 Securities	 Act	 of	 1933,	 as,	 in	 the	 opinion	 of	 the	 Securities	 and	 Exchange	

Commission	("SEC"),	such	indemnification	is	contrary	to	public	policy.	

8. RISK	FACTORS	

An	investment	in	the	Units	involves	a	significant	degree	of	financial	risk	and,	accordingly,	a	
prospective	Investor	should	consider	carefully	all	of	the	risk	factors	described	below.	 	This	
Offering	is	intended	only	for	persons	who	understand	the	risks	and	their	consequences	and	
who	are	able	to	bear	the	risk	of	loss	of	their	investment.		The	following	list	is	not	intended	to	be	
an	 exhaustive	 list	 of	 the	 risks	 associated	 with	 this	 Offering,	 and	 prospective	 Investors	 should	

consider	factors	set	forth	elsewhere	in	this	Memorandum	before	making	their	investment	decision	

and	 discuss	 them	 with	 their	 own	 advisors,	 which	 may	 include	 attorneys,	 accountants,	 and/or	

investment	advisors,	as	prospective	Investors	deem	necessary.	

8.1 Risk	Factors	Related	to	the	Company	

8.1.1 Risk	of	Failure	to	Comply	with	the	Private	Placement	Exemption	

This	 Offering	 constitutes	 the	 sale	 of	 securities.	 It	 is	 being	made	 pursuant	 to	 an	 exemption	 from	

registration	 available	 under	 the	 United	 States	 Securities	 and	 Exchange	 Commission's	 (SEC's)	

Regulation	D,	Rule	506(c).	In	order	to	maintain	the	Company’s	exemption,	the	Manager	shall	ensure	

reasonable	compliance	with	the	rules	of	the	exemption,	including,	but	not	limited	to,	the	prohibition	

against	commingling	of	funds	between	other	investments	or	companies	operated	by	the	Manager,	

the	duty	to	not	misrepresent	and/or	omit	any	material	facts,	and	the	filing	of	the	requisite	notices	

with	both	the	Federal	and	State	securities	regulatory	agencies.	If	the	private	placement	exemptions	

relied	upon	are	not	available	to	the	Company	and/or	its	Manager	for	any	reason,	the	Company	and	

its	 Manager	 may	 be	 required	 to	 offer	 to	 the	 Investors	 the	 right	 to	 rescind	 their	 purchase	 of	

Interests,	which	could	have	a	material	adverse	effect	on	the	Company,	its	business,	and	its	financial	

condition.	There	is	no	assurance	that	the	Company	and/or	its	Manager	would	have	adequate	funds	

to	repay	its	Members	if	such	rescission	were	required.	

8.1.2 The	Company's	Success	Depends	on	Performance	of	the	Manager	

The	Company's	 ability	 to	 achieve	 its	 investment	objectives	 and	 to	pay	distributions	 is	dependent	

upon	the	performance	of	the	Manager	with	respect	to	certain	decisions	to	be	made	by	the	Manager,	

in	 its	 sole	 judgment	 and	 discretion,	 including,	 but	 not	 limited	 to:	 (a)	 selecting	 appropriate	
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properties	 to	 acquire;	 (b)	 overseeing	 third	 party	 service-providers	 during	 the	 formation	 of	 the	

Company	and	due	diligence	 for	each	Property;	(c)	overseeing	the	Property	Manager,	construction	

contractors,	professionals,	and	suppliers	during	Property	operations;	 (d)	 finding	and	determining	

appropriate	 financing	 arrangements	 for	 acquiring	 and/or	 refinancing	 Company	 Property;	 (e)	

managing	the	Company	 in	accordance	with	 its	Limited	Liability	Company	Agreement	on	behalf	of	

its	Members	in	such	a	manner	as	to	produce	cash	flow	and/or	equity	upon	resale;	and	(f)	selecting	

the	appropriate	methods	to	market	and	dispose	of	Company	Properties;	etc.	The	Manager	will	be	

relying	 upon	 its	 own	 prior	 experience	 with	 similar	 investments	 and	 the	 assistance	 of	 its	

professional	 team	members	 to	 further	 the	 Investment	 Objectives	 of	 the	 Company	 when	making	

such	decisions	in	the	judgment	and	discretion	of	the	Manager.	

8.1.3 The	Manager	May	be	Unable	to	Retain	Key	Personnel	

A	 loss	 of	 key	 personnel	 of	 the	 Manager,	 or	 contractor	 personnel	 integral	 to	 operation	 of	 the	

Property	during	 the	 course	of	business	of	 the	Company	could	have	a	detrimental	 effect	upon	 the	

Company.	 The	 Manager	 will	 attempt	 to	 develop	 relationships	 with	 alternative,	 local	 service	

providers	 in	 the	 event	 of	 termination	 or	 failure	 of	 its	 team	members	 to	 perform	 as	 anticipated.	

Further,	 the	Manager	may	hire	 its	own	employees	and/or	an	Affiliate	 to	provide	such	services	at	

rates	 commensurate	with	 local	 providers,	 if	 acceptable	 service	providers	 are	not	 available	 in	 the	

marketplace.	

8.1.4 Lack	of	Control	and	Limited	Voting	Rights	of	the	Class	A	Members	and	Class	B	Members		

The	 Manager	 will	 make	 all	 decisions	 with	 respect	 to	 the	 management	 of	 the	 Company.	 The	

Members	will	have	no	right	or	power	to	take	part	in	the	management	of	the	Company	and,	except	as	

expressly	provided	in	the	Agreement,	the	Class	A	Members	and	the	Class	B	Members	have	no	voting	

rights.	The	Manager	may	not	be	removed	by	the	Members.	

8.1.5 Members'	Actions	Could	Jeopardize	Their	Limited	Liability	

The	 liability	 of	 each	 Member	 will	 be	 limited	 to	 their	 investment	 in	 the	 Company	 assuming	

compliance	with	 the	 laws	of	 each	 jurisdiction	where	 the	Company	operates,	 compliance	with	 the	

Agreement,	 and	 observation	 of	 applicable	 formative	 and	 qualification	 requirements	 of	 a	 limited	

liability	company	in	Delaware.	However,	if	a	Member	participates	in	the	control	of	the	business	of	

the	Company	and/or	acts	outside	its	authority	as	a	Member	in	such	a	way	that	binds	the	Company,	

such	Member	may	be	held	liable	for	Company	obligations	in	its	own	right	and/or	to	the	same	extent	

as	the	Manager	in	certain	circumstances.	

8.1.6 The	Offering	Is	Being	Made	on	a	Best	Efforts	Basis	

The	Class	A	Units	 and	Class	B	Units	 hereby	 offered	 are	 being	 sold	 on	 a	 "best	 efforts	 basis",	with	

respect	to	the	Minimum	Dollar	Amount	and	on	a	"best	efforts	basis"	with	respect	to	the	sale	of	the	

remaining	Class	A	Units	and/or	Class	B	Units	up	to	the	Maximum	Dollar	Amount.	Accordingly,	there	

can	 be	 no	 assurance	 that	 any	 or	 all	 of	 the	Units	will	 be	 sold.	No	 commitment	 has	 been	made	 by	

anyone	to	purchase	any	or	all	of	the	Units	offered	herein	and	no	commitment	will	be	accepted	until	

a	 Member	 represents	 and	 warrants	 in	 their	 Subscription	 Agreement	 (see	 Exhibit	 3	 hereof)	 that	

such	Member	has	read	and	understands	all	of	the	documents	associated	with	this	Offering	that	have	

been	provided	by	the	Manager	and	that	such	Member	meets	the	financial	and/or	other	necessary	

qualifications	for	Membership	as	set	forth	in	Section	1	hereof.	
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8.1.7 The	Company	Does	Not	Guarantee	a	Return	on	Investment	

The	 Company	 makes	 no	 representations	 and/or	 warranties	 with	 respect	 to	 any	 return	 on	 an	

investment	in	the	Company.	There	can	be	no	assurance	that	a	prospective	Investor	will	receive	any	

return	on	an	 investment	 in	the	Company	and/or	realize	any	profit	on	such	prospective	Investor's	

investment	in	the	Company.	

8.1.8 The	Offering	Price	for	Each	Unit	Has	Been	Arbitrarily	Determined	

The	price	for	individual	Class	A	Units	and	the	price	for	individual	Class	B	Units	offered	herein	have	

been	 arbitrarily	 determined	 by	 the	Manager	 and	 do	 not	 necessarily	 bear	 any	 relationship	 to	 the	

Properties,	book	value,	earnings	and/or	net	worth	of	the	Company	or	any	other	established	criteria	

of	value.	

8.1.9 Lack	of	Capital	May	Impede	Achievement	of	Investment	Objectives	

There	 is	 a	 risk	 that	 the	 amount	 of	 capital	 raised	 in	 this	 Offering	will	 be	 insufficient	 to	meet	 the	

Investment	 Objectives	 and/or	 operational	 requirements	 of	 the	 Company.	 If	 the	 Company	 raises	

only	 the	 Minimum	 Dollar	 Amount,	 the	 Company	 may	 not	 have	 sufficient	 proceeds	 to	 fully	

implement	 its	 Investment	 Objectives	 with	 respect	 to	 the	 Properties.	 Alternatively,	 even	 if	 the	

Company	raises	the	Maximum	Dollar	Amount,	improvement	and/or	operation	costs	may	be	greater	

than	expected.	In	either	case,	a	reduction	in	the	amount	of	funds	available	for	capital	improvements	

to	the	Properties	may	result	in	decreased	rental	payments	for	the	storage	facilities	or	mobile	home	

lots	in	the	future,	which	could	decrease	the	cash	available	for	distribution	to	Members.		

If	there	is	a	shortage	of	capital	necessary	to	meet	its	Investment	Objectives,	the	Manager	will	use	its	

best	efforts	to	obtain	funds	from	a	third	party.	Obtaining	funds	from	a	third	party	may	require	an	

increase	in	the	amount	of	financing	that	the	Company	will	be	obligated	to	repay.	In	addition,	there	

is	no	certainty	that	funds	from	a	third	party	will	be	available	at	a	reasonable	cost,	if	available	at	all,	

and	 the	 Manager	 may	 need	 to	 sell	 additional	 Interests,	 which	 could	 dilute	 the	 Interests	 of	 the	

Members.	

Specifically,	and	solely	with	respect	to	non-real	estate	secured	loans,	the	Manager	will	consider	first	

obtaining	funds	from	Members	to	satisfy	any	such	shortage	 in	capital.	 If	 the	Manager	 is	unable	to	

obtain	 such	 funds	 from	 Members,	 the	 Manager	 will	 then	 consider	 obtaining	 funds	 from	 a	 third	

party.	Obtaining	funds	from	a	Member	and/or	third	party	may	require	an	increase	in	the	amount	of	

financing	that	the	Company	will	be	obligated	to	repay.	In	addition,	there	is	no	certainty	that	funds	

from	a	Member	and/or	 third	party	will	be	available	at	a	reasonable	cost	with	respect	 to	non-real	

estate	 secured	 loans,	 if	 available	 at	 all,	 and	 the	Manager	may	 need	 to	 sell	 additional	 Interests	 to	

Members,	 and	 if	 there	 is	 still	 a	 shortage	 of	 necessary	 capital,	 the	 Manager	 may	 need	 to	 sell	

additional	Interests	to	prospective	Investors,	which	could	dilute	the	Interests	of	the	Members.	

8.1.10 Company	Has	No	Track	Record	

The	Company	is	newly	formed	and	has	no	operational	history.	It	will	be	managed	by	the	Manager.	

However,	 the	members	of	 the	Manager	 that	will	be	making	 investment	decisions	on	behalf	of	 the	

Company,	 have	 significant	 prior	 experience	 in	 negotiating,	 purchasing,	 operating,	 managing	 and	

selling	storage	facilities	and	mobile	home	parks.	See	Section	9.2.	

8.1.11 Limited	Transferability	or	Liquidity	of	Class	A	Interests	and	Class	B	Interests	
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The	Interests	are	being	offered	and	sold	without	registration	under	the	Securities	Act,	and	without	

registration	or	qualification	under	the	securities	laws	of	any	state,	in	reliance	upon	the	exemptions	

from	registration	provided	by	Sections	3(b)	and	4(2)	of	 the	Securities	Act	and	Regulation	D,	Rule	

506(c)	 promulgated	 thereunder	 and	 certain	 exemptions	 from	 registration	 and/or	 qualification	

under	 applicable	 state	 securities	 laws	 and	 regulations.	 When	 subscribing	 for	 Interests,	 each	

Member	 agrees	 to	 not	 resell	 or	 offer	 for	 resale	 any	 of	 the	 Interests,	 unless	 the	 Interests	 are	

registered	and/or	qualified	under	the	Securities	Act	and	applicable	state	securities	laws,	or	unless	

an	 exemption	 from	 such	 registration	 and	 qualification	 is	 available	 therefor.	 Furthermore,	 the	

Manager	may,	in	its	sole	discretion,	prohibit	any	transfers	that	could:	(a)	cause	the	Company	to	be	

characterized	as	a	“publicly	traded	partnership”	for	tax	purposes;	(b)	violate	the	Securities	Act	or	

any	 rules	 or	 regulations	 thereunder,	 or	 any	 applicable	 state	 securities	 laws	 or	 any	 rules	 or	

regulations	 thereunder;	 (c)	 subject	 the	Company	 to	 the	 reporting	or	 registration	requirements	of	

the	 Securities	 Exchange	 Act	 of	 1934;	 and/or	 (d)	 result	 in	 the	 treatment	 of	 the	 Company	 as	 an	

association	taxable	as	a	corporation.	

The	 Company	 is	 under	 no	 obligation	 to	 repurchase	 Units	 from	 the	 Members,	 and	 it	 is	 not	

anticipated	that	there	will	be	a	public	market	for	the	Units.	The	Manager	may,	but	is	not	obligated	

to,	assist	Members	in	reselling	their	Units	under	certain	circumstances	when	such	resales	are	made	

in	compliance	with	applicable	securities	 laws.	There	can	be	no	assurances	 that	a	Member	will	be	

able	to	liquidate	its	investment	prior	to	the	liquidation	of	the	Company.		Units,	therefore,	should	be	

purchased	only	for	long-term	investment.	

The	transferability	of	the	Units	is	substantially	restricted	by	the	Securities	Act	and	state	securities	

laws.	The	transferability	of	Units	also	is	substantially	restricted	under	the	terms	of	the	Agreement,	

which	 provides	 that	 a	 Member	 may	 not	 sell,	 transfer	 and/or	 assign	 its	 Units	 without	 the	 prior	

written	consent	of	the	Manager.		

Further,	 under	 certain	 circumstances,	 the	 Manager	 has	 the	 right	 to	 prohibit	 the	 transfer	 of	 a	

Member’s	economic	interest	in	the	Company.		An	assignee	of	Units	may	be	substituted	as	a	Member	

only	with	the	consent	of	the	Manager,	in	its	sole	discretion,	using	assignment	forms	required	by	the	

Manager.	 Because	 any	 classification	 of	 the	 Company	 as	 a	 “publicly	 traded	 partnership”	 would	

significantly	 decrease	 the	 value	 of	 the	 Units,	 the	 Manager	 intends	 to	 exercise	 fully	 its	 right	 to	

prohibit	transfers	of	Units	under	circumstances	that	could	cause	the	Company	to	be	so	classified.	

8.1.12 Redemption	

In	the	event	that	an	Investor	wants	to	Transfer	their	Membership	Interest,	the	Company	shall	have	

a	 right	 of	 first	 refusal	 to	 purchase	 any	 Membership	 Interest	 that	 Class	 A	 Members	 or	 Class	 B	

Members	propose	to	Transfer,	and	such	Membership	Interest,	 if	purchased	by	the	Company,	shall	

be	sold	at	a	price	agreeable	to	the	Manager	and	transferor,	at	the	Manager’s	sole	discretion.		

8.1.13 Contingent	Distributions	

As	noted	elsewhere	herein,	all	distributions	to	the	Members	will	be	contingent	upon	the	Company	

having	 adequate	 cash	 flow,	 as	 determined	 by	 the	 Manager,	 in	 its	 sole	 discretion,	 to	 make	 such	

distributions	 after	 payments	 of	 debts,	 expenses	 and	 other	 Company	 obligations.	 In	 addition,	 the	

Members’	 investment	 return	 from	 the	 Company	 is	 expressly	 contingent	 upon	 the	 Company	

realizing	 and/or	 furthering	 certain	 economic	 objectives.	 There	 can	 be	 no	 assurance	 that	 such	

economic	 objectives	will	 be	 attained,	 and	 even	 if	 such	 economic	 objectives	 are	 attained,	 that	 the	
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Company	would	 then	 have	 the	 cash	 flow	 necessary	 to	make	 such	 additional	 distributions	 to	 the	

Members.	

Additionally,	distributions	 to	Members	may	be	 contingent	on	 the	amount	of	 capital	 raised	 in	 this	

Offering	because	Proceeds	of	the	Offering	may	be	used	to	pay	distributions	to	Members.	

8.1.14 Lack	of	Diversification	

The	Company	will	own	no	significant	assets	other	than	the	Properties.	The	success	of	the	Company,	

therefore,	will	be	dependent	upon	the	success	of	the	Properties	and	its	successful	management	and	

operation	by	the	Manager.	

8.1.15 Special	Risks	for	Investors	Who	Acquire	More	Than	20%	of	the	Equity	Interests	

Such	Investors	May	Be	Subject	to	the	Bad	Actor	Provisions	of	Rule	506(d)	

Regulation	D,	Rule	506(d)	was	adopted	by	the	SEC	under	the	JOBS	Act	on	September	23,	2013.	Rule	

506(d)	pertains	to	Investors	("covered	persons")	who	acquire	more	than	twenty	percent	(20%)	of	

the	voting	(equity)	interests	in	companies	seeking	an	exemption	from	securities	registration	under	

Rule	506.	 If	 such	 Investors	have	been	 subject	 to	 certain	 “disqualifying	events”	 (as	defined	by	 the	

SEC),	 they	 are	 required	 to	 either:	 (a)	 disclose	 such	 events	 to	 other	 Investors	 (if	 they	 occurred	

before	 September	 23,	 2013);	 or	 (b)	 own	 less	 than	 twenty	 percent	 (20%)	 of	 the	 voting	 (equity)	

Interests	in	the	Company	(if	they	occurred	after	September	23,	2013);	and	they	may	not	participate	

in	management	or	fundraising	for	the	Company.	Disqualifying	events	are	broadly	defined	to	include	

such	 things	 as	 criminal	 convictions,	 citations,	 cease	 and	 desist	 or	 other	 final	 orders	 issued	 by	 a	

court,	state	or	federal	regulatory	agency	related	to	financial	matters,	Investors,	securities	violations,	

fraud,	or	misrepresentation.	

Investors	or	other	covered	persons	who	do	not	wish	to	be	subject	to	this	requirement	should:	(a)	

acquire	less	than	twenty	percent	(20%)	of	the	voting	Interests	in	the	Company	(or	ensure	that	the	

Interests	 they	 acquire	 are	 non-voting);	 and	 (b)	 abstain	 from	 participating	 in	 management	 or	

fundraising	 for	 the	 Company.	 Covered	 persons	 have	 a	 continuing	 obligation	 to	 disclose	

disqualifying	events	both:	(a)	at	the	time	such	covered	person	is	Accepted	to	the	Company;	and	(b)	

when	such	disqualifying	event	occurs	(if	later),	for	so	long	as	such	covered	person	is	participating	in	

the	Company.	Failure	to	do	so	may	cause	the	Company	to	lose	its	Rule	506	securities	exemption.	

8.1.16 Investors	Not	Represented	by	Manager's	Counsel	

The	 prospective	 Investors,	 as	 a	 group,	 have	 not	 been	 represented	 by	 independent	 counsel	 in	

connection	 with	 the	 formation	 of	 the	 Company	 and/or	 this	 Offering.	 The	 Offering	 documents,	

including	 this	 Memorandum,	 the	 Agreement,	 the	 Subscription	 Booklet,	 and	 any	 amendments	

thereto	have	been	prepared	by	counsel	for	the	Manager,	Lowndes,	Drosdick,	Doster,	Kantor	&	Reed,	

P.A.	(“Lowndes”).		Lowndes	will	not	be	representing	Investors	in	connection	with	their	investment	

in	Units	in	the	Company.	

8.1.17 Consequences	for	a	Default	on	the	Property	Management	Agreement	

The	Company	will	enter	into	a	Property	Management	Agreement	with	Property	Manager	to	serve	as	

the	 onsite	 manager	 of	 each	 of	 the	 Properties	 to	 direct,	 supervise,	 manage,	 and	 operate	 the	

Properties	on	a	day-to-day	basis.	The	Property	Management	Agreement	 for	each	Property	will	be	

for	 a	 term	 of	 ten	 (10)	 years	 and	 the	 Company	 may	 incur	 a	 penalty	 if	 a	 Property	 Management	
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Agreement	is	terminated	prior	to	the	expiration	of	its	term	due	to	an	event	of	default	caused	by	the	

Company.		

8.1.18 No	Experience	of	Manager	

The	Manager	 is	 a	 newly	 formed	 entity	 and	 has	 no	 experience	 owning	 and	 operating	 storage	 or	

mobile	home	facilities	or	managing	funds.	Investors	will	not	be	able	to	review	prior	performance	of	

the	Manager.	Certain	principals	of	the	Manager	have	prior	experience	managing	storage	and	mobile	

home	facilities.	

8.1.19 Limited	Resources	of	the	Manager.		

The	Manager	has	limited	or	no	net	worth	and	limited	financial	resources	to	satisfy	its	obligations	as	

the	Manager.	A	financial	reversal	for	the	Manager	could	adversely	affect	the	ability	of	the	Manager	

to	manage	the	Company.	There	can	be	no	assurance	that	the	Manager	will	have	sufficient	funds	to	

meet	its	obligations	to	the	Company,	or	to	otherwise	financially	support	the	Company.	The	Manager	

has	no	obligation	to	advance,	invest	or	loan	money	to	the	Company.	

8.1.20 Potential	Adverse	Effects	of	Delays	in	Investments.		

Delays	 which	 may	 take	 place	 in	 the	 selection	 and	 acquisition	 of	 the	 Properties	 could	 adversely	

affect	 the	 return	 to	 an	 investor	 as	 a	 result	 of	 corresponding	 delays	 in	 the	 commencement	 of	

distributions	to	Members	and	the	reduced	amount	of	such	distributions.	

8.1.21 Conflicts	of	Interest	

The	principals	of	 the	Manager	and	 its	Affiliates	are	employed	 independently	of	 the	Company	and	

may	engage	 in	other	 activities.	The	Manager	 and	 its	Affiliates	 are	 engaged	 in	other	 activities	 and	

intend	 to	 continue	 to	 engage	 in	 such	 activities	 in	 the	 future,	 including	 other	 real	 estate	 ventures	

that	may	 acquire	 real	 estate	 that	 is	 similar	 to	 the	 Properties.	 The	Manager	 and	 its	 Affiliates	 and	

their	principals	will	therefore	have	conflicts	of	interest	in	allocating	management	time,	services	and	

functions	between	various	existing	enterprises	and	future	enterprises	the	Manager	and	its	Affiliates	

and	 their	 principals	may	 organize,	 as	well	 as	 other	 business	 ventures	 in	which	 the	Manager,	 its	

Affiliates	 and	 their	 principals	 may	 be	 or	 may	 become	 involved.	 The	 Manager	 and	 its	 Affiliates,	

however,	 believe	 that	 they	 will	 have	 sufficient	 staff,	 consultants,	 independent	 contractors	 and	

business	managers	 to	perform	adequately	 their	 responsibilities	 to	 the	Company.	See	 “Conflicts	of	

Interest.”	

8.1.22 Receipt	of	Compensation	Regardless	of	Profitability	

The	Manager	 is	entitled	to	receive	certain	significant	 fees	and	other	compensation,	and	payments	

regardless	of	whether	the	Company	operates	at	a	profit	or	a	loss.		

8.1.23 No	Financial	Statements	of	the	Manager	

This	Memorandum	does	not	contain	financial	statements	of	the	Manager.	

8.1.24 Loss	on	Dissolution	and	Termination		

In	 the	 event	 of	 a	 dissolution	 or	 termination	 of	 the	 Company,	 the	 proceeds	 realized	 from	 the	

liquidation	 of	 the	 assets	 of	 the	 Company	will	 be	 distributed	 among	 the	Members,	 but	 only	 after	



 

MHPI	VII,	LLC	 26	 Private	Placement	Memorandum	

0073243\159265\3431558\12 

payment	of	all	loans	and	other	obligations	of	the	Company.	The	ability	of	a	Member	to	recover	all	or	

any	 portion	 of	 such	 Member’s	 investment	 in	 the	 Company	 under	 such	 circumstances	 will,	

accordingly,	depend	on	the	amount	of	net	proceeds	realized	from	such	liquidation	and	the	amount	

of	 claims	 to	 be	 satisfied	 therefrom.	 There	 can	 be	 no	 assurance	 that	 the	 Company	will	 recognize	

gains	on	such	liquidation.	

8.1.25 Limitation	of	Liability/Indemnification	of	the	Manager		

The	 Manager	 and	 its	 attorneys,	 agents	 and	 employees	 may	 not	 be	 liable	 to	 the	 Company	 or	

Members	for	errors	of	judgment	or	other	acts	or	omissions	not	constituting	fraud,	gross	negligence	

or	willful	misconduct	as	a	result	of	certain	indemnification	provisions	in	the	Operating	Agreement.	

A	 successful	 claim	 for	 such	 indemnification	 would	 deplete	 the	 Company’s	 assets	 by	 the	 amount	

paid.	See	“Summary	of	Limited	Liability	Company	Agreement.”	

8.1.26 Offering	Not	Registered	With	the	SEC	or	State	Securities	Authorities		

The	Offering	will	not	be	registered	with	the	SEC	under	the	Securities	Act	or	the	securities	agency	of	

any	state,	and	is	being	offered	in	reliance	upon	an	exemption	from	the	registration	provisions	of	the	

Securities	Act	and	state	securities	laws	applicable	only	to	offers	and	sales	to	investors	meeting	the	

suitability	requirements	set	forth	herein.	

8.1.27 Private	Offering	–	Lack	of	Agency	Review		

Because	 the	Offering	 is	 a	nonpublic	offering	and,	 as	 such,	 is	not	 registered	under	 federal	or	 state	

securities	laws,	investors	will	not	have	the	benefit	of	a	review	of	the	Offering	or	this	Memorandum	

by	 the	SEC	or	any	state	securities	commission.	The	 terms	and	conditions	of	 the	Offering	may	not	

comply	with	the	guidelines	and	regulations	established	for	real	estate	programs	that	are	required	

to	be	registered	and	qualified	with	the	SEC	or	any	state	securities	commission.	

8.1.28 General	Advertising		

The	Company	intends	to	use	general	advertisement	in	connection	with	the	sale	of	Units	in	reliance	

on	the	exemption	from	registration	provided	in	Rule	506(c)	of	Regulation	D	promulgated	under	the	

Securities	Act.	In	order	to	qualify	for	the	exemption	provided	by	Rule	506(c),	all	purchasers	of	Units	

must	 be	 Accredited	 Investors	 as	 defined	 in	 Regulation	 D.	 The	 Company	 is	 required	 to	 have	 a	

reasonable	basis	to	believe	that	the	purchasers	of	Units	are	Accredited	Investors.	In	the	event	that	a	

person	who	is	not	an	Accredited	Investor	acquires	Units	and	the	Company	is	deemed	not	to	have	

complied	with	the	reasonable	basis	requirement	set	 forth	in	Rule	506(c),	 the	Company	could	lose	

its	exemption	from	registration	of	the	Offering.	

8.1.29 Private	Offering	Exemption	–	Limited	Information		

Because	 the	 Offering	 of	 the	 Units	 is	 a	 nonpublic	 offering	 and	 the	 Units	 are	 only	 to	 be	 sold	 to	

Accredited	Investors,	certain	information	that	would	be	required	if	the	Offering	were	not	so	limited	

has	not	been	included	in	this	Memorandum,	including,	but	not	limited	to,	financial	statements	and	

prior	performance	tables.	Thus,	 investors	will	not	have	this	 information	available	to	review	when	

deciding	whether	to	invest	in	Units.	

8.1.30 Purchase	of	Units	by	the	Manager	or	its	Affiliates		
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The	 Manager	 and	 its	 Affiliates	 may	 subscribe	 for	 any	 number	 of	 Units	 for	 any	 reason	 deemed	

appropriate	by	the	Manager.	As	a	result,	the	Minimum	Offering	Amount	may	not	be	raised	entirely	

from	third	party	investors.	The	Manager	and	its	Affiliates	will	not	acquire	any	Units	with	a	view	to	

resell	or	distribute	such	Units.	The	purchase	of	Units	by	the	Manager	or	 its	Affiliates	could	create	

certain	 risks,	 including,	 but	 not	 limited	 to,	 the	 following:	 (i)	 the	 Manager	 or	 its	 Affiliates	 would	

obtain	voting	power	as	Members,	(ii)	the	Manager	or	its	Affiliates	may	have	an	interest	in	disposing	

of	Company	assets	at	an	earlier	date	than	the	other	Members	so	as	to	recover	its	investment	in	the	

Units,	 (iii)	 substantial	 purchases	 of	 Units	 may	 limit	 the	 Manager’s	 ability	 to	 fulfill	 any	 financial	

obligations	 that	 it	may	 have	 to	 or	 on	 behalf	 of	 the	 Company	 and	 (iv)	 acquisition	 of	 Units	 by	 the	

Manager	and/or	its	Affiliates	will	mean	that	the	total	Units	acquired	will	not	have	been	provided	by	

disinterested	investors	after	an	assessment	of	the	merits	and	risks	of	the	Offering.	

8.1.31 Investment	by	Tax-Exempt	Purchasers		

In	 considering	 an	 investment	 in	Units	 of	 a	 portion	of	 the	 assets	 of	 a	 trust	 of	 a	 pension	or	profit-

sharing	plan	qualified	under	Code	Section	401(a)	and	exempt	from	tax	under	Code	Section	501(a),	a	

fiduciary	should	consider	(i)	that	the	plan,	although	generally	exempt	from	federal	income	taxation,	

would	be	subject	to	income	taxation	were	its	income	from	an	investment	in	the	Company	and	other	

unrelated	business	taxable	income	to	exceed	$1,000	in	any	taxable	year	(it	is	anticipated	that	if	the	

Company	generates	 taxable	 income,	 it	will	be	considered	unrelated	business	 taxable	 income),	 (ii)	

whether	an	investment	in	the	Company	is	advisable	given	the	definition	of	plan	assets	under	ERISA	

and	 the	 status	 of	 Department	 of	 Labor	 regulations	 regarding	 the	 definition	 of	 plan	 assets,	 (iii)	

whether	 the	 investment	 is	 in	 accordance	 with	 plan	 documents	 and	 satisfies	 the	 diversification	

requirements	 of	 Section	 404(a)	 of	 ERISA,	 (iv)	 whether	 the	 investment	 is	 prudent	 under	 Section	

404(a)	of	ERISA,	considering	the	nature	of	an	investment	in,	and	the	compensation	structure	of,	the	

Company	 and	 the	 potential	 lack	 of	 liquidity	 of	 the	Units,	 (v)	 that	 the	 Company	 has	 no	 history	 of	

operations	and	(vi)	whether	the	Company	or	any	Affiliate	 is	a	 fiduciary	or	party	 in	 interest	to	the	

plan.	

8.1.32 Subsequent	Investors	May	be	Able	to	Review	Company’s	Investments	

Investors	who	 invest	 in	 the	 later	 stages	of	 the	Offering	will	have	a	greater	opportunity	 to	 review	

information	regarding	the	Company’s	Properties	that	will	not	be	available	to	early	investors.	Early	

investors	will	not	have	an	opportunity	 to	 review	any	Properties	 to	be	acquired	with	 the	Offering	

Proceeds.	 In	 this	 regard,	 later	 investors	may	 have	 an	 advantage	 in	 initially	 deciding	 whether	 to	

invest	in	the	Company.	

8.1.33 Exemption	from	Investment	Company	Act	of	1940		

The	Company	may	accept	100	or	more	Unit	holders.	The	Investment	Company	Act	requires	that	any	

issuer	 that	 is	 beneficially	 owned	 by	 100	 or	 more	 persons	 and	 that	 owns	 certain	 securities	 be	

registered	as	required	under	the	Investment	Company	Act.	The	Manager	believes	that,	because	the	

Company	 will	 be	 purchasing	 the	 Properties	 directly	 or	 through	 wholly-owned	 subsidiaries,	 the	

ownership	 of	 the	 Properties	will	 not	 be	 deemed	 to	 be	 securities	 for	 purposes	 of	 the	 Investment	

Company	 Act.	 As	 a	 result,	 the	 Company	 will	 not	 register	 under	 the	 Investment	 Company	 Act	

requirements.	In	the	event	the	Company	is	required	to	register	under	the	Investment	Company	Act,	

the	returns	to	the	Members	will	likely	be	significantly	reduced.	

8.1.34 Prior	Programs	Sponsored	by	Affiliates	of	the	Manager	
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Dahn	 Corporation,	 an	 Affiliate	 of	 the	Manager,	 sponsored	 a	 number	 of	 other	 real	 estate	 projects	

beginning	 in	 1981.	 Some	 of	 the	 other	 projects	 have	 not	 met	 the	 income	 and	 distribution	 levels	

anticipated	by	the	Manager.	Several	of	the	real	estate	properties	sponsored	and	managed	by	Dahn	

Corporation	 have	 been	 foreclosed	 upon	 by	 the	 lenders	 for	 such	 properties.	 Investors	 in	 these	

programs	have	lost	all	or	a	portion	of	their	investment	in	the	applicable	property.	There	can	be	no	

assurance	the	Company	will	meet	the	objectives	set	forth	herein.	

8.2 Risks	Related	to	Owning	Real	Estate	

8.2.1 General	Risks	

Factors	which	 could	 affect	 the	Company's	ownership	of	 income-producing	Property	may	 include,	

but	is	not	limited	to,	any	or	all	of	the	following:	changing	environmental	regulations;	adverse	use	of	

adjacent	or	neighboring	 real	 estate;	 changes	 in	 the	demand	 for	or	 supply	of	 competing	Property;	

local	economic	 factors	which	could	result	 in	 the	reduction	of	 the	 fair	market	value	of	a	Property;	

uninsured	Losses,	significant	unforeseen	changes	in	general	or	local	economic	conditions;	inability	

of	the	Company	to	obtain	any	required	permits	or	entitlements	for	a	reasonable	cost,	on	reasonable	

conditions,	 or	 within	 a	 reasonable	 time	 frame,	 or	 to	 obtain	 such	 permits	 or	 entitlements	 at	 all;	

inability	 of	 the	 Company	 to	 obtain	 the	 services	 of	 appropriate	 consultants	 at	 the	 proposed	 cost;	

changes	 in	 legal	 requirements	 for	 any	 needed	 permits	 or	 entitlements;	 problems	 caused	 by	 the	

presence	of	environmental	hazards	on	a	Property;	changes	in	federal	or	state	regulations	applicable	

to	 real	 property;	 failure	of	 a	 lender	 to	 approve	 a	 loan	on	 terms	 and	 conditions	 acceptable	 to	 the	

Company;	 lack	 of	 adequate	 availability	 of	 liability	 insurance,	 all-risk,	 or	 other	 types	 of	 required	

insurance	at	a	commercially-reasonable	price;	shortages	or	reductions	in	available	energy;	and	acts	

of	God	or	other	calamities.	Furthermore,	there	could	be	a	loss	of	liquidity	in	the	capital	markets.	

8.2.2 Liability	for	Environmental	Issues	

Under	 various	 federal,	 state	 and	 local	 environmental	 and	 public	 health	 laws,	 regulations	 and	

ordinances,	the	Company	may	be	required,	regardless	of	knowledge	or	responsibility,	to	investigate	

and	 remediate	 the	 effects	 of	 hazardous	 or	 toxic	 substances	 or	 petroleum	 product	 releases	

(including	in	some	cases	natural	substances	such	as	methane	or	radon	gas)	and	may	be	held	liable	

under	these	laws	or	common	law	to	a	governmental	entity	or	to	third	parties	for	property,	personal	

injury	 or	 natural	 resources	 damages	 and	 for	 investigation	 and	 remediation	 costs	 incurred	 as	 a	

result	 of	 the	 real	 or	 suspected	 presence	 of	 these	 substances	 in	 soil	 or	 groundwater	 beneath	 a	

Property.	These	damages	and	costs	may	be	substantial	and	may	exceed	and	insurance	coverage	the	

Company	has	for	such	events.	

Buildings	and	structures	on	a	Property	may	have	contained	hazardous	or	toxic	substances,	or	have	

released	 pollutants	 into	 the	 environment;	 or	may	 have	 known	 or	 suspected	 asbestos-containing	

building	materials,	lead	based	paint,	mold,	or	insect	infestations	(such	as	roaches	or	bed	bugs),	that	

the	Company	may	be	required	to	mitigate.	

The	Manager	will	attempt	to	limit	exposure	to	such	conditions	by	conducting	due	diligence	on	each	

Property,	however,	all	or	some	of	these	conditions	may	not	be	discovered	or	occur	until	after	such	

Property	has	been	acquired	by	the	Company.	

8.2.3 Uninsured	and	Underinsured	Losses;	Availability	and	Cost	of	Insurance	
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The	geographic	area	in	which	the	Properties	are	located	may	be	at	risk	for	damage	to	property	due	

to	 certain	 weather-related	 and	 environmental	 events,	 including	 such	 things	 as	 severe	

thunderstorms,	tornadoes,	snowstorms	and	earthquakes.	To	the	extent	possible,	the	Manager	will	

attempt	to	acquire	insurance	against	fire	or	environmental	hazards.	However,	such	insurance	may	

not	be	available	in	all	areas,	nor	are	all	hazards	insurable	as	some	may	be	deemed	acts	of	God	or	be	

subject	to	other	policy	exclusions.	

All	decisions	relating	 to	 the	 type,	quality	and	amount	of	 insurance	 to	be	placed	on	 the	Properties	

are	made	exclusively	by	 the	Manager,	 in	 its	 sole	discretion.	Certain	 types	of	 losses,	generally	of	a	

catastrophic	 nature	 (due	 to	 such	 things	 as	 ice	 storms,	 tornadoes,	 wind	 damage,	 hurricanes,	

earthquakes,	 landslides,	 sinkholes,	 and	 floods)	 may	 be	 uninsurable,	 not	 fully	 insured	 or	 not	

economically	 insurable.	 This	may	 result	 in	 insurance	 coverage	 that,	 in	 the	 event	 of	 a	 substantial	

loss,	would	not	be	sufficient	to	pay	the	full	prevailing	market	value	or	prevailing	replacement	cost	

of	 a	Property.	 Inflation,	 changes	 in	building	 codes	and	ordinances,	 environmental	 considerations,	

and	other	factors	also	might	make	it	unfeasible	to	use	insurance	proceeds	to	replace	the	Properties	

after	 the	 Properties	 have	 been	 damaged	 or	 destroyed.	 Under	 such	 circumstances,	 the	 insurance	

proceeds	received	might	not	be	adequate	to	restore	the	Properties.	

Furthermore,	an	insurance	company	may	deny	coverage	for	certain	claims,	and/or	determine	that	

the	value	of	the	claim	is	 less	than	the	cost	to	restore	the	Property,	and	a	 lawsuit	could	have	to	be	

initiated	to	 force	them	to	provide	coverage,	resulting	 in	 further	 losses	 in	 income	to	the	Company.		

Additionally,	the	Properties	may	now	contain	or	come	to	contain	mold,	which	may	not	be	covered	

by	insurance	and	has	been	linked	to	health	issues.	

8.2.4 Federal,	State	and	Local	Regulations	May	Change	

There	 is	 a	 risk	of	 a	 change	 in	 the	 current	Federal,	 State	and	Local	 regulations	as	 it	may	 relate	 to	

operations	of	a	Property	in	the	area	of	fuel	or	energy	requirements	or	regulations,	construction	and	

building	 code	 regulations,	 approved	 property	 use,	 zoning	 and	 environmental	 regulations,	 or	

property	taxes,	among	other	regulations.	

The	Manager	will	attempt	to	limit	exposure	to	such	circumstances	by	conducting	due	diligence	on	

each	Property	prior	to	acquisition,	however,	some	of	these	changes	are	unforeseeable	and	may	not	

be	discovered	or	occur	until	after	such	Property	has	been	acquired	by	the	Company.	

8.2.5 Lack	of	Liquidity	

Real	 estate	 investments	 are	 relatively	 illiquid	 as	 compared	 to	 other	 investment	 opportunities,	 as	

the	primary	means	to	recover	a	Member's	investment	in	real	estate	is	upon	the	refinance	or	resale	

of	 the	real	estate,	which	often	may	not	be	 feasible	until	 some	passage	of	 time	and/or	operational	

history	has	accrued.	Such	illiquidity	of	real	estate	investments	generally,	may	limit	the	Company's	

ability	to	return	Capital	Contributions	to	the	Members	until	such	time	as	all	Company	Property	 is	

refinanced	or	sold.	

8.2.6 Compliance	with	Americans	With	Disabilities	Act	

Under	 the	 Americans	 With	 Disabilities	 Act	 of	 1990	 (the	 ADA),	 all	 public	 accommodations	 are	

required	 to	meet	 certain	 federal	 requirements	 related	 to	 access	 and	 use	 by	 disabled	 persons.	 A	

determination	that	a	Company	Property	contains	a	public	accommodation	that	is	not	in	compliance	

with	 the	 ADA	 could	 result	 in	 imposition	 of	 fines	 or	 an	 award	 of	 damages	 to	 private	 litigants.	 If	
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substantial	 modifications	 are	 made	 to	 comply	 with	 the	 ADA,	 the	 Company's	 ability	 to	 make	

distributions	to	its	Members	may	be	impaired.	

8.3 Risks	Related	to	Owning	Storage	Facilities	

8.3.1 Competitive	Nature	of	Storage	Industry	

The	storage	industry	is	highly	competitive	with	relatively	low	barriers	to	entry.	The	Company	will	

face	 intense	 competition	 in	 the	 storage	 industry.	 The	 Company	 will	 compete	 with	 numerous	

national,	 regional,	 and	 local	 developers,	 owners	 and	 operators	 in	 the	 storage	 industry,	 many	 of	

which	 will	 have	 greater	 capital	 resources,	 cash	 reserves	 and	 ability	 to	 borrow	 funds	 to	 acquire	

properties.	 This	 competition	 for	 investments	 may	 reduce	 the	 number	 of	 suitable	 investment	

opportunities	 available	 to	 the	 Company,	 may	 increase	 acquisition	 costs	 and	 adversely	 affect	 the	

Company’s	 financial	 performance.	 Storage	 facilities	 generally	 draw	 customers	 from	 residents	

within	a	3	to	5	mile	radius.	Thus,	the	performance	of	the	Properties	will	be	sensitive	to	rental	rates	

offered	by	nearby	competitors	and	to	localized	economic	conditions.	Further,	the	risk	of	increased	

competition	due	to	the	construction	of	new	facilities	is	significant	in	the	storage	industry	given	the	

low	cost	of	constructing	a	storage	facility	in	comparison	to	other	forms	of	real	estate.	

If	 new	 facilities	 are	 constructed	 that	 compete	with	 the	Properties	or	offer	 lower	 rental	 rates,	 the	

Company	may	 lose	 potential	 or	 existing	 customers	 and	 could	 be	 forced	 to	 reduce	 rental	 rates	 to	

attract	or	retain	customers.	Any	of	these	factors	could	adversely	affect	the	financial	performance	of	

the	 Properties	 and	 reduce	 the	 Company’s	 ability	 to	 make	 cash	 distributions	 to	 the	 Members.	

Additionally,	 increased	 competition	 for	 customers	 may	 require	 the	 Company	 to	 make	 capital	

improvements	to	facilities,	which	could	reduce	cash	available	for	distribution	to	the	Members.	

8.3.2 Risks	of	Storage	Facility	Operations	

Storage	 operations	 are	 highly	 sensitive	 to	 local	 housing	 markets	 and	 economies.	 A	 significant	

portion	 of	 storage	 customers	 have	moved	 recently	 or	 are	 storing	 inventory	 for	 a	 business.	With	

short	lease	terms,	occupancy	and	rental	rates	can	fluctuate	quickly	and	significantly	in	comparison	

to	other	types	of	real	estate	with	longer	lease	terms.	Such	fluctuations	could	result	in	unstable	cash	

flows	from	a	Property.	The	Company	will	also	be	exposed	to	the	risks	associated	with	the	operation	

of	 storage	 facilities,	 including	risk	of	 loss	or	damage	 to	 items	stored	 in	 the	 facilities	and	personal	

injury	 to	 tenants	 or	 employees	 accessing	 storage	 units.	 There	 has	 been	 an	 increasing	 number	 of	

claims	 and	 litigation	 against	 owners	 and	 managers	 of	 rental	 and	 storage	 properties	 relating	 to	

moisture	 infiltration,	which	 can	 result	 in	mold	 or	 other	 property	 damage.	 The	 Company	may	 be	

subject	 to	 claims	 and	 litigation	 from	 customers,	 employees	 and	 contractors,	 any	 of	 which	 could	

materially	and	adversely	affect	the	profitability	and	cash	flow	from	a	Property.	

8.3.3 The	Company	Will	Rely	on	Local	Property	Managers	and	Contractors	

The	 Company	 has	 no	 independent	 ability	 and/or	 resources	 to	 manage	 and/or	 renovate	 each	

Property	 it	 acquires.	 The	 Company	 will	 rely	 upon	 the	 Property	 Manager	 and/or	 contractors	 to	

manage	 each	 Property	 and	 make	 renovations.	 The	 Manager	 has	 carefully	 reviewed	 the	 past	

experience,	 qualifications,	 and	 references	 of	 the	 Property	Manager	 and	will	 carefully	 review	 the	

past	experience,	qualifications,	and	references	of	any	contractors	and	will	ensure	that	any	contracts	

with	such	persons	have	appropriate	termination	clauses	in	the	event	of	default	thereof.	

8.3.4 Unspecified	Investments		
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As	 of	 the	 commencement	 of	 the	 Offering,	 the	 Manager	 has	 not	 identified	 any	 real	 estate	 to	 be	

acquired	 as	 a	 Property.	 Thus,	 investors	will	 not	 have	 an	 opportunity	 to	 evaluate	 for	 themselves	

information	about	the	Properties,	such	as	operating	history,	terms	of	financing	and	other	relevant	

economic	 and	 financial	 information.	 Although	 the	Manager	 has	 established	 criteria	 to	 guide	 it	 in	

acquiring	properties	 for	 the	Company,	 the	Manager	has	broad	authority	and	discretion	 in	making	

investment	 decisions.	 Consequently,	 investors	 must	 exclusively	 rely	 on	 the	 Manager	 to	 make	

investment	decisions.	No	assurance	can	be	given	that	the	Company	will	be	able	to	acquire	suitable	

Properties	or	that	the	Company’s	objectives	will	be	achieved.	

8.3.5 No	Purchase	Agreements	for	the	Properties	

The	 Company	 will	 purchase	 the	 Properties	 from	 unaffiliated	 sellers	 and	 sellers	 that	 may	 be	

Affiliates	 of	 the	Manager.	The	Manager	 is	 currently	 in	 the	process	 of	 identifying	Properties	 to	be	

purchased	by	the	Company,	but	has	not	 identified	any	Properties	to	be	acquired	by	the	Company.	

As	a	result,	the	terms	of	the	purchase	agreements	or	contribution	agreements,	including	the	specific	

Properties,	 to	 be	 acquired	 and	 the	 purchase	 prices	 of	 the	 Properties	 are	 unknown	 at	 this	 time.	

There	 can	 be	 no	 assurance	 that	 the	 Company	will	 be	 able	 to	 enter	 into	 purchase	 contracts	 for	 a	

sufficient	number	of	Properties.	

8.3.6 Affiliated	Sellers	

The	 Company	may	 acquire	 Properties	 from	 Affiliates	 of	 the	 Manager.	 Accordingly,	 the	 purchase	

agreements	for	such	Properties	will	not	be	negotiated	on	a	third-party,	arm’s	length	basis.	Some	of	

the	terms	of	the	purchase	agreements	with	Affiliates	of	the	Manager	may	not	be	on	market	terms.	

8.3.7 No	Environmental	Indemnity		

Federal,	 state	 and	 local	 laws	 impose	 liability	 on	 a	 landowner	 for	 the	 release	 or	 the	 otherwise	

improper	presence	on	the	premises	of	hazardous	materials	or	hazardous	substances.	This	liability	

is	without	regard	to	fault	for,	or	knowledge	of,	the	presence	of	such	substances.	A	landowner	may	

be	held	liable	for	hazardous	materials	or	hazardous	substances	brought	onto	the	property	before	it	

acquired	 title	 and	 for	hazardous	materials	 or	hazardous	 substances	 that	 are	not	discovered	until	

after	 it	 sells	 the	 property.	 Similar	 liability	 may	 occur	 under	 applicable	 state	 law.	 However,	 an	

innocent	 landowner	 defense	 to	 environmental	 liability	 under	 the	 Comprehensive	 Environmental	

Response,	 Compensation	 and	 Liability	 Act	 (“CERCLA”)	may	 be	 available	 where	 a	 landowner	 has	

conducted	an	appropriate	inquiry	with	respect	to	potential	hazardous	substances	at	and	around	the	

subject	property	 in	accordance	with	good	commercial	and	customary	practices.	Such	a	defense	 is	

generally	 predicated	 on	 obtaining	 an	 environmental	 site	 assessment	 that	 has	 been	 prepared	 in	

substantial	compliance	with	the	“All	Appropriate	 Inquiry	Practices”	 identified	by	CERCLA	and	the	

ASTM	Standard	E1527-05:	Standard	Practice	 for	Phase	 I	Environmental	Site	Assessments.	Among	

other	 things,	 the	overall	 site	assessment	must	occur	no	more	 than	one	year	prior	 to	 the	date	 the	

property	is	acquired,	and	certain	components	of	the	site	assessment	must	be	performed	within	180	

days	 of	 the	 property	 acquisition.	 Although	 the	 Company	 will	 attempt	 to	 obtain	 current	

environmental	site	assessments	for	the	Projects	prior	to	acquisition,	the	Company	may	not	obtain	

such	 information.	 Consequently,	 the	 innocent	 landowner	 defense	 may	 not	 be	 available	 to	 the	

Company	 if	 hazardous	 substances	 are	 found	 within	 the	 Properties.	 Further,	 similar	 defenses	 to	

environmental	liability	may	not	be	available	under	state	or	local	law.	If	any	hazardous	materials	or	

hazardous	substances	are	 found	within	 the	real	property	underlying	any	of	 the	Properties	at	any	

time,	 the	 Company	 could	 be	 held	 liable	 for	 cleanup	 costs,	 fines,	 penalties	 and	 other	 costs,	

particularly	if	the	Company	owns	the	real	property	directly	rather	than	through	a	special	purpose	



 

MHPI	VII,	LLC	 32	 Private	Placement	Memorandum	

0073243\159265\3431558\12 

entity.	 If	 losses	 arise	 from	 hazardous	 substance	 contamination	which	 cannot	 be	 recovered	 from	

other	responsible	parties,	the	financial	viability	of	the	Properties	may	be	materially	and	adversely	

affected.	

8.3.8 Lack	of	Representations	and	Warranties	

The	Company	may	 acquire	 real	 estate	 from	 sellers	who	make	only	 limited	or	no	 representations	

and	warranties	 regarding	 the	 condition	 of	 such	 real	 estate,	 the	 status	 of	 leases,	 the	 presence	 of	

hazardous	materials	or	hazardous	 substances	within	 such	 real	 estate,	 the	 status	of	 governmental	

approvals	and	entitlements	for	such	real	estate	or	other	matters	adversely	affecting	such	real	estate	

are	discovered,	 the	Company	may	not	be	able	 to	pursue	a	 claim	 for	damages	against	 such	sellers	

except	in	limited	circumstances.	The	extent	of	damages	that	the	Company	may	incur	as	a	result	of	

such	matters	cannot	be	predicted	but	potentially	could	result	in	a	significant	adverse	effect	on	the	

value	of	such	real	estate.	

8.3.9 No	Appraisals	or	Reports	

The	Company	typically	will	obtain	 independent	 third-party	appraisals	or	valuations	of	a	Property	

or	other	reports	with	respect	to	a	Property,	before	the	Company	invests	in	such	Property.	In	special	

circumstances,	 such	 as	 the	 Company	 having	 an	 opportunity	 to	 acquire	 a	 distressed	 Property	

provided	 that	 it	 can	 close	 the	 acquisition	on	 an	 accelerated	 timeline,	 the	Company	may	not	have	

time	 to	 obtain	 an	 appraisal	 or	 other	 reports.	 If	 the	 Company	 does	 not	 obtain	 such	 third-party	

appraisals	or	valuations,	 there	can	be	no	assurance	 that	a	Property’s	value	will	exceed	 its	cost	or	

that	any	sale	or	other	disposition	of	such	Property	will	result	in	a	profit.	Third-party	appraisals	and	

other	reports	may	be	prepared	for	lenders,	in	which	case	the	Company	typically	will	try	to	obtain	a	

copy	 of	 such	 appraisals	 and	 reports	 for	 review,	 as	 well	 as	 reliance	 letters	 from	 the	 third-party	

preparers	to	allow	the	Company	to	rely	on	such	appraisals	and	reports.	To	the	extent	the	Company	

does	not	obtain	other	reports	or	reliance	letters	before	investing	in	a	Property,	the	risk	of	investing	

in	such	Property	may	be	increased.	

8.3.10 No	Audited	Results	of	Operation		

The	 Company	 will	 not	 obtain	 audited	 operating	 statements	 regarding	 the	 prior	 operations	 of	 a	

Property.	The	Company	will	rely	on	unaudited	financial	information	provided	by	the	sellers	of	the	

Properties.	 Thus,	 it	 is	 possible	 that	 information	 relied	 upon	 by	 the	 Company	with	 respect	 to	 the	

acquisition	of	a	Property	may	not	be	accurate.	

8.3.11 Construction	Defects		

Some	 of	 the	 Properties	may	 be	 newly	 or	 recently	 constructed.	Newly	 constructed	Properties	 are	

sometimes	 subject	 to	 construction	 defects	 that	 only	 reveal	 themselves	 over	 time.	 If	 any	 of	 the	

Properties	 should	 become	 subject	 to	 any	 construction	 defect	 issues,	 the	 Company	 may	 have	

remedies	under	state	law	as	well	as	under	any	warranties	from	the	contractors	for	the	construction	

work,	provided	 that	 the	warranties	were	assigned	 to	such	owner.	 If	work	 is	 required	 to	cure	any	

construction	defects,	reserves	may	not	be	sufficient	to	pay	for	such	work.	Accordingly,	the	presence	

of	 construction	 defects	 could	 adversely	 affect	 the	 financial	 performance	 of	 the	 Properties,	 the	

Company	may	be	required	to	pay	for	all	or	part	of	the	repair	of	such	construction	defects	which	will	

reduce	the	cash	flow	from	the	Properties,	and	the	return	to	the	Members	may	be	reduced.	

8.3.12 Condemnation	of	Land		
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The	 Properties	 or	 a	 portion	 of	 the	 Properties	 could	 become	 subject	 to	 an	 eminent	 domain	 or	

inverse	 condemnation	 action.	 Any	 such	 action	 could	 have	 a	 material	 adverse	 effect	 on	 the	

marketability	of	a	Property	or	the	amount	of	return	on	investment	for	the	Members.	

8.3.13 Availability	of	Financing	and	Market	Conditions		

Market	fluctuations	in	real	estate	loans	may	affect	the	availability	and	cost	of	loans	needed	for	the	

Properties.	Credit	availability	is	currently	significantly	restricted	and	there	is	no	assurance	that	the	

Company	will	be	able	to	obtain	the	required	financing	to	acquire	the	Properties.	Restrictions	upon	

the	availability	of	real	estate	financing	or	high	interest	rates	on	real	estate	loans	may	also	adversely	

affect	 the	ability	of	 the	Company	 to	sell	 the	Properties.	Based	on	historical	 interest	 rates,	 current	

interest	 rates	 are	 low	 and,	 as	 a	 result,	 it	 is	 likely	 that	 the	 interest	 rates	 available	 for	 future	 real	

estate	 loans	 and	 refinancings	will	 be	higher	 than	 the	 current	 interest	 rates	 for	 such	 loans,	which	

may	have	a	material	and	adverse	impact	on	the	Properties	and	the	Company.	

8.3.14 No	Loan	Commitments		

While	 the	Company	anticipates	 that	 the	Company	will	 obtain	 financing	 to	 acquire	 the	Properties,	

the	Company	has	not	obtained	any	financing	commitments	for	the	acquisition	of	the	Properties.	In	

the	event	that	the	Company	is	unable	to	obtain	financing	for	the	acquisition	of	the	Properties,	the	

Company	 may	 not	 be	 able	 to	 acquire	 any	 Properties	 or	 may	 only	 be	 able	 to	 acquire	 a	 limited	

number	of	Properties.	In	such	case,	the	return	to	the	Members	would	be	materially	reduced.	

8.3.15 Unknown	Loan	Terms		

The	 terms	of	 the	 loans	 to	be	obtained	or	assumed	by	 the	Company	 to	acquire	 the	Properties	will	

vary	 and	 the	 exact	 terms	 are	 unknown.	 It	 is	 anticipated	 that	 the	 loans	 may	 not	 allow	 for	

prepayment	until	shortly	before	maturity	and	that	any	prepayment	may	require	the	payment	of	a	

yield	 maintenance	 penalty.	 Consequently,	 the	 Company	 may	 not	 be	 able	 to	 take	 advantage	 of	

favorable	changes	in	interest	rates.	

8.3.16 Carve-Outs	to	Nonrecourse	Liability		

Although	the	Company	anticipates	obtaining	loans	for	the	Properties	that	will	be	nonrecourse	as	to	

principal	and	interest,	 it	 is	possible	that	lenders	may	require	the	Manager	and	the	Company	to	be	

personally	 liable	 for	 certain	 carve-outs.	 It	 is	 also	 anticipated	 that	 the	 Company	will	 be	 liable	 for	

certain	 springing	 recourse	 events.	 In	 circumstances	where	 personal	 liability	 attaches,	 the	 lender	

could	proceed	against	the	Company’s	assets.	It	is	possible	that	the	Manager,	the	Property	Manager	

and/or	the	Company	could	each	be	responsible	 for	all	of	 the	nonrecourse	carve-outs	or	springing	

recourse	events.	Members,	however,	will	not	be	personally	liable	for	any	nonrecourse	carve-outs	or	

springing	recourse	events.	

8.3.17 Recourse	Liability		

Although	 the	 Company	 anticipates	 that	 any	 loan	 it	 obtains	 to	 acquire	 a	 Property	 will	 be	

nonrecourse,	 the	Manager	has	 the	discretion	 to	obtain	 recourse	 loans.	 In	 the	 event	 the	Company	

obtains	a	recourse	loan	and	the	related	Property	fails	to	perform	as	expected,	the	Company	may	not	

have	adequate	cash	to	make	payments	due	on	the	loan.	If	the	Company	defaults	on	a	recourse	loan,	

in	addition	to	foreclosing	on	the	related	Property,	the	lender	may	seek	repayment	from	other	assets	

of	the	Company,	which	would	adversely	affect	the	performance	of	the	Company.	
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8.3.18 Restrictions	on	Transfers		

It	 is	anticipated	that	the	loans	for	the	Properties	will	restrict	the	ability	of	the	Company	to	sell	 its	

interest(s)	 in	 the	 Properties.	 The	 lenders	 may	 also	 impose	 restrictions	 on	 the	 transferability	 of	

Units.	Upon	violation	of	the	restrictions	on	transfer	or	encumbrance,	a	lender	will	have	the	right	to	

declare	 the	 entire	 amount	 of	 the	 loan,	 including	 principal,	 interest,	 prepayment	 premiums	 and	

other	charges,	to	be	immediately	due	and	payable.	If	the	lender	declares	the	loan	to	be	immediately	

due	and	payable,	the	Company	will	have	the	obligation	to	immediately	pay	the	loan	in	full,	including	

applicable	prepayment	charges.	If	replacement	financing	is	not	found	or	the	loan	is	not	immediately	

paid	in	full,	the	lender	may	invoke	its	other	remedies	under	the	loan,	which	may	include	proceeding	

with	 a	 foreclosure	 that	 would	 cause	 the	 Company	 to	 lose	 its	 entire	 interest	 in	 the	 applicable	

Property.	

8.3.19 Variable	Interest	Rates	and	Interest	Only	Loans		

It	is	anticipated	that	loans	obtained	by	the	Company	may	have	variable	interest	rates.	In	the	event	

that	the	interest	rate	on	any	loan	increases	significantly,	the	Company	may	not	have	sufficient	funds	

to	 pay	 the	 required	 interest	 payments.	 In	 such	 event,	 the	 continued	 ownership	 of	 the	 applicable	

Property	may	be	threatened.	 In	addition,	 it	 is	anticipated	that	some	of	 the	 loans	will	only	require	

interest	payments.	Thus,	balloon	payments	of	principal	will	be	due	upon	maturity.	In	the	event	that	

the	Property	has	not	 been	 sold	 or	 refinanced	before	 such	balloon	payment	 is	 due,	 the	 continued	

ownership	of	the	applicable	Property	by	the	Company	will	be	threatened.	

8.3.20 Events	of	Default	

It	 is	anticipated	that	certain	actions	by	the	Company	will	cause	an	event	of	default	under	the	loan	

documents.	Generally	it	is	anticipated	that	the	following	items	will	cause	a	default	under	the	loan,	

the	failure	to	pay	required	payments	under	the	loan,	the	failure	to	pay	taxes,	the	failure	to	maintain	

insurance,	the	assignment	by	an	owner	of	the	Property	of	an	interest	in	the	Property	to	a	creditor,	

the	bankruptcy	of	an	owner	of	a	Property,	the	filing	of	an	action	for	partition	or	the	transfer	of	an	

interest	 in	 the	Property	without	 lender’s	consent	will	 constitute	an	event	of	default	under	a	 loan.	

Additional	events	of	default	may	be	applicable	for	some	or	all	of	the	loans.	Should	any	of	the	owners	

of	a	Property,	or	the	Property	Manager,	default	under	a	loan	for	any	reason,	the	lender	may	declare	

a	 default	 under	 the	 applicable	 loan,	 which	 could	 result	 in	 foreclosure	 by	 the	 lender	 on	 the	

applicable	 Property	 and	 the	 loss	 of	 all	 or	 substantial	 portion	 of	 the	 investment	 made	 by	 the	

Company.	

8.4 Risks	Related	to	Owning	Mobile	Home	Parks	

8.4.1 Market	and	Economic	Conditions	May	Impact	Revenue	from	Property	Operations	

Local	conditions	in	the	market	of	each	mobile	home	park	may	significantly	affect	occupancy,	rental	

rates,	 and	 the	 operating	 performance	 of	 a	 Property.	 The	 risks	 that	 may	 adversely	 affect	 the	

Properties	include	the	following:	

• Plant	closings,	industry	slowdowns	and	other	factors	that	affect	the	local	economy.	

• An	oversupply	of,	or	a	reduced	demand	for,	mobile	homes.	

• A	decline	in	household	formation	or	employment	or	lack	of	employment	growth.	
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• Rent	control	or	rent	stabilization	laws,	or	other	laws	regulating	mobile	home	parks,	that	could	

prevent	the	Company	from	raising	lot	rents	or	selling	mobile	homes.	

• Economic	conditions	that	could	cause	an	increase	in	the	Company's	operating	expenses,	such	as	

increases	 in	 property	 taxes,	 utilities,	 compensation	 of	 on-site	 associates	 and/or	 routine	

maintenance.	

8.4.2 Market	and	Economic	Conditions	May	Impact	the	Property	Value	on	Resale	

The	 sale	 price	 of	 a	 Property	 is	 likely	 dependent	 upon	 the	 condition	 of	 the	 economy	 in	 the	 area	

where	such	Property	is	located.	The	Manager	anticipates	holding	each	Property	for	up	to	ten	(10)	

years,	 or	 longer.	 There	 is	 a	 risk	 that	 at	 the	 time	 of	 the	 projected	 sale,	 the	 marketplace	 may	 be	

different	 than	 projected,	 which	 may	 require	 that	 the	 Company	 hold	 a	 Property	 longer	 than	

anticipated,	 and/or	 sold	 at	 a	 loss.	 Despite	 the	 Manager's	 projections,	 an	 Investor	 should	 be	

prepared	 to	 leave	 their	Capital	Contribution	with	 the	Company	until	 all	Properties	owned	by	 the	

Company	are	sold.	

8.4.3 Competition	Could	Impact	Occupancy	or	Market	Rental	Rates	

Properties	 owned	 by	 the	 Company	 will	 compete	 with	 other	 housing	 alternatives	 to	 attract	

residents,	including	other	mobile	home	parks,	apartments,	condominiums	and	single-family	homes	

that	 are	 available	 for	 rent,	 as	well	 as	 other	mobile	 homes,	 new	 and	 existing	 condominiums,	 and	

single-family	homes	 for	 sale.	Competitive	 residential	housing	 in	a	particular	area	could	adversely	

affect	 the	 Company's	 ability	 to	 sell	 its	 mobile	 homes,	 rent	 its	 mobile	 home	 lots	 as	 necessary	 to	

maintain	occupancy,	 and/or	 to	 increase	or	maintain	 lot	 rental	 rates.	 Improvements	 to	Properties	

planned	 by	 the	 Manager	 will	 be	 designed	 to	 make	 them	 more	 attractive	 to	 new	 and	 existing	

occupants,	in	hopes	of	creating	a	competitive	advantage	as	compared	to	other	housing	alternatives	

in	the	marketplace.	

8.4.4 Vacancies	and	Tenant	Defaults	May	Reduce	Revenues	

The	 Company	 depends	 on	 lot	 rental	 income	 and	 mobile	 home	 sales	 to	 pay	 both	 the	 operating	

expenses	for	its	Properties	and	the	Company	itself.	Vacant	lots	and/or	purchase	payment	defaults	

by	 tenants	and/or	buyers	of	mobile	homes	sold	by	 the	Company	could	reduce	 the	amount	of	Net	

Proceeds	Available	 for	Distribution	that	might	otherwise	be	available	 for	payment	of	 its	expenses	

and	mortgage	payments	and/or	Distribution	to	the	Members,	if	the	Properties	were	fully	occupied	

and/or	 all	 occupants	 were	 making	 timely	 lot	 rent	 or	 purchase	 payments.	 Significant	 Company	

expenditures	such	as	debt	service	payments,	real	estate	taxes,	insurance	and	maintenance	costs	are	

generally	not	reduced	when	circumstances	cause	a	reduction	in	income	from	Properties	owned	by	

the	Company.	

A	vacancy	or	default	of	a	 tenant	on	 its	 lot	rent	or	mobile	home	purchase	payments	will	cause	the	

Company	to	lose	the	revenue	from	that	unit	and	if	enough	effective	vacancies	occur,	it	could	cause	

the	Company	to	have	to	find	an	alternative	source	of	revenue	to	meet	its	mortgage	payments	and	

other	operating	expenses	 for	a	particular	Property.	 In	 the	event	of	a	 tenant	default,	 the	Company	

may	experience	delays	in	enforcing	its	rights	as	landlord	and	may	incur	substantial	costs	in	evicting	

the	tenant,	removing	its	mobile	home,	and	re-renting	the	affected	lot.	In	the	case	of	a	default	on	a	

seller-financed	mobile	home,	the	Company	could	experience	delays	in	enforcing	its	rights	against	a	

defaulting	purchaser.	
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The	Manager	will	 attempt	 to	mitigate	 its	 effective	vacancies	by	employing	a	marketing	 campaign	

and/or	 lease	 incentive	 programs.	 It	 will	 attempt	 to	 minimize	 tenant	 defaults	 by	 screening	 new	

tenants	and	potential	mobile	home	buyers.	The	methods	 for	screening	new	tenants	and	potential	

mobile	 home	 buyers	 will	 be	 determined	 on	 a	 case-by-case	 basis.	 The	 Manager	 will	 attempt	 to	

minimize	 such	 Losses	 by	 employing	 the	 Property	 Manager	 and/or	 legal	 counsel	 to	 promptly	

remove	each	defaulting	tenant/buyer	within	the	purview	of	the	applicable	law.	

8.4.5 The	Company	Will	Rely	on	Local	Property	Managers	and	Contractors	

The	 Company	 has	 no	 independent	 ability	 and/or	 resources	 to	 manage	 and/or	 renovate	 each	

Property	 it	 acquires.	 The	 Company	 will	 rely	 upon	 the	 Property	 Manager	 and/or	 contractors	 to	

manage	 each	 Property	 and	 make	 renovations.	 The	 Manager	 has	 carefully	 reviewed	 the	 past	

experience,	 qualifications,	 and	 references	 of	 the	 Property	Manager	 and	will	 carefully	 review	 the	

past	experience,	qualifications,	and	references	of	any	contractors	and	will	ensure	that	any	contracts	

with	such	persons	have	appropriate	termination	clauses	in	the	event	of	default	thereof.	

8.4.6 Risk	Associated	with	Construction	or	Development	of	Associated	Property	

The	Company	anticipates	acquiring	and	renovating	mobile	home	parks,	 individual	mobile	homes,	

and	 various	 amenities	 of	 the	 Properties.	 Additionally,	 some	 mobile	 home	 Properties	 may	 have	

additional	property	or	buildings	which	the	Manager	may	need	to	manage,	such	as	vacant	land	that	

can	be	developed	as	additional	mobile	home	spaces,	mini-storage,	warehouses,	etc.	These	activities	

may	expose	the	Company	to	the	following	risks:	

• The	 Company	may	 be	 unable	 to	 obtain,	 or	 experience	 delays	 in	 obtaining	 necessary	 zoning,	

occupancy,	 or	 other	 required	 governmental	 or	 third	 party	 permits	 and	 authorizations,	which	

could	result	in	increased	costs	or	the	delay	or	abandonment	of	opportunities.	

• The	 Company	 may	 incur	 costs	 that	 exceed	 original	 construction	 estimates	 due	 to	 increased	

material,	labor	and/or	other	costs.	

• Occupancy	rates	and	rents	of	the	Properties	may	fail	to	meet	the	Manager's	expectations	for	a	

number	 of	 reasons,	 including	 changes	 in	 the	 market	 and	 economic	 conditions	 beyond	 the	

Manager's	control	and	the	development	by	competitors	of	competing	communities.	

• The	Company	may	be	unable	to	complete	the	construction	and	the	leasing	of	its	Properties	on	

the	Company’s	projected	 schedule,	 resulting	 in	 increased	 construction	 and/or	 financing	 costs	

and	a	potential	decrease	in	anticipated	revenues.	

• The	 Company	 may	 incur	 liabilities	 to	 third	 parties	 during	 the	 development	 process,	 for	

example,	in	connection	with	managing	existing	improvements	on	its	sites	or	in	connection	with	

providing	 services	 to	 third	parties,	 such	as	 the	 construction	of	 shared	 infrastructure	or	other	

improvements.	

The	Company	may	incur	 liability	 if	 its	Properties	are	not	constructed	and	operated	 in	compliance	

with	accessibility	provisions	of	 the	Americans	with	Disabilities	Act,	 the	Fair	Housing	Act	or	other	

federal,	state	or	local	requirements.	Noncompliance	could	result	in	imposition	of	fines,	an	award	of	

damages	 to	 private	 litigants,	 and	 a	 requirement	 that	 the	 Company	 undertake	 structural	

modifications	to	remedy	the	noncompliance.	
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8.5 Risks	Related	to	Properties	Acquired	by	the	Company	

8.5.1 Due	Diligence	May	Not	Uncover	All	Material	Facts	

It	 is	 possible	 that	 the	Manager	may	 not	 discover	 certain	material	 facts	 about	 the	 Properties	 the	

Company	acquires,	because	information	presented	by	the	sellers	may	be	prepared	in	an	incomplete	

or	misleading	 fashion,	and	material	 facts	 related	 to	 the	Properties	may	not	be	discovered	and/or	

occur	until	after	the	acquisition	thereof.	

The	Manager	has	extensive	prior	experience	in	acquiring	similar	properties,	however,	and	has	used	

and	will	use	 its	experience	 in	such	matters	during	the	course	of	 its	due	diligence.	 In	addition,	 the	

Manager	has	employed	and	will	employ	an	appropriately	licensed	(where	applicable)	or	other	local	

professional	 property	 managers,	 inspectors,	 appraisers,	 surveyors,	 contractors,	 and/or	 other	

consultants	as	the	Manager	may,	in	its	sole	discretion,	deem	necessary	to	assist	in	its	due	diligence	

efforts	to	obtain	and	verify	material	facts	regarding	the	Properties,	prior	to	acquisition.	

8.5.2 The	Company	Anticipates	Using	Leverage	

The	 Company	 anticipates	 the	 use	 of	 institutional	 financing	 in	 the	 acquisition	 and	 possible	

refinancing	 of	 its	 Properties.	 The	 Company's	 use	 of	 leverage	 potentially	 increases	 the	 risk	 of	 an	

investment	 in	 the	 Company,	 as	 it	 is	 possible	 that	 the	 rental	 income	 from	 the	 Properties	 in	 any	

month	may	be	inadequate	to	allow	the	Company	to	make	the	monthly	debt	service	required	on	each	

of	 the	 loans	 against	 its	 Properties.	 If	 the	 Company	 is	 unable	 to	 make	 the	 required	 financing	

payments	 on	 a	 Property,	 a	 lender	 may	 foreclose	 upon	 such	 Property	 and	 some	 or	 all	 of	 the	

Company's	investment	in	such	Property	may	be	lost.	

The	Manager	anticipates	that	proposed	loans	for	individual	Properties	will	have	an	average	loan	to	

value	ratio	of	between	approximately	sixty	percent	(60%)	and	seventy	percent	(70%)	of	the	gross	

fair	market	 value	 of	 each	 Property,	 with	 a	maximum	 loan	 to	 value	 ratio	 of	 seventy-five	 percent	

(75%)	 of	 the	 Company’s	 Property	 portfolio,	 and	mortgages	will	 typically	 have	 balloon	 payments	

due	five	(5)	to	ten	(10)	years	following	the	closing	on	each	Property.	The	interest	rate	on	the	loans	

will	typically	be	fixed,	up	to	the	prevailing	market	interest	rates	at	the	time	such	loan	is	secured	by	

the	Manager.	The	Company	may	 refinance	 some	or	 all	 of	 its	Properties	prior	 to	 expiration	of	 the	

initial	 loan	 terms	 in	 lieu	 of	 resale.	 The	 monthly	 payments	 will	 generally	 be	 based	 on	 an	

amortization	schedule	ranging	from	fifteen	(15)	to	thirty	(30)	years.	

Because	 of	 balloon	 payments,	 to	 avoid	 a	 default,	 the	 Company	must	 either:	 repay	 the	 principal,	

refinance	the	mortgage	on	or	before	the	maturity	date	of	the	loan,	or	sell	the	Property	upon	which	

the	 loan	 was	 secured.	 No	 assurance	 can	 be	 given	 that	 the	 Company	 will	 be	 able	 to	 repay	 the	

principal	and/or	refinance	a	mortgage	on	one	or	more	of	its	Properties	at	or	prior	to	their	maturity	

date	thereof.	No	assurance	can	be	made	that	the	Company	will	be	able	to	refinance	any	loan	at	an	

interest	rate	that	is	comparable	to	the	current	interest	rate	or	on	favorable	terms	in	the	future.	

Mortgages	 typically	contain	customary	covenants	and	 the	Company's	continued	ability	 to	borrow	

against	a	Property	 is	 subject	 to	 compliance	with	 these	 financial	and	other	covenants.	 In	addition,	

failure	to	comply	with	such	covenants	could	cause	a	default	under	the	applicable	debt	agreement,	

which	would	then	require	such	debt	to	be	repaid	with	capital	from	other	sources.	

There	is	also	the	risk	that,	at	the	time	of	sale	of	a	Property,	the	sales	proceeds	will	be	less	than	the	

amount	needed	to	pay	off	 the	total	remaining	balance	of	any	 financing	upon	such	Property	at	 the	
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time	of	sale,	and	as	a	result,	some	or	all	of	the	Company's	investment	in	such	Property	could	be	lost	

therefrom.	There	is	also	a	risk	that	if	upon	the	expiration	of	the	loan	term,	a	Property	cannot	be	sold	

or	 refinanced	 such	 that	 the	 proceeds	 generated	 thereby	will	 ensure	 repayment	 of	 the	 remaining	

balance	 of	 such	 loan,	 and	 the	 Company	may	 be	 forced	 to	 surrender	 such	 Property	 to	 the	 lender	

upon	a	foreclosure	thereof,	resulting	in	the	total	loss	of	all	of	the	capital	invested	in	such	Property.	

8.5.3 Financial	Projections	May	Be	Wrong	

The	 Manager	 has	 not	 provided	 financial	 projections	 regarding	 operations	 of	 the	 Company.	

Prospective	 Investors	 should	 review	 Section	 10	 of	 this	 Memorandum	 describing	 the	 investment	

objectives	and	policies	of	 the	Company.	 It	 is	possible	that	actual	results	 from	the	operation	of	the	

Company	may	be	different	than	the	returns	anticipated	by	the	Manager,	as	such	are	detailed	herein,	

and/or	that	these	returns	may	not	be	realized	in	the	timeframe	projected	by	the	Manager,	if	at	all.	

The	 Manager	 will	 periodically	 provide	 the	 Members	 with	 information	 about	 the	 Properties	 it	

acquires	on	behalf	of	the	Company.		

The	Company's	example	financial	projections	in	its	Investment	Summary	has	not	been	examined	by	

an	 independent	auditor	or	accounting	 firm.	There	can	be	no	assurance	 that	 the	Company's	 target	

returns	 based	 on	 its	 own	 internal	 financial	 projections	will	 be	 realized.	 The	 Company's	 financial	

projections	in	its	Investment	Summary	may	contain	forward-looking	statements	that	involve	risks	

and	 uncertainties,	 such	 as	 statements	 of	 the	 Company's	 plans,	 objectives,	 expectations,	 and	

intentions.	The	cautionary	statements	made	in	the	Property	Information	Package	should	be	read	as	

being	applicable	to	all	related	forward-looking	statements	wherever	they	appear.	Furthermore,	any	

Company	financial	projections	have	been	prepared	based	upon	the	assumption	that	 the	Company	

will	 attain	 successful	 operations	 and	 obtain	 mortgage	 financing	 for	 Properties	 upon	 acceptable	

terms.	Accordingly,	the	Company's	actual	results	could	materially	differ	from	those	anticipated	by	

the	Manager	and	detailed	in	the	Investment	Summary.	

8.5.4 The	Property	May	Not	Yield	Anticipated	Results	

One	 or	 more	 Properties	 may	 fail	 to	 perform	 as	 the	 Manager	 anticipated	 when	 analyzing	 each	

investment	 thereto.	 Further,	 actual	 renovation	 and/or	 redevelopment	 costs	 of	 a	 Property	 may	

exceed	 the	 Manager's	 estimates	 of	 the	 cost	 of	 renovating	 and/or	 redeveloping	 a	 Property.	 The	

financial	 projections	 for	 a	 specific	 Property	 contemplated	 for	 purchase	 will	 be	 based	 on	 the	

Company's	ability	 to	 secure	a	 sufficient	number	of	 tenants	or	 sales	at	 the	 local	 estimated	market	

rate,	which	is	based	on	current	rental	and/or	resale	rates	for	storage	facilities	and	mobile	homes	in	

the	 vicinity	 of	 such	 Property	 as	 well	 as	 a	 review	 of	 market	 rents/sale	 prices	 in	 comparable	

properties,	to	the	extent	comparable	properties	and	resale	storage	facilities	and	mobile	homes	exist	

in	 the	marketplace.	There	can	be	no	assurances	that	 the	Company	will	be	able	 to	 find	a	sufficient	

number	of	suitable	occupants	or	that	the	Company	will	be	able	to	charge	and	collect	its	estimated	

market	rates	for	lot	rental	or	resale	of	storage	facilities	and	mobile	homes.	

8.5.5 Lack	of	Reserves	or	Working	Capital	

A	portion	of	 the	proceeds	of	 this	Offering	will,	 in	the	Manager’s	sole	discretion,	necessarily	be	set	

aside	 for	Working	 Capital	 and	Reserves,	 and	 therefore,	will	 not	 be	 available	 for	 investment.	 It	 is	

possible	that	expenses	of	acquiring,	holding,	and	reselling	the	Properties	may	exceed	the	Reserves	

or	Working	Capital	the	Manager	has	set	aside	for	the	Company,	such	that	additional	capital	may	be	

needed	 to	 operate	 the	 Company's	 business.	 In	 the	 event	 that	 additional	 capital	 is	 required	 as	
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determined	by	the	Manager	in	its	sole	discretion,	an	advance	from	the	Manager	and/or	one	or	more	

of	the	Members,	and/or	obtaining	additional	outside	financing	may	be	needed	to	raise	such	capital.			

8.5.6 Title	Insurance	May	Not	Cover	All	Title	Defects	

The	 Manager	 anticipates	 acquiring	 title	 insurance	 on	 each	 Property,	 but	 it	 is	 possible	 that	 title	

defects	may	arise	in	the	future	that	are	excluded	from	coverage	and/or	for	which	the	title	company	

may	 deny	 coverage,	 or	 that	 title	 insurance	may	 not	 be	 available	 for	 certain	 Properties;	 in	which	

case,	 the	Company	may	have	 to	defend	or	 otherwise	 resolve	 such	defects	 on	 its	 own,	 the	 cost	 of	

which	may	impact	the	profitability	of	such	Property	and/or	the	Company.	

8.5.7 Hazard	Insurance	May	Not	Cover	All	Hazards	

To	 the	 extent	 possible,	 the	 Company	 will	 attempt	 to	 acquire	 insurance	 protecting	 the	 Company	

against	 fire,	 weather,	 or	 environmental	 hazards,	 theft	 and	 vandalism	 for	 each	 of	 its	 Properties.	

However,	based	upon	the	 locale	of	a	Property,	such	insurance	may	not	be	available	 in	such	areas,	

nor	 are	 all	 hazards	 insurable	 as	 some	may	 be	 deemed	 acts	 of	 God	 or	 be	 subject	 to	 other	 policy	

exclusions.	Furthermore,	an	insurance	company	may	deny	coverage	for	certain	claims	requiring	the	

Company	 to	 initiate	 a	 lawsuit	 in	 order	 to	 receive	 coverage	 for	 such	 claims,	 resulting	 in	 further	

Losses	to	the	Company.	Additionally,	a	Property	may	be	found	to	contain	mold,	which	may	not	be	

covered	 by	 insurance	 and	 has	 been	 linked	 to	 health	 issues.	 Should	 an	 uninsured	 loss	 occur,	 the	

Company	 could	 lose	 its	 capital	 investment	 and/or	 anticipated	 Profits	 and	 cash	 flow	 from	 such	

Property,	which	could	in	turn	cause	the	Manager,	 in	 its	sole	discretion,	to	reduce	or	eliminate	the	

amount	of	distributions	the	Company	makes	to	Members.	

8.5.8 Inclement	Weather	Could	Increase	Maintenance	and	Repair	Costs	

Properties	owned	by	the	Company	may	be	exposed	to	risks	of	inclement	weather,	including,	but	not	

limited	 to	 wind-related	 events	 such	 as	 severe	 thunderstorms,	 windstorms,	 tornadoes	 and/or	

hurricanes.	 Further,	 unpredictable	 winter	 conditions	 may	 result	 in	 indeterminate	 costs	 for	 the	

removal	of	snow	and	ice,	as	well	weather	delays	in	the	renovation	and	redevelopment.	In	addition,	

inclement	weather	could	increase	the	need	for	maintenance	and	repair	of	the	Properties.	As	some	

of	these	hazards	may	be	uninsurable,	and/or	the	routine	maintenance	costs	or	damages	caused	by	

such	hazards	may	be	less	than	the	insurance	deductibles,	the	Company	may	need	to	expend	its	own	

funds	for	such	repairs	or	mitigation.		

8.5.9 Payments	to	Service	Providers	Will	Reduce	Cash	Available	for	Distributions	

Payments	 to	 the	 Property	 Manager	 (or	 Affiliates	 of	 the	 Manager)	 in	 connection	 with	 the	

management	and	leasing	of	the	Properties	will	be	an	expense	of	the	Company,	and	will	reduce	the	

amount	of	cash	available	for	distributions	to	Members.	

8.6 Risk	Factors	Involving	Income	Taxes	

8.6.1 The	Company	May	Be	Characterized	as	a	Publicly	Traded	Partnership	

Based	 upon	 representations	 by	 the	 Manager	 that	 the	 Units	 will	 be	 issued	 in	 a	 transaction	 not	

registered	 under	 the	 Securities	 Act,	 the	 representation	 of	 the	 Manager	 that	 the	 interests	 in	 the	

Company	will	not	be	traded	on	an	established	securities	market	and	the	obligations	of	the	Manager	

to	take	all	actions	reasonably	necessary	to	prevent	the	Interests	in	the	Company	from	being	traded	

in	a	secondary	market	or	the	substantial	equivalent	thereof	within	the	meaning	of	Section	7704	of	
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the	 Code,	 it	 is	 more	 likely	 than	 not	 that	 the	 Company	 will	 not	 be	 treated	 as	 a	 “publicly	 traded	

partnership”	for	federal	 income	tax	purposes.	 	Classification	of	the	Company	as	a	“publicly	traded	

partnership”	could	result	 in	(i)	taxation	of	the	Company	as	a	corporation	or	(ii)	application	of	the	

passive	activity	loss	rules	in	a	manner	that	could	adversely	affect	the	Members.			

8.6.2 Tax	Liability	May	Exceed	Distributions	

As	 a	 result	 of	 decisions	 of	 the	 Manager	 in	 operating	 the	 Company,	 which	 may	 require	 the	

suspension	of	distributions	due	to	a	need	to	maintain	a	higher	level	of	cash	reserves,	as	determined	

in	the	sole	discretion	of	the	Manager,	there	is	a	risk	that,	in	any	tax	year,	the	tax	liability	owed	by	a	

Member	may	exceed	the	distributions	received	by	such	Member	in	that	year.	As	a	result,	some	or	all	

of	the	payment	of	taxes	may	be	an	out	of	pocket	expense	of	the	Member.	

There	is	a	risk	that	upon	the	disposition	of	a	Property,	the	tax	liability	of	a	Member	may	exceed	the	

distributable	 cash	 available	 therefrom.	 In	 the	 event	 of	 an	 involuntary	 disposition	 of	 a	 Property,	

there	is	the	possibility	of	a	Member	having	a	 larger	tax	liability	than	the	amount	of	cash	available	

for	distributions	at	the	time	of	such	disposition,	or	at	any	time	in	the	future.	However,	the	Manager	

will	use	its	best	efforts	to	limit	such	exposure	to	the	Members.	

8.6.3 Risk	that	Federal	or	State	Income	Tax	Laws	Will	Change	

There	is	a	risk	that	Federal	or	State	income	tax	laws	may	change	affecting	the	projected	returns	of	

an	 investment	 in	 the	 Company.	 There	 is	 a	 possibility	 that	 in	 the	 future	 Congress	 may	 make	

substantial	changes	in	the	Federal	tax	laws	that	will	apply	to	the	Company	and	its	Members.	

8.6.4 Risk	of	Including	Foreign	Investors		

The	Company	may	accept	Subscriptions	 from	Non-U.S.	Persons,	 in	which	case	there	 is	a	risk	 that:	

the	proper	tax	withholding	amounts	will	not	be	withheld	or	paid	by	the	Non-U.S.	Person	as	required	

by	 the	 Foreign	 Investor	 in	Real	 Property	Tax	Act	 of	 1980	 (FIRPTA)	 and	 that	 the	 Company	 could	

remain	liable	for	a	Non-U.S.	Person's	individual	tax	liabilities	to	the	IRS.	There	is	a	further	risk	that	a	

Non-U.S.	 Person	 Investor	 could	 be	 named	 on	 the	 list	 of	 Specially	 Designated	 Nationals,	 Blocked	

Persons,	 or	 Sanctioned	 Countries	 or	 Individuals,	 which,	 if	 undiscovered,	 could	 result	 in	 an	

enforcement	 action	 against	 the	 Company	 by	 the	 U.S.	 Department	 of	 the	 Treasury	 and/or	 other	

Federal	agencies.	In	order	to	mitigate	these	possibilities,	the	Manager	will	conduct	due	diligence	on	

each	 Non-U.S.	 Person	 it	 considers	 Accepting	 as	 a	 Member	 of	 the	 Company,	 and	 will	 attempt	 to	

determine	whether	 there	 are	 any	 security	 restrictions	 on	 such	Non-U.S.	 Person	 at	 the	 time	of	 its	

subscription.	Further,	 if	 the	Manager	Accepts	Non-U.S.	Persons	as	a	Member	 to	 the	Company,	 the	

Manager	 will	 employ	 a	 C.P.A.	 versed	 in	 international	 investments	 on	 which	 it	 will	 rely	 upon	 to	

calculate	and	remit	 the	appropriate	withholding	amounts	therefrom.	At	 the	time	of	publication	of	

this	 Memorandum,	 the	 Manager	 is	 contemplating	 including	 certain	 specific	 Non-U.S.	 Persons	 as	

Investors	in	the	Offering.	

8.6.5 Phantom	Income	Risk	

The	voluntary	or	involuntary	sale	or	transfer	of	a	Company	Investment	owned	by	the	Company	or	

any	 entity	 through	 which	 it	 invests	 may,	 under	 certain	 circumstances,	 result	 in	 substantial	 tax	

liability	to	a	Member	with	little	or	no	cash	available	for	distribution	to	such	Member	to	cover	such	

tax	 liability.	 	 Because	 a	 discharge	 of	 liability,	 even	 without	 any	 cash	 distribution,	 can	 produce	

taxable	income,	a	Member’s	taxable	income	and	tax	liability	may	exceed	the	cash,	if	any,	received	by	
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such	 investor.	 	 To	 the	 extent	 of	 such	 excess,	 the	 payment	 taxes	 would	 require	 an	 out-of-pocket	

payment	by	the	Member.	

8.6.6 Risk	of	Audit		

The	Company’s	federal	information	returns	may	be	audited	by	the	IRS.	An	audit	may	result	 in	the	

challenge	 and	 disallowance	 of	 some	 of	 the	 deductions	 described	 in	 the	 returns.	 No	 assurance	 or	

warranty	of	any	kind	can	be	made	with	respect	to	the	deductibility	of	any	such	items	in	the	event	of	

either	an	audit	or	any	litigation	resulting	from	an	audit.	

8.6.7 Unrelated	Business	Taxable	Income		

It	 is	 anticipated	 that	 if	 the	 Company	 generates	 taxable	 income,	 such	 income	 will	 be	 considered	

unrelated	 business	 taxable	 income.	 Tax-exempt	 entities	 should	 consult	 their	 own	 tax	 counsel	

regarding	the	effect	of	any	unrelated	business	taxable	income.		

8.6.8 Sale	or	Disposition	of	Company	Property		

If	 interests	 in	 the	Properties	 constitute	 capital	 assets	 in	 the	hands	of	 the	Company,	profit	 or	 loss	

realized	on	the	sale	or	exchange	of	such	interests	will	generally	result	in	capital	gain	or	loss,	except	

to	 the	 extent	 of	 any	 depreciation	 recapture.	 If	 the	 Company	 were	 deemed	 a	 dealer,	 any	 sale	 or	

exchange	of	interests	in	the	Properties	would	be	treated	as	ordinary	income	or	loss.	

8.6.9 Possible	Disallowance	of	Various	Deductions		

The	 availability,	 timing	 and	 amount	 of	 deductions	 or	 allocations	 of	 income	 of	 the	 Company	will	

depend	 not	 only	 upon	 general	 legal	 principles	 but	 also	 upon	 various	 determinations	 that	 are	

subject	to	potential	controversy	on	factual	and	other	grounds.	Such	determinations	could	include,	

among	other	 things,	whether	 fees	paid	 to	 the	Manager	or	 its	Affiliates	 are	non-deductible	 on	 the	

ground	that	such	payments	are	excessive	or	constitute	nondeductible	distributions	to	the	Manager	

or	 an	 Affiliate.	 Additional	 issues	 could	 arise	 regarding	 the	 allocation	 of	 basis	 to	 buildings,	 land,	

leaseholds	and	personal	property.	If	the	IRS	were	successful,	in	whole	or	in	part,	in	challenging	the	

Company	on	these	issues,	the	federal	income	tax	benefits	of	an	investment	in	the	Company,	if	any,	

might	be	materially	reduced.	

8.6.10 Limitations	on	Losses	and	Credits	from	Passive	Activities		

Deductions	in	excess	of	income,	i.e.,	losses	from	passive	trade	or	business	activities,	generally	may	

not	 be	 used	 to	 offset	 “portfolio	 income,”	 i.e.,	 interest	 (other	 than	 interest	 received	 by	 a	 taxpayer	

engaged	 in	 the	 trade	 or	 business	 of	 lending	money),	 dividends	 and	 royalties,	 or	 salary	 or	 other	

active	business	income.	Deductions	from	passive	activities	may	generally	be	used	to	offset	income	

from	passive	activities.	Interest	deductions	attributable	to	passive	activities	are	treated	as	passive	

activity	deductions,	 and	not	 as	 investment	 interest.	 Thus,	 such	 interest	 deductions	 are	 subject	 to	

limitation	 under	 the	 passive	 activity	 loss	 rule	 and	 not	 under	 the	 investment	 interest	 limitation.	

Credits	 from	 passive	 activities	 generally	 are	 limited	 to	 the	 tax	 attributable	 to	 the	 income	 from	

passive	activities.	Passive	activities	include	trade	or	business	activities	in	which	the	taxpayer	does	

not	materially	participate,	which	would	include	holding	an	interest	as	a	Member.	Thus,	a	portion	of	

the	Company’s	Net	Income	and	Net	Loss	will	constitute	income	and	loss	from	passive	activities.	A	

taxpayer	may	deduct	 passive	 losses	 from	 rental	 real	 estate	 activities	 if:	 (i)	more	 than	 half	 of	 the	

personal	services	performed	by	the	taxpayer	in	trades	or	businesses	are	performed	in	a	real	estate	
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trade	or	business	in	which	the	taxpayer	materially	participates	and	(ii)	the	taxpayer	performs	more	

than	750	hours	of	 service	during	 the	 tax	year	 in	 real	property	 trades	or	businesses	 in	which	 the	

taxpayer	materially	participates.	

8.6.11 Allocations	of	Net	Income	and	Net	Loss		

In	 order	 for	 the	 allocations	 of	 income,	 gains,	 deductions,	 losses	 and	 credits	 under	 the	 Operating	

Agreement	to	be	recognized	for	tax	purposes,	such	allocations	must	possess	substantial	economic	

effect.	No	assurance	can	be	given	that	 the	IRS	will	not	claim	that	such	allocations	 lack	substantial	

economic	effect.	If	any	such	challenge	to	the	allocation	of	losses	to	any	Member	were	upheld,	the	tax	

treatment	of	the	investment	for	such	Member	could	be	adversely	affected.	

8.6.12 Successive	Owners	of	Units		

As	between	successive	owners	of	Units,	Net	Income	and	Net	Loss	will	be	allocated	(for	income	tax	

and	 other	 purposes)	 as	 provided	 in	 the	Operating	Agreement,	 to	 the	 extent	 permitted	 under	 the	

Code,	 regardless	 of	 the	 dates	 upon	 which	 cash	 distributions	 are	 made	 to	 the	 Members	 or	 the	

amount	 of	 any	 such	 cash	 distributions.	 The	 purchaser	 or	 seller	 of	 Units	 may,	 accordingly,	 be	

required	 to	 report	 a	 share	 of	 the	 Company’s	 Net	 Income	 on	 such	 person’s	 personal	 income	 tax	

return,	even	though	such	person	receives	no	cash	distribution	during	the	period	in	which	the	Units	

were	held	or,	if	such	person	has	received	any	cash	distributions,	even	though	the	amounts	of	such	

distributions	 bear	 no	 relation	 to	 the	 amount	 of	 Net	 Income	 that	 such	 person	 is	 so	 required	 to	

report.	

8.6.13 Potential	Limitation	of	Net	Loss		

You	 should	be	 aware	 that	 the	Members	will	 only	be	 able	 to	utilize	Net	Loss	up	 to	 the	 amount	of	

their	basis	in	their	Units.	

8.6.14 Alternative	Minimum	Tax		

The	alternative	minimum	tax	applies	to	designated	items	of	tax	preference.	The	limitations	on	the	

deduction	 of	 passive	 losses	 also	 apply	 for	 purposes	 of	 computing	 alternative	 minimum	 taxable	

income.	

8.6.15 Accuracy	Related	Penalties	and	Interest		

If	 an	 income	 tax	 audit	 disallows	 Company	 deductions,	 you	 should	 be	 aware	 that	 the	 IRS	 could	

assess	significant	penalties	and	interest	on	tax	deficiencies.	The	Code	provides	for	penalties	relating	

to	the	accuracy	of	tax	returns	equal	to	20%	of	the	portion	of	the	underpayment	to	which	the	penalty	

applies.	 The	 penalty	 applies	 to	 any	 portion	 of	 any	 understatement	 that	 is	 attributable	 to	 (i)	

negligence	or	disregard	of	rules	or	regulations,	(ii)	any	substantial	understatement	of	income	tax	or	

(iii)	any	substantial	valuation	misstatement.	The	 IRS	has	recently	added	a	new	penalty	related	 to	

understatements	 resulting	 from	 a	 listed	 or	 reportable	 transaction.	 A	 reportable	 transaction	 is	 a	

transaction	that	the	IRS	has	identified	as	having	the	potential	for	tax	avoidance	or	evasion.	A	listed	

transaction	is	a	reportable	transaction	which	the	IRS	has	specifically	 identified	as	a	tax	avoidance	

transaction.	The	penalty	is	equal	to	20%	of	the	portion	of	the	understatement	to	which	the	penalty	

applies	 if	 the	 taxpayer	disclosed	 the	 transaction	 and	30%	of	 the	portion	of	 the	underpayment	 to	

which	the	penalty	applies	if	the	taxpayer	did	not	disclose	the	transaction.	In	addition,	in	the	event	

the	sale	of	the	Units	are	determined	to	be	a	reportable	transaction,	and	the	taxpayer	fails	to	include	
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information	regarding	such	reportable	transaction,	the	taxpayer	will	be	subject	to	a	penalty	in	the	

amount	of	$10,000	if	the	taxpayer	is	an	individual	and	$50,000	in	any	other	case.	In	the	event	the	

sale	of	the	Units	are	determined	to	be	a	listed	transaction,	the	penalty	increases	to	$100,000	in	the	

case	of	an	individual	and	$200,000	in	any	other	case.	

8.6.16 State	Income	Taxes		

The	Members	may	have	 to	 file	 and	pay	 taxes	 in	 jurisdictions	where	 the	Company	owns	property	

and	may	be	subject	to	withholding	for	income	taxes.	

The	 foregoing	 list	 of	 risk	 factors	 does	 not	 purport	 to	 be	 a	 complete	 enumeration	 or	
explanation	of	 the	 risks	 involved	 in	an	 investment	 in	 the	Company.	 	Prospective	 Investors	
should	read	this	entire	Memorandum	and	consult	with	their	own	advisors	before	deciding	to	
invest	in	the	Company.		In	addition,	as	the	investment	program	of	the	Company	develops	and	
changes	over	time,	an	investment	in	the	Company	may	be	subject	to	additional	and	different	
risk	factors.	No	assurance	can	be	made	that	profits	will	be	achieved	or	that	substantial	losses	
will	not	be	incurred.	

9. PRIOR	PERFORMANCE	OF	THE	COMPANY,	THE	MANAGER	AND	AFFILIATES	

9.1 History	of	the	Company	and	Manager	

The	Company	 is	 newly	 formed	 specifically	 for	 the	 purposes	 stated	herein	 and	has	 no	 experience	

raising	and	investing	funds	in	any	Property	or	in	any	investments	of	the	type	contemplated	by	this	

Offering.	 However,	 members	 of	 the	 Manager	 have	 extensive	 prior	 experience	 in	 negotiating,	

purchasing,	and	selling	commercial	real	estate,	including	experience	with	other	group	investments:	

9.1.1 Elevation	Capital	Group	

The	 management	 team	 of	 Elevation	 Capital	 Group	 and	 their	 Affiliates	 have	 an	 extensive	 track	

record	 of	 success	 in	 the	 MHC	 industry,	 and	 over	 75	 years	 of	 combined	 real	 estate	 investing	

experience.	 They	 have	 long-established	 relationships	with	 key	market	 participants	 such	 as	MHC	

lenders,	 insurance	 companies,	 real	 estate	 agents	 and	 brokers,	 and	 have	 steady	 deal	 flow	 from	

various	sources.	

The	Elevation	Capital	Group	management	team	and	their	Affiliates	have	extensive	experience	in	the	

ownership,	control,	and	operation	of	MHCs,	which	makes	them	uniquely	situated	to	quickly	assess	

investments,	 determine	 risks,	 evaluate	 possible	 turn-around	 plans,	 and	 analyze	 future	 growth	

potential.	 In	 addition	 to	 being	 recognized	 as	 industry	 leaders,	 they	 are	 also	 highly	 regarded	

educators	 and	 consultants,	 having	 authored	 books	 and	 written	 articles	 on	 MHCs,	 conducted	

educational	workshops	and	seminars,	and	served	as	mentors	and	advisors	to	other	MHC	investors.	

They	have	also	developed	some	of	the	most	respected	websites	dedicated	to	the	MHC	and	related	

industries.	The	extensive	background	and	relationships	of	the	members	of	the	Managers	helps	them	

identify	properties	that	minimize	investment	risk	and	maximize	returns	for	investors.	

Elevation	Capital	Group’s	management	team	and	their	Affiliates	have	purchased	in	excess	of	$375	

million	of	assets	including	more	than	200	mobile	home	park	communities	representing	over	20,000	

lots	in	26	states.	Since	2010,	the	Elevation	Capital	Group	team	and	their	Affiliates	have	raised	over	

$200	million	from	private	investors	in	fifteen	funds	for	the	purchase	of	mobile	home	parks	and	self	

storage	facilities.	
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9.1.2 Dahn	Corporation	

Dahn	Corporation	was	formed	as	a	California	corporation	in	1970.		The	principal	business	of	Dahn	

Corporation	 and	 its	 Affiliates	 is	 the	 acquisition,	 development	 and	 management	 of	 self	 storage	

investment	 properties.	 	 Dahn	 Corporation	 and	 its	 Affiliates	 have	 been	 involved	 with	 the	

development	 or	 acquisition	 of	 43	 self	 storage	 real	 estate	 programs	 since	 1981.	 	 These	 programs	

raised	more	than	$62	million	from	over	975	investors.		Purchasers	who	participated	in	more	than	

one	of	 the	prior	programs	were	 counted	as	 an	 investor	 for	 each	 such	program.	 	A	portion	of	 the	

funds	raised	under	 the	prior	programs	were	raised	pursuant	 to	 the	sale	of	undivided	 interests	 in	

the	 real	estate	held	by	 the	prior	programs	of	Dahn	Corporation.	 	Dahn	Corporation	 formed	Dahn	

America360,	LLC	and	sponsored	America360,	LLC,	(“Fund	I”),	which	sells	limited	liability	company	

units	with	the	 investment	objective	of	acquiring	and	developing	primarily	self	storage	properties,	

and	has	raised	more	than	$7	million	from	nearly	100	investors.		Fund	I	has	acquired	two	properties	

located	in	Florida	and	Texas.	

Of	the	43	programs,	most	of	which	were	separate	properties	located	throughout	the	United	States,	

25	 were	 development	 properties	 and	 23	 were	 acquisition	 properties	 (one	 program	 acquired	 3	

properties	 and	 two	 programs	 acquired	 2	 properties	 each).	 	 As	 of	 the	 date	 of	 this	 Offering,	 28	

programs	are	currently	operating,	 representing	over	19,000	units	 in	California,	Colorado,	Florida,	

Georgia,	Maryland,	Michigan,	New	Jersey,	Texas	and	Virginia.	

Over	 the	 past	 10	 years,	 Dahn	 Corporation	 has	 been	 involved	 with	 developing	 or	 acquiring	 15	

programs,	 accounting	 for	 over	 $39	 million	 of	 the	 more	 than	 $62	 million	 total	 raised	 and	

representing	over	14,000	units.	 	Of	these	15	programs,	3	are	currently	operating.		See	“Discussion	

of	Prior	Programs	with	Adverse	Results”	for	more	information.	

The	 table	 below	 summarizes	 properties	 purchased	 by	 the	 prior	 real	 estate	 programs	 of	 Dahn	

Corporation	during	the	past	3	years:	

Program	

Location	and	

Type	of	Property	 Financing	

Dahn	America360	Storage	DST	 Florida	 Self	 Storage	 &	 California	 Self	

Storage	

51.3%	 equity,	 48.7%	

debt	

Dahn	 America360	 Storage	 II	

DST	

Texas	Self	Storage	 44.1%	 equity,	 55.9%	

debt		

Dahn	 America360	 Storage	 III	

DST	

Georgia	Self	Storage	 43.6%	 equity,	 56.4%	

debt	

Crowley	(Fund	I)	 Texas	Self	Storage	 43.5%	 equity,	 56.5%	

debt	

Boynton	Beach	(Fund	I)	 Florida	Self	Storage	 44.9%	 equity,	 55.1%	

debt	

Discussion	of	Current	Programs	

As	of	the	date	of	this	Offering,	28	properties	are	currently	operating,	representing	over	16,000	units	

in	California,	Colorado,	Florida,	Georgia,	Maryland,	Michigan,	New	Jersey,	Texas	and	Virginia.	 	The	

table	below	summarizes	the	currently	operating	self	storage	properties	developed	or	acquired	by	

Dahn	Corporation	or	its	Affiliates	since	1981.	
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Location	
Development	

or	
Acquisition	

Approx
.	#	of	
Units(1)	

Approx.	
Sq.	

Footage	

Offering	
Date	

Capital	
Raised	

Cumulative	
Distributions	&	
Return	of	Capital	
from	1997	To	

2015(2)	
Atascadero,	CA	 Development	 450	 47,000	 1981	 $250,000	 $2,461,129	

Denver,	CO	 Development	 650	 54,000	 1983	 $300,000	 $4,292,942	

Denver,	CO	 Acquisition	 800	 80,000	 1984	 $1,025,000	 $5,097,748	

Denver,	CO	 Acquisition	 475	 67,000	 1989	 $250,000	 $5,406,804	

Highlands	Ranch,	

CO	 Acquisition	 425	 40,000	 1991	 $400,000	 $3,107,938	

Livonia,	MI	 Acquisition	 600	 73,000	 1991	 $375,000	 $4,169,702	

Newport	Beach,	CA	 Development	 900	 85,000	 1994	 $913,000	 $5,500,895	

Highlands	Ranch,	

CO	 Development	 525	 50,000	 1994	 $600,000	 $3,006,734	

Littleton,	CO	 Development	 490	 56,000	 1996	 $610,000	 $1,698,644	

Novi,	MI	 Development	 600	 59,000	 1996	 $465,000	 $1,023,021	

Warren,	MI	 Development	 375	 43,000	 1997	 $322,478	 $486,659	

Columbia,	MD	 Development	 1125	 147,000	 1997	 $1,265,000	 $10,134,731	

Livonia,	MI	 Development	 440	 47,000	 1997	 $385,022	 $704,118	

Alexandria,	VA	 Acquisition	 400	 23,000	 1998	 $250,000	 $4,150,311	

Newport	Beach,	CA	 Development	 750	 64,000	 1998	 $557,500	 $4,525,726	

Maple	Shade,	NJ	 Development	 425	 45,000	 1998	 $1,175,000	 $1,504,955	

Woodbridge,	VA	 Development	 540	 58,000	 1999	 $219,000	 $421,666	

Centreville,	VA	 Development	 920	 87,000	 1999	 $1,000,000	 $4,533,072	

Berlin,	NJ	 Development	 450	 49,000	 2000	 $1,375,000	 $467,483	

Brick	Township,	NJ	 Development	 860	 87,000	 2001	 $750,000	 $1,755,340	

Springfield,	VA	 Acquisition	 575	 54,000	 2003	 $2,933,216	 $3,267,935	

Fairfax	Station,	VA	 Acquisition	 775	 78,000	 2003	 $2,885,113	 $2,136,186	

Bradenton,	FL(3)	 Acquisition	 550	 43,000	 2014(3)	

$3,932,000

(3)	 $212,983(3)	

Vacaville,	CA(3)	 Acquisition	 450	 40,000	 N/A(3)	 N/A(3)	 N/A(3)	

Crowley,	TX(4)	 Acquisition	 440	 66,000	 2014(4)	 N/A(4)	 N/A(4)	

Boynton	Beach,	

FL(5)	 Acquisition	 625	 75,000	 2015(5)	 N/A(5)	 N/A(5)	

Tomball,	TX	(6)	 Acquisition	 625	 82,000	 2015(6)	

$4,969,857

(6)	 N/A(6)	

Athens,	GA	 Acquisition	 705	 122,225	 2016	

$4,692,279

(7)	 N/A(7)	

	

(1)	 The	number	of	units	located	at	property	is	subject	to	change	over	time	related	to	the	leasing	needs	of	a	particular	property.	

(2)	 Some	of	the	programs	were	acquired	prior	to	1997.		Cash	flow	prior	to	1997	is	not	available.	

(3)	 Bradenton,	 FL	 and	 Vacaville,	 CA	 were	 acquired	 as	 part	 of	 Dahn	 America360	 Storage	 DST.	 	 See	 Bradenton,	 FL	 line	 item	 for	 the	

aggregate	Capital	Raised	and	Cumulative	Distributions	&	Return	of	Capital	for	Dahn	America360	Storage	DST.	

(4)	 Crowley,	TX	was	acquired	by	Fund	I	in	2014,	thus	the	Offering	Date	represents	the	acquisition	only,	and	there	is	no	separate	Capital	

Raised	or	Cumulative	Distributions	&	Return	of	Capital.	

(5)	 Boynton	Beach,	FL	was	acquired	by	Fund	I	in	2015,	thus	the	Offering	Date	represents	the	acquisition	only,	and	there	is	no	separate	

Capital	Raised	or	Cumulative	Distributions	&	Return	of	Capital.	



 

MHPI	VII,	LLC	 46	 Private	Placement	Memorandum	

0073243\159265\3431558\12 

(6)	 Tomball,	TX	was	acquired	as	part	of	Dahn	America360	Storage	II	DST	in	December	2015.	

(7)	 Athens,	GA	was	acquired	as	part	of	Dahn	America360	Storage	III	DST	in	April	2016.	

	

Discussion	of	Prior	Programs	with	Adverse	Results		

Dahn	Corporation	developments	and	acquisitions	of	prior	self	storage	real	estate	programs	

occurring	between	2000	and	2006	experienced	certain	adverse	results	such	as	 loss	of	capital	and	

ultimate	 foreclosure	 on	 debt	 secured	 by	 the	 individual	 properties.	 	 Beginning	 in	 2009,	 the	 debts	

secured	 by	 the	 various	 projects	 started	 going	 into	 default,	 and	 despite	 attempts	 by	 Dahn	

Corporation	 between	 2011	 and	 2013	 to	 renegotiate	 and	modify	 the	 debt	 terms	 or	 refinance	 the	

outstanding	 loans,	 it	 was	 unsuccessful	 and	 the	 applicable	 lenders	 foreclosed	 on	 the	 loans	 or	

assumed	 the	 properties	 through	 a	 deed	 in	 lieu	 of	 foreclosure.	 	 The	 total	 number	 of	 programs	

affected	by	the	lenders’	actions	was	16	(not	included	in	the	list	above).		Of	the	16	programs,	8	were	

foreclosed	 on,	 5	 had	 a	 deed	 in	 lieu	 of	 foreclosure	 and	 1	 was	 sold	 at	 a	 loss.	 	 The	 properties	

represented	by	these	foreclosures,	deeds	in	lieu	or	sale	at	loss	accounted	for	over	10,000	units.	 	A	

total	 of	 $25	million	was	 raised	 in	 these	 16	 programs	 and	 $13	million	was	 returned	 to	 investors	

prior	to	the	adverse	actions.	

Of	 the	16	programs	 that	were	 lost	 through	 foreclosure	or	 a	deed	 in	 lieu	of	 foreclosure:	 2	

programs	returned	over	300%	of	invested	capital,	1	program	returned	164%	of	invested	capital,	2	

programs	returned	approximately	100%	of	 invested	capital,	1	program	returned	83%	of	 invested	

capital,	1	program	returned	53%	of	invested	capital,	5	programs	returned	between	25%	and	34%	

of	invested	capital,	4	programs	experienced	a	complete	loss	of	invested	capital.	

Property	Management	Experience	

Dahn	Corporation	 and	 its	 Affiliates	 have	 acted	 as	 the	 property	manager	 to	 over	 100	 self	 storage	

facilities	since	its	formation.		Of	these	properties,	41	were	located	in	California,	14	in	Colorado,	2	in	

Florida,	4	in	Illinois,	8	in	Maryland,	12	in	Michigan,	1	in	Nevada,	12	in	New	Jersey,	2	in	Texas,	5	in	

Virginia	 and	 1	 in	Washington.	 	 The	 total	 number	 of	 units	managed	 exceeded	 58,000.	 	 Certain	 of	

these	properties	have	been	sold	and	are	no	longer	under	management	by	Dahn	Corporation	or	its	

Affiliates	at	this	time.	

9.2 Financial	Statements	of	the	Company	

The	Company	is	newly	formed	and	does	not	have	audited	financial	statements.	The	Manager	may	

prepare,	 or	 cause	 to	 be	 prepared,	 on	 the	 Company’s	 behalf,	 annual	 financial	 statements	 in	

accordance	 with	 GAAP.	 The	 Company	will	 retain	 a	 Certified	 Public	 Accounting	 firm	 to	 audit	 the	

financials	of	the	Company	annually,	and	the	Company	will	furnish	each	Member	with	such	audited	

annual	financial	statements	within	ninety	(90)	days	following	the	close	of	each	fiscal	year.	

10. INVESTMENT	OBJECTIVES	AND	POLICIES	

10.1 Acquire	and	Dispose	of	Storage	Facilities	and	Mobile	Home	Parks		

The	 investment	 objectives	 and	 policies	 of	 the	 Company	 are	 broadly	 stated	 to	 be	 the	 acquisition,	

operation,	and	disposition	of	storage	facilities	and	mobile	home	parks	throughout	the	United	States	

in	 such	a	manner	as	 to	produce	a	 return	on	 investment	 for	 its	Members.	The	Company	has	been	

formed	 to	 acquire	 storage	 facilities	 and	 mobile	 home	 parks	 through	 subsidiary	 single	 purpose	

entities.	The	Company	shall	form	a	subsidiary	single	purpose	entity	(“SPE”)	to	take	title	to	and	own	
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each	Property	that	it	will	own	directly.	The	Company	may	own	all	of	such	SPE	as	its	sole	member,	or	

the	Company	may	own	a	portion	of	 such	SPE	 if	 such	Property	was	purchased	by	a	 joint	 venture,	

partnership,	 or	 other	 co-ownership	 arrangement	 formed	 by	 the	 Company	 for	 the	 purpose	 of	

acquiring,	 developing	 or	 improving	 such	 Property.	 The	 Company	 may	 also	 co-invest	 with	 MHC	

America	Fund,	LLC	or	similar	funds	owning	mobile	home	parks.	

10.2 Provide	Members	Real	Estate	Investment	Opportunities	

One	of	the	specific	Company	investment	objectives	is	to	provide	the	Members	with	an	opportunity	

to	participate	in	real	estate	investment	opportunities	as	part	of	a	group,	in	order	to	avail	themselves	

of	group	ownership	benefits,	such	as	 limited	 liability,	professional	property	management,	and	tax	

benefits	 that	 may	 not	 otherwise	 be	 available	 to	 individual	 Investors.	 The	 Company	 policy	 is	 to	

identify,	acquire,	operate,	manage,	and	dispose	of	such	Properties	on	behalf	of	its	Members.	

10.3 Provide	Members	with	Limited	Liability	

Another	one	of	the	specific	Company	investment	objectives	is	to	provide	the	Members	with	limited	

liability	with	 respect	 to	 the	 Properties	 and/or	 actions	 of	 the	Manager.	 The	 Company	 policy	 is	 to	

form	 and	 operate	 the	 Company	 in	 such	 a	manner	 as	 to	 afford	 liability	 protection	 of	 the	 outside	

assets	of	the	Members	to	the	extent	allowable	under	Delaware's	limited	liability	company	laws.	See	

the	indemnification	provisions	provided	in	the	Agreement,	Article	7.6.	

10.4 Anticipated	Property	Holding	Periods	

The	Company’s	investment	objective	is	to	acquire	multiple	Properties,	each	of	which	is	anticipated	

to	 be	 held	 for	 up	 to	 ten	 (10)	 years,	 or	 longer.	 However,	 the	 Manager	 will	 continually	 explore	

liquidity	opportunities,	which	may	occur	earlier	than	the	projected	hold	time	for	a	Property.		

Notwithstanding	 the	 anticipated	 holding	 period	 for	 each	 Property	 or	 anything	 contained	 in	 this	

Memorandum	to	the	contrary,	the	Company	shall	exist	in	perpetuity	or	until	its	business	and	affairs	

are	earlier	wound	up	following	a	proper	dissolution.	

10.5 Provide	Distributions	to	Members	

The	 investment	 objectives	 and	 policies	 of	 the	 Company	 are	 the	 acquisition,	 operation	 and	

disposition	of	storage	facilities	and	mobile	home	parks	in	such	a	manner	as	to	produce	a	return	on	

investment	for	its	Members.	

10.6 Provide	for	Self-Liquidation	

An	 investment	 objective	 of	 the	 Company	 is	 to	 manage	 the	 Company	 so	 that	 it	 will	 be	 self-

liquidating.	The	Company	policy	will	be	to	dissolve	the	Company	at	such	time	as	all	Property	owned	

by	 the	Company	has	been	sold,	unless	all	of	 the	Members	have	elected	 to	continue	 the	Company.	

The	Manager	 also	 intends	 to	 explore	 and	 effectuate	 possible	 other	 liquidity	 options,	 which	may	

include	the	sale	of	the	Company,	a	potential	Roll-Up	Transaction	(as	discussed	in	Section	10.9),	or	

other	transactions.	

10.7 Allow	Class	A	Members	and	Class	B	Members	Minimal	Involvement	in	Management	

An	investment	objective	of	the	Company	is	to	provide	the	Class	A	Members	and	Class	B	Members	

with	 an	 investment	 opportunity	 that	 requires	 minimal	 involvement	 in	 property	 or	 asset	
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management.	The	Company	policy	will	be	 for	 the	Manager	 to	make	all	decisions	on	behalf	of	 the	

Company.	

MHPI	VII	Manager,	 LLC	 is	 the	 initial	Manager	of	 the	Company	and	 shall	manage	all	 business	 and	

affairs	 of	 the	 Company	 unless	 it	 resigns.	 The	 Manager	 shall	 direct,	 manage,	 and	 control	 the	

Company	to	the	best	of	its	ability	and	shall	have	full	and	complete	authority,	power,	and	discretion	

to	 make	 any	 and	 all	 decisions	 and	 to	 do	 any	 and	 all	 things	 that	 the	 Manager	 shall	 deem	 to	 be	

reasonably	 required,	 in	 its	 sole	 discretion,	 to	 accomplish	 the	 business	 and	 objectives	 of	 the	

Company.	The	rights	and	duties	of	the	Manager	are	described	in	Article	VII	of	the	Agreement.	

10.8 Keep	Members	Apprised	of	Property	Affairs	

The	Manager	intends	to	furnish	Members	with	quarterly	operational	updates	for	the	Company.	The	

Manager	will	prepare	an	annual	 information	package	 that	 it	will	use	 its	best	efforts	 to	deliver	by	

April	1	each	year.	The	annual	information	package	will	include	such	things	as	an	annual	operations	

update,	financial	statements,	K-1	forms,	and	a	copy	of	the	Company’s	tax	returns,	as	applicable.	

10.9 Roll-Up	Transactions	

In	furtherance	of	the	investment	objectives	described	in	Sections	10.5	and	10.6	above,	the	Manager	

intends	to	explore	liquidity	options	in	connection	with	a	proposed	Roll-Up	Transaction.	A	“Roll-Up	
Transaction”	shall	mean,	generally,	any	transaction	involving	the	acquisition,	merger,	conversion,	
or	 consolidation,	 directly	 or	 indirectly,	 of	 the	 Company	 and	 the	 issuance	 of	 securities	 of	 a	

partnership,	REIT,	corporation,	trust	or	similar	entity	that	would	be	created	or	that	would	survive	

after	the	successful	completion	of	a	proposed	Roll-Up	Transaction	(a	“Roll-Up	Entity”).	

11. ADDITIONAL	INFORMATION	AND	EXHIBITS	

11.1 Form	of	the	Loan	and	Deed	of	Trust	or	Mortgage	

The	 Manager	 will	 execute	 loan	 documents,	 mortgages	 and/or	 trust	 deeds	 for	 each	 Property	 as	

appropriate	and	necessary	to	obtain	financing.	

11.2 Title	Insurance	

The	Manager	will	attempt	to	obtain	title	insurance	for	each	Property,	naming	the	Company	as	the	

beneficiary	thereof.	

11.3 Insurance	Policy	

The	Manager	will	attempt	to	obtain	insurance	policies	covering	each	Property	as	the	Manager	may,	

in	its	sole	discretion,	deem	appropriate	to	protect	the	Company's	interest	in	the	Property,	naming	

the	Company	as	the	beneficiary	thereof.	

11.4 Other	Documents	

The	Manager	expects	that	the	Company	will	enter	into	other	legally	binding	instruments	that,	in	the	

Manager's	business	judgment,	are	prudent	with	respect	to	the	Company's	interest	in	each	Property	

and/or	in	furthering	the	Company's	operation	or	investment	objectives.	

11.5 Exhibit	List	
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This	 Offering	 involves	 the	 purchase	 of	 storage	 facilities	 and	 mobile	 home	 parks	 throughout	 the	

United	States.	The	following	Exhibits	provide	additional	relevant	 information	about	the	Company,	

each	of	which	 is	provided	electronically	 (or	hard	copy	upon	request)	and	 incorporated	herein	by	

reference:	

• The	Certificate	of	Formation	for	the	Company	is	provided	as	Exhibit	1.	

• The	Limited	Liability	Company	Agreement	for	the	Company	is	provided	as	Exhibit	2.	

• A	 Subscription	 Booklet	 is	 included	 as	 Exhibit	 3,	 which	 must	 be	 completed	 and	 signed	

electronically	by	each	prospective	Investor	or	its	authorized	representative,	as	applicable,	and	

submitted	 by	 clicking	 on	 the	 “InvestNow!”	 button	 found	 on	 such	website	 address	 as	 is	 to	 be	

provided	by	the	Manager	and	following	the	procedure	to	subscribe	and	send	funds.		

12. FEDERAL	TAXES	

TO	 ENSURE	 COMPLIANCE	 WITH	 TREASURY	 DEPARTMENT	 CIRCULAR	 230,	 PROSPECTIVE	

INVESTORS	ARE	HEREBY	NOTIFIED	THAT:	(A)	ANY	DISCUSSION	OF	FEDERAL	TAX	ISSUES	IN	THIS	

MEMORANDUM	IS	NOT	INTENDED	OR	WRITTEN	TO	BE	RELIED	UPON,	AND	CANNOT	BE	RELIED	

UPON	BY	PROSPECTIVE	INVESTORS	FOR	THE	PURPOSE	OF	AVOIDING	PENALTIES	THAT	MAY	BE	

IMPOSED	ON	LIMITED	PARTNERS	UNDER	THE	INTERNAL	REVENUE	CODE;	(B)	SUCH	DISCUSSION	

IS	 WRITTEN	 TO	 SUPPORT	 THE	 PROMOTION	 OR	 MARKETING	 OF	 THE	 TRANSACTIONS	 OR	

MATTERS	ADDRESSED	HEREIN;	AND	(C)	PROSPECTIVE	INVESTORS	SHOULD	SEEK	ADVICE	BASED	

ON	THEIR	PARTICULAR	CIRCUMSTANCES	FROM	AN	INDEPENDENT	TAX	ADVISOR.	

12.1 United	States	Federal	Income	Taxes	

The	 following	 is	 a	 summary	 of	 the	 principal	 United	 States	 federal	 income	 tax	 considerations	

relating	to	an	investment	in	the	Company	and	does	not	purport	to	address	all	of	the	United	States	

federal	 income	tax	consequences	 that	may	be	applicable	 to	any	particular	 Investor.	 It	 is	based	on	

laws,	regulations	and	other	authorities	in	effect	as	of	the	date	of	this	Memorandum,	all	of	which	are	

subject	 to	 change,	 possibly	 with	 retroactive	 effect.	 The	 United	 States	 federal	 income	 taxation	 of	

partnerships	and	partners	is	extremely	complex,	involving,	among	other	things,	significant	issues	as	

to	 the	 character	 and	 timing	 of	 realization	 of	 gains	 and	 losses.	 Prospective	 investors	 are	 urged	 to	

consult	their	own	professional	tax	advisors	prior	to	investing	in	the	Company	with	respect	to	their	

particular	tax	situations,	including,	in	the	case	of	tax-exempt	and	non-United	States	investors,	with	

reference	to	any	special	issues	that	investment	in	the	Company	may	raise	for	such	investors.	

12.2 Treatment	as	a	Partnership	

The	 Company	 will	 be	 treated	 as	 a	 partnership	 for	 United	 States	 federal	 income	 tax	 purposes	

pursuant	 to	 Treasury	 Regulations	 that	 treat	 certain	 unincorporated	 entities	 (including	 the	

Company)	 as	 partnerships	 unless	 they	 affirmatively	 elect	 to	 be	 treated	 otherwise.	 The	 Company	

does	 not	 intend	 to	 make	 such	 an	 election.	 As	 a	 partnership,	 the	 Company	 will	 generally	 not	 be	

subject	to	federal	income	tax.	Instead,	for	federal	income	tax	purposes,	each	Member	that	is	subject	

to	United	States	federal	income	tax	will	be	required	to	take	into	account	its	distributive	share	of	all	

items	 of	 the	 Company’s	 gain,	 loss,	 income,	 deduction	 and	 credit,	 whether	 or	 not	 the	 Company	

makes	any	distribution	to	the	Members	in	a	particular	year.	As	a	result,	a	Member’s	federal	income	

tax	liability	related	to	its	investment	in	the	Company	could	exceed	the	amount	actually	distributed	

to	the	Member	in	a	particular	year.	The	Company	will	file	a	federal	partnership	information	return	
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reporting	its	operations	for	each	calendar	year	and	will	provide	each	Member	with	the	information	

necessary	to	file	its	own	federal	income	tax	return.	

12.3 Restrictions	on	Deductibility	of	Expenses	

It	is	anticipated	that	the	expenses	of	the	Company	will	generally	be	treated	for	federal	income	tax	

purposes	 as	 investment	 expenses,	 rather	 than	 trade	 or	 business	 expenses.	 Accordingly,	 any	

individual	who	is	a	Member	(directly	or	through	a	partnership	or	other	pass-through	entity)	will	be	

entitled	to	deduct	his	or	her	share	of	such	expenses	only	to	the	extent	that	such	share,	together	with	

his	 or	 her	 other	 miscellaneous	 itemized	 deductions,	 exceeds	 two	 percent	 (2%)	 of	 his	 or	 her	

adjusted	 gross	 income	 for	 the	 calendar	 year	 involved.	 	 An	 additional	 limitation	 on	 itemized	

deductions	may	apply	to	disallow	up	to	eighty	percent	(80%)	of	the	otherwise	allowable	itemized	

deductions	 of	 individual	 investors	 with	 adjusted	 gross	 incomes	 exceeding	 certain	 amounts.		

Further,	 a	 Member	 will	 not	 be	 entitled	 to	 deduct	 any	 amounts	 that	 it	 pays	 to	 an	 investor	

representative	in	connection	with	its	purchase	of	a	Class	A	Units	or	Class	B	Units.	

12.4 Special	Limitation	on	the	Deductibility	of	Interest	

A	 non-corporate	 taxpayer	 is	 not	 permitted	 to	 deduct	 “investment	 interest”	 in	 excess	 of	 “net	

investment	 income.”	 “Net	 investment	 income”	generally	 includes	all	gross	 income	of	 the	 taxpayer	

from	property	held	 for	 investment	 and,	 under	 certain	 circumstances,	 net	 gain	 attributable	 to	 the	

disposition	of	property	held	for	investment.	This	limitation	could	apply	to	limit	the	deductibility	of	

interest	 paid	 by	 a	 non-corporate	 person	 that	 is	 a	Member	 (directly	 or	 through	 a	 partnership	 or	

other	pass-through	entity)	on	 indebtedness	 incurred	to	 finance	 its	 investment	 in	 the	Company	or	

the	deductibility	of	such	Member’s	share	of	interest	expense,	if	any,	of	the	Company.	

12.5 Phantom	Income	

It	may	 occur	 that	 in	 any	 year	 the	Members	will	 receive	 an	 allocation	 of	 taxable	 income	 and	 not	

receive	any	distributions.	This	event	is	called	receiving	phantom	income	as	the	Member	has	income	

to	report,	but	receives	no	cash.	In	this	event,	the	Members	may	owe	tax	on	the	reportable	income.	

12.6 Tax-Exempt	Investors	

Organizations	exempt	from	United	States	federal	income	tax	under	section	501(a)	of	the	Code	are	

subject	 to	 the	 tax	 on	unrelated	business	 taxable	 income	 (“UBTI”)	 imposed	by	 Section	511	of	 the	
Code.		UBTI	arises	primarily	as	income	from	an	unrelated	trade	or	business	regularly	carried	on	or	

as	 income	 from	property	 as	 to	which	 there	 is	 acquisition	 indebtedness.	The	Company	may	make	

investments	 (such	 as	 in	 operating	 partnerships)	 or	 engage	 in	 activities	 (such	 as	 borrowing)	 that	

will	give	rise	to	UBTI.	 	While	the	Company	does	not	anticipate	generating	a	substantial	amount	of	

UBTI	 for	 any	Member,	 there	 can	 be	 no	 assurance	 in	 this	 regard	 and	 the	 Company	will	 consider	

establishing	one	or	more	other	 funds,	 accounts	or	other	 similar	 arrangements,	 including,	 but	not	

limited	 to,	 title	holding	entities,	group	trusts,	business	 trusts,	 limited	 liability	companies,	vehicles	

created	under	non-United	States	law	and	any	other	investment	vehicle	or	entity	to	invest	into	or	on	

a	side-by-side	basis	with	the	Company,	or	into	which	the	Company	may	invest,	in	order	to	minimize	

the	 risk	 of	UBTI	 realization	 by	 one	 or	more	 tax-exempt	Members.	 	 Certain	 tax-exempt	 investors,	

such	as	charitable	remainder	trusts,	which	do	not	wish	to	generate	any	UBTI	should	not	 invest	 in	

the	Company.	

12.7 Annual	Tax	Information	
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To	the	extent	practicable,	the	Company	anticipates	that	it	will	provide	estimated	annual	federal	tax	

information	 to	 the	Partners	prior	 to	March	15,	 in	order	 to	assist	Members	 in	estimating	 their	 tax	
liabilities	 for	 the	 preceding	 year.	 	 However,	Members	may	 be	 required	 to	 file	 for	 extensions	 for	

filing	federal,	state	and	local	income	tax	returns	in	some	years.	

12.8 Non-United	States	Investors	

The	discussion	below	 is	 applicable	 solely	 to	 non-United	 States	 investors	 investing	 directly	 in	 the	

Company.		The	Company	will	be	required	to	withhold	United	States	federal	income	tax	at	the	rate	of	

thirty	 percent	 (30%)	 (or	 lower	 treaty	 rate,	 if	 applicable)	 on	 each	 non-United	 States	 Member’s	

distributive	 share	 of	 any	 United	 States	 source	 dividends	 realized	 by	 the	 Company	 and	 certain	

limited	types	of	United	States	source	interest.	Withholding	generally	is	not	currently	required	with	

respect	 to	 gain	 from	 the	 sale	 of	 portfolio	 securities.	 	 The	Company	will,	 however,	 be	 required	 to	

withhold	 on	 the	 amount	 of	 gain	 realized	 on	 the	 disposition	 of	 a	 “United	 States	 real	 property	

interest”	 (which	 includes	 stock	 of	 certain	United	 States	 corporations	whose	 aggregate	 assets	 are	

comprised	 principally	 of	 interests	 in	 real	 estate	 located	 in	 the	 United	 States)	 included	 in	 the	

distributive	share	of	a	non-United	States	Member	at	a	rate	of	 thirty-five	percent	 (35%),	and	such	

Member	 will	 be	 required	 to	 file	 a	 United	 States	 federal	 income	 tax	 return	 reporting	 such	 gain	

(although	 in	 the	 case	 of	 a	 corporation	 no	 additional	 tax	 should	 be	 due).	 Gain	 realized	 by	 a	 non-

United	States	Member	on	the	sale	of	all	or	any	portion	of	 its	Interests	 in	the	Company	will,	 to	the	

extent	such	gain	is	attributable	to	United	States	real	property	interests,	be	subject	to	United	States	

income	tax.	

The	 Company	 will	 be	 required	 to	 withhold	 United	 States	 federal	 income	 tax	 at	 the	 highest	 rate	

applicable	on	the	effectively	connected	taxable	income	of	the	Company	allocable	to	each	non-United	

States	Member,	and	the	amount	withheld	will	be	available	as	a	credit	against	the	tax	shown	on	the	

non-United	 States	Member’s	 return.	 	 The	 computation	of	 the	 effectively	 connected	 income	of	 the	

Company	 may	 be	 different	 from	 the	 computation	 of	 the	 effectively	 connected	 income	 of	 a	 non-

United	States	Member	(because,	for	example,	when	computing	the	Company’s	effectively	connected	

income,	 net	 operating	 losses	 from	 prior	 years	 are	 not	 available	 to	 offset	 the	 Company’s	 current	

income),	so	in	any	given	year	the	Company	may	be	required	to	withhold	tax	with	respect	to	a	non-

United	States	Member	in	excess	of	that	non-United	States	Member’s	federal	income	tax	liability	for	

the	year.	

A	non-United	States	Member	that	invests	in	the	Company	through	an	entity	may	be	subject	to	the	

thirty	percent	(30%)	branch	profits	tax	on	its	effectively	connected	income.		The	branch	profits	tax	

is	 a	 tax	 on	 the	 “dividend	 equivalent	 amount”	 of	 a	 non-United	 States	 corporation,	 which	 is	

approximately	 equal	 to	 the	 amount	 of	 such	 corporation’s	 earnings	 and	 profits	 attributable	 to	

effectively	connected	income	that	is	not	treated	as	reinvested	in	the	United	States.	The	effect	of	the	

branch	profits	tax	is	to	increase	the	maximum	United	States	federal	income	tax	rate	on	effectively	

connected	income	from	thirty-five	percent	(35%)	to	over	fifty	percent	(50%).		Some	United	States	

income	 tax	 treaties	 provide	 exemptions	 from,	 or	 reduced	 rates	 of,	 the	 branch	 profits	 tax	 for	

“qualified	residents”	of	 the	 treaty	country.	 	The	branch	profits	 tax	may	also	apply	 if	a	non-United	

States	Member	 claims	deductions	 against	 its	 effectively	 connected	 income	 from	 the	Company	 for	

interest	on	indebtedness	of	such	non-United	States	Member	not	incurred	by	the	Company.	

The	Agreement	authorizes	the	Company	to	withhold	and	pay	over	any	withholding	taxes	and	treats	

such	withholding	as	a	payment	to	the	Member	 in	respect	of	whom	the	withholding	was	required.		

Such	payment	is	treated	as	a	distribution	to	the	extent	that	the	Member	is	then	entitled	to	receive	a	

distribution.	To	the	extent	that	the	aggregate	of	such	payments	to	a	Member	for	any	period	exceeds	
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the	distributions	 to	which	 such	Member	 is	 entitled	 for	 such	period,	 the	Manager	will	 notify	 such	

Member	as	to	the	amount	of	such	excess	and	the	amount	of	such	excess	will	be	treated	as	a	loan	by	

the	Company	to	such	Member.	

An	individual	non-United	States	Member	who	owns	directly	an	Interest	in	the	Company	on	his	date	

of	death	could	be	subject	to	United	States	estate	tax	with	respect	to	such	Interest.	

12.9 State	and	Local	Taxes	

The	 Company	 and	 the	Members	may	 be	 subject	 to	withholding	 or	 other	 taxes	 and	 tax	 reporting	

requirements	 in	 states	 and	 localities	 in	 which	 the	 their	 investment	 properties	 are	 located.	 	 The	

Company	may	withhold	and	pay	over	any	such	withholding	taxes	and	treat	such	withholding	as	a	

payment	to	the	Member	in	respect	of	whom	the	withholding	was	required	and	such	payment	will	

be	treated	as	a	distribution	to	the	extent	that	the	Member	is	then	entitled	to	receive	a	distribution.		

To	 the	 extent	 that	 the	 aggregate	 of	 such	 payments	 to	 a	 Member	 for	 any	 period	 exceeds	 the	

distributions	 to	 which	 such	 Member	 is	 entitled	 for	 such	 period,	 the	 Manager	 will	 notify	 such	

Member	as	to	the	amount	of	such	excess	and	the	amount	of	such	excess	will	be	treated	as	a	loan	by	

the	 Company	 to	 the	 Member.	 	 Prospective	 Investors	 are	 urged	 to	 consult	 their	 tax	 advisors	

regarding	United	States,	state	and	local	tax	matters.	

12.10 Non-United	States	Taxes	

The	Company	may	be	subject	 to	withholding	and	other	taxes	 imposed	by,	and	Members	might	be	

subject	 to	 taxation	 and	 reporting	 requirements	 in,	 non-United	 States	 jurisdictions	 in	 which	 the	

Company	conducts	activities	or	make	investments.		It	is	possible	that	tax	conventions	between	such	

countries	and	the	United	States	(or	another	jurisdiction	in	which	a	non-United	States	Member	is	a	

resident)	 might	 reduce	 or	 eliminate	 certain	 of	 such	 taxes.	 It	 is	 also	 possible	 that	 in	 some	 cases	

taxable	Members	might	be	entitled	to	claim	United	States	tax	credits	or	deductions	with	respect	to	

such	taxes,	subject	 to	certain	 limitations	under	applicable	 law.	The	Agreement	will	 treat	any	such	

tax	withheld	 from	or	otherwise	payable	with	respect	 to	 income	allocable	 to	 the	Company	as	cash	

received	by	the	Company	and	will	treat	each	Member	as	receiving	a	payment	equal	to	the	portion	of	

such	 tax	 that	 is	 attributable	 to	 such	Member.	 Similar	provisions	would	apply	 in	 the	 case	of	 taxes	

required	to	be	withheld	by	the	Company.	

The	 tax	 discussion	 set	 forth	 herein	 is	 for	 general	 information	 only.	 Tax	 consequences	may	 vary	

based	on	 the	 circumstances	 of	 an	 individual	Member.	 Prospective	 Investors	 are	 urged	 to	 consult	

their	own	professional	 tax	Advisors	with	 respect	 to	 the	United	States	 federal,	 state	and	 local	 and	

non-United	States	tax	consequences	of	an	investment	in	the	Company.	

13. CERTAIN	ERISA	CONSIDERATIONS	

Fiduciaries	of	employee	benefit	plans	(“ERISA	Plans”)	subject	to	Title	I	of	ERISA	and	Section	4975	of	

the	 Code	 should	 consult	 their	 advisers	 regarding	 the	 impact	 of	 ERISA	 and	 the	 Code	 on	 an	

investment	 in	 the	Company.	Among	other	considerations,	a	 fiduciary	of	a	prospective	ERISA	Plan	

investor	should	 take	 into	account	whether	an	 investment	 in	 the	Company	 is	permitted	under	 the	

ERISA	Plan’s	governing	instruments,	the	impact	of	the	investment	on	the	overall	diversification	of	

the	 ERISA	 Plan’s	 assets,	 the	 cash	 flow	 needs	 of	 the	 ERISA	 Plan	 and	 the	 effects	 thereon	 of	 the	

illiquidity	of	the	investment,	the	fact	that	the	Company	is	expected	to	consist	of	a	diverse	group	of	

investors	 (including	 both	 taxable	 and	 tax	 exempt	 entities),	 the	 tax	 effects	 and	 risks	 of	 the	

investment	described	 above	 in	 Section	12,	whether	 the	 investment	 is	 a	 prohibited	 transaction	 in	
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violation	of	ERISA	Section	406	or	section	4975	of	the	Code,	whether	the	investment	is	prudent	as	

defined	in	ERISA	Section	404(a)(1)(B)	and	the	fact	that,	as	discussed	below,	the	Manager	will	use	

reasonable	efforts	to	keep	an	investment	in	the	Company	by	benefit	plans,	in	the	aggregate,	below	

the	 level	where	such	 investment	would	be	considered	“significant”	(25%	or	more)	 to	prevent	 the	

assets	of	the	Company	from	being	treated	as	“plan	assets”	under	ERISA,	and,	therefore,	that	neither	

the	 Manager	 nor	 any	 of	 its	 Affiliates,	 representatives,	 agents	 or	 employees	 will	 be	 acting	 as	 a	

fiduciary	 under	 ERISA	 to	 the	 ERISA	 Plan,	 either	 with	 respect	 to	 the	 ERISA	 Plan’s	 purchase	 or	

retention	of	 its	 investment	or	with	respect	 to	the	management	and	operation	of	 the	business	and	

assets	of	the	Company.	

Under	 a	 regulation	 issued	 by	 the	 United	 States	 Department	 of	 Labor,	 assets	 of	 an	 ERISA	 Plan	

investor	in	the	Company	will	be	deemed	to	include	an	undivided	interest	in	each	of	the	underlying	

assets	of	the	Company,	unless	equity	participation	in	the	Company	by	benefit	plans	is	not	significant	

(i.e.	25%	or	less	by	value	of	any	class	of	equity	interests).	If	the	Company	were	deemed	to	hold	plan	

assets,	 ERISA’s	 prohibited	 transaction	 restrictions	 and	 prudence	 and	 other	 fiduciary	 standards	

would	apply	to,	and	might	materially	affect,	the	investments	and	operation	of	the	Company.	

The	Manager	will	use	 reasonable	efforts	 to	 conduct	 the	affairs	and	operations	of	 the	Company	 in	

such	 a	manner	 to	 prevent	 the	 assets	 of	 the	 Company	 from	 being	 treated	 as	 “plan	 assets”	 under	

ERISA.	 It	 is	 therefore	 expected	 that	 the	 assets	 of	 the	 Company	will	 not	 constitute	 plan	 assets	 of	

ERISA	Plans	that	invest	in	the	Company.	

14. DEFINITIONS	

Defined	terms	are	capitalized	herein.	The	singular	form	of	any	term	defined	below	shall	include	the	

plural	form	and	the	plural	form	shall	include	the	singular	form.	Whenever	they	appear	capitalized	

in	 this	Memorandum,	 the	 following	 terms	 (which	may	 or	may	 not	 be	 capitalized	 in	 this	 Section)	

shall	 have	 the	 meanings	 set	 forth	 below	 unless	 the	 context	 clearly	 requires	 a	 different	

interpretation:	

“Accept”	or	“Acceptance”	shall	mean,	for	any	Class	A	Member	or	Class	B	Member,	the	date(s)	on	
which	 the	 Manager	 admits	 subscribers	 for	 Units	 to	 the	 Company	 as	 Members	 and	 the	 Manager	

accepts	such	Member’s	Capital	Contribution.	

“Accredited	Investors”	mean	Investors	that	meet	the	Suitability	Standards	set	forth	by	SEC	Rules	
501	and	506	(17	CFR	230.501(a)),	as	described	in	Section	1.2.	

“Acquisition	Fee”	shall	mean	the	acquisition	fee	payable	to	the	Class	C	Member,	equal	to	1.0%	of	
the	total	capitalized	acquisition	costs	incurred	by	the	Company	in	acquiring	a	Property,	for	services	

in	connection	with	the	selection,	evaluation,	structure	and	purchase	of	the	Property.	

“Act”	shall	mean	the	Delaware	Limited	Liability	Company	Act,	codified	in	the	Delaware	Code,	Title	6	
Chapter	18,	Subchapters	 I-XI,	 sections	18.101	 through	18.1101,	as	may	be	amended	 from	time	 to	

time,	 unless	 a	 superseding	 Act	 governing	 limited	 liability	 companies	 is	 enacted	 by	 the	 state	

legislature	and	given	retroactive	effect	or	repeals	this	Act	in	such	a	manner	that	it	can	no	longer	be	

applied	 to	 interpret	 this	 Memorandum	 or	 the	 Agreement,	 in	 which	 case	 Act	 shall	 automatically	

refer	 to	 the	new	Act,	where	applicable,	 to	 the	extent	such	re-interpretation	 is	not	contrary	 to	 the	

express	provisions	of	this	Memorandum	or	the	Agreement.	
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“Affiliate”	 shall	 mean	 (i)	 any	 Person	 or	 entity	 directly	 or	 indirectly	 through	 one	 or	 more	
intermediaries	controlling,	controlled	by	or	under	common	control	with	another	Person	or	entity;	

(ii)	any	Person	or	entity	owning	or	controlling	ten	percent	(10%)	or	more	of	the	outstanding	voting	

securities	of	another	Person	or	entity;	(iii)	any	officer,	director,	partner	or	trustee	of	such	Person	or	

entity	and	(iv)	if	such	other	Person	or	entity	is	an	officer,	director,	partner	or	trustee	of	a	Person	or	

entity,	the	Person	or	entity	for	which	such	Person	or	entity	acts	in	any	such	capacity.	

“Agreement”	 or	 “Limited	 Liability	 Company	 Agreement”	 shall	 mean	 the	 Limited	 Liability	
Company	Operating	Agreement	of	MHPI	VII,	LLC,	including	all	amendments	thereto.	

“Appraised	 Property	 Value”	 shall	 mean	 the	 total	 gross	 fair	 market	 value	 of	 a	 Property,	 as	
determined	by	an	independent,	certified	real	estate	appraiser.	

“Asset”	shall	mean	any	real	or	personal	property	owned	by	the	Company.	

“Asset	Management	Fee”	shall	have	the	meaning	set	forth	in	Section	7.16	of	the	Agreement.	

“Breaking	Impounds”	(or	any	iteration	thereof)	shall	mean	the	time	at	which	the	Minimum	Dollar	
Amount	 is	reached	and	the	Offering	 is	terminated,	and	the	Manager	accepts	the	 investment	funds	

held	in	escrow	and	issues	Units	to	the	Investors.	

“Capital	 Account”	 shall	 mean	 the	 Capital	 Account	 maintained	 for	 a	 Member	 pursuant	 to	 the	
Agreement,	 including	Exhibit	A,	attached	 thereto,	Section	704(b)	of	 the	Code	and	 the	Regulations	

thereunder.	

“Capital	 Contribution”	 or	 “Contribution”	 shall	mean,	 the	 capital	 contribution,	 due	 and	 payable	
upon	subscription	of	a	Member	in	the	amount	of	the	Unit	Price,	or	such	lesser	amount	as	set	forth	

herein.	

“Capital	Event”	shall	mean,	with	respect	to	any	Asset	of	the	Company	or	portion	thereof,	the	sale,	
redemption	or	other	disposition	of	such	Asset	or	portion	thereof.	

“Cash	Distribution”,	 “Distribution”,	or	 “Distributions”	 shall	mean	 the	disbursement	of	 cash	or	
other	property	to	the	Manager	or	Members	in	accordance	with	the	terms	of	the	Agreement.	

“Certificate	 of	 Formation”	 shall	 mean	 the	 Certificate	 of	 Formation	 filed	 with	 the	 Delaware	
Secretary	 of	 State	 pursuant	 to	 the	 formation	 of	 the	 Company,	 and	 any	 amendments	 thereto	 or	

restatements	thereof.	

“Class	A	Members”	shall	mean	the	Members	holding	a	Class	A	Membership	Interest,	and	Accepted	
as	a	Member	of	the	Company.	

“Class	A	Minimum	Investment	Amount”	shall	have	the	meaning	set	forth	in	Section	2.5.1.	

“Class	 A	 Units”	 shall	 mean	 the	 non-voting,	 except	 as	 otherwise	 specifically	 provided	 for	 in	 the	
Agreement,	Class	A	Units	issued	or	authorized	to	be	issued	by	the	Company	in	accordance	with	the	

Agreement.	

“Class	B	Members”	shall	mean	the	Members	holding	a	Class	B	Membership	Interest,	and	Accepted	
as	a	Member	of	the	Company.	
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“Class	B	Minimum	Investment	Amount”	shall	have	the	meaning	set	forth	in	Section	2.5.2.	

“Class	 B	 Units”	 shall	 mean	 the	 non-voting,	 except	 as	 otherwise	 specifically	 provided	 for	 in	 the	
Agreement,	Class	B	Units	issued	or	authorized	to	be	issued	by	the	Company	in	accordance	with	the	

Agreement.	

“Class	C	Member”	shall	mean	MHPI	VII	Class	C,	LLC	holding	the	Class	C	Interests.	

“Class	 C	 Units”	 shall	 mean	 the	 voting	 Class	 C	 Units	 issued	 or	 authorized	 to	 be	 issued	 by	 the	
Company	in	accordance	with	the	Agreement.	

“Closing”	shall	mean	the	date(s)	on	which	subscribers	for	Units	are	Accepted	into	the	Company	as	
Members.	

“Code”	shall	mean	the	Internal	Revenue	Code	of	1986,	as	amended	and	in	effect	from	time	to	time,	
as	interpreted	by	the	applicable	regulations	thereunder.	Any	reference	herein	to	a	specific	section	

or	sections	of	 the	Code	shall	be	deemed	to	 include	a	reference	 to	any	corresponding	provision	of	

future	law.	

“Company”	shall	mean	MHPI	VII,	LLC,	a	Delaware	limited	liability	company	formed	under	the	Act	
and	governed	by	the	terms	of	the	Agreement.	

“Disposition	Fee”	means	the	disposition	fee	payable	to	the	Class	C	Member,	equal	to	an	amount	of	
up	to	1.0%	of	the	sale	price	of	the	Property;	provided,	however,	the	Class	C	Member	shall	only	be	

paid	a	Disposition	Fee	 if	such	sale	would	be	profitable	to	the	Company	after	such	Disposition	Fee	

was	paid.	

“Elevation	 Capital	 Group”	 shall	 mean	 Elevation	 Events	 LLC	 (d/b/a	 Elevation	 Capital	 Group),	 a	
Florida	limited	liability	company.	

“ERISA”	means	the	Employee	Retirement	Income	Security	Act	of	1974,	as	amended.	

“Fee”	shall	mean	an	amount	earned	by	the	Manager,	its	Affiliates	and/or	third	parties	for	services	
provided	on	behalf	of	the	Company,	as	further	described	in	Article	VII	of	the	Agreement	and	Section	

5.1	hereof.	

“Financial	Advisors”	shall	have	the	meaning	set	forth	in	Section	2.5.	

“Fiscal	Year”	shall	mean	the	Company's	fiscal	year,	which	shall	be	the	calendar	year.	

“FundAmerica	Entities”	shall	mean,	individually	and	collectively,	FundAmerica,	LLC;	Prime	Trust,	
LLC;	and	FundAmerica	Stock	Transfer,	LLC.	

“FundAmerica	 Fee”	means	 the	 escrow,	 technology,	 and	 transfer	 agent	 services	 provider	 fee	 of	
0.5%	of	the	Gross	Proceeds	payable	to	the	FundAmerica	Entities	for	their	services.	

“Gross	Asset	Value”	shall	mean	with	respect	to	any	Asset,	the	Asset’s	adjusted	basis	for	U.S.	federal	
income	tax	purposes,	except	that	the	initial	Gross	Asset	Value	of	any	asset	contributed	by	a	Member	

to	the	Company	shall	be	the	gross	fair	market	value	of	such	asset,	as	determined	by	the	Manager;	

the	Gross	Asset	Value	of	any	property	of	the	Company	distributed	to	any	Member	shall	be	adjusted	

to	equal	the	gross	fair	market	value	of	such	property	on	the	date	of	distribution	as	determined	by	
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the	Manager;	and	the	Gross	Asset	Values	of	assets	of	the	Company	shall	be	increased	(or	decreased)	

to	the	extent	the	Manager	determines	that	such	adjustment	is	necessary	or	appropriate	to	comply	

with	the	requirements	of	Regulations	Section	1.704-1(b)(2)(iv).	

“Gross	Proceeds”	shall	mean	the	Unit	Price	multiplied	by	the	number	of	Units	sold	in	this	Offering.	

“Invested	 Capital	 Contribution”	 shall	 mean,	 as	 of	 any	 date,	 the	 Capital	 Contribution	 to	 the	
Company,	 reduced	by	 all	 prior	 cash	distributions	 to	 such	Member	of	Net	Capital	Event	Proceeds,	

other	 than	 those	 prior	 cash	 distributions	 applied	 in	 payment	 of	 the	 portion	 of	 the	 Member’s	

Preferred	 Return	 attributable	 to	 such	 Member.	 	 Invested	 Capital	 Contribution	 may	 differ	 from	

Capital	Contribution	and	Capital	Account,	but	may	not	be	less	than	zero.	

“Investment	Advisers	Act”	shall	mean	the	Investment	Advisers	Act	of	1940,	as	amended.	

“Investment	Company	Act”	shall	mean	the	Investment	Company	Act	of	1940,	as	amended.	

“Investor(s)”	shall	mean	any	person	that	purchases	Units	in	the	Company.	

“IRA”	shall	mean	an	Individual	Retirement	Account.	

“JOBS	Act”	shall	mean	the	Jumpstart	Our	Business	Startups	Act	of	2013.	

“Losses”	shall	mean,	for	each	Fiscal	Year,	the	losses	and	deductions	of	the	Company	determined	in	
accordance	 with	 accounting	 principles	 consistently	 applied	 from	 year	 to	 year	 under	 the	 cash	

method	 of	 accounting	 and	 as	 reported,	 separately	 or	 in	 the	 aggregate	 as	 appropriate	 on	 the	

Company's	information	tax	return	filed	for	Federal	income	tax	purposes.	

“Manager”	shall	mean	MHPI	VII	Manager,	LLC,	a	Delaware	limited	liability	company.	

“Maximum	Dollar	Amount”	shall	mean	the	maximum	amount	of	Capital	Contributions	to	be	raised	
by	 the	 sale	 of	 Units.	 The	 Maximum	 Dollar	 Amount	 is	 $25,000,000	 (which	 may	 be	 extended	 to	

$50,000,000	at	the	discretion	of	the	Manager).	

“Member”	 (whether	 Class	 A,	 Class	 B,	 and/or	 Class	 C)	 shall	 mean	 any	 Person	 Accepted	 into	 the	
Company	as	a	member,	including	any	Person	Accepted	into	the	Company	as	a	Substituted	Member	

in	accordance	with	the	Agreement.	

“Membership	 Interest”	 shall	mean	 the	 ownership	 interest	 in	 the	 Company	 of	 a	Member,	which	
shall	 be	 the	 calculated	 by	 dividing	 the	 number	 of	 Units	 purchased	 by	 the	 Member	 by	 the	 total	

number	of	Interests	(Class	A,	B	or	C)	issued.	

“Memorandum”	 shall	 mean	 this	 Private	 Placement	 Memorandum,	 its	 Exhibit(s)	 and	 any	
supplements	or	addenda.	

“MHPI	VII	 Class	 C,	 LLC”	 shall	mean	 the	Delaware	 limited	 liability	 company	 of	 that	 name	whose	
members	include	Affiliates	of	the	Manager.	MHPI	VII	Class	C,	LLC	will	hold	and	own	all	of	the	Class	C	

Interests	in	exchange	for	a	total	Capital	Contribution	of	One	Thousand	Dollars	($1,000).	

“Minimum	Dollar	Amount”	shall	mean	the	minimum	amount	of	Capital	Contributions	that	must	be	
raised	from	the	sale	of	Units	before	Breaking	Impounds.	
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“Minimum	Investment	Amount”	shall	mean	the	minimum	investment	required	of	an	Investor	for	
Acceptance	to	the	Offering.	For	purposes	of	this	Offering,	the	Minimum	Investment	Amount	means	

Two	Hundred	Fifty	Thousand	dollars	($250,000)	 for	Class	A	Investors	and	Fifty	Thousand	dollars	

($50,000)	 for	 Class	 B	 Investors,	 although	 the	Manager	 reserves	 the	 right	 to	 accept	 less	 than	 the	

Minimum	Investment	Amount	from	an	Investor	at	its	discretion.	

“Net	Assets”	shall	mean	the	total	of	the	Company’s	assets,	at	cost,	before	deducting	depreciation	or	
other	 non-cash	 reserves,	 less	 total	 liabilities,	 calculated	 by	 the	 Company	 on	 a	 basis	 consistently	

applied.	

“Net	 Capital	 Event	 Proceeds”	 shall	mean	with	 respect	 to	 any	 asset	 of	 the	 Company	 or	 portion	
thereof,	the	proceeds,	if	any,	with	respect	to	the	sale,	redemption	or	other	disposition	of	such	asset	

or	 portion	 thereof,	 net	 of	 any	 costs	 and	 expenses,	 including	 the	 repayment	 of	 indebtedness,	

incurred	 in	 connection	 with	 such	 sale,	 redemption	 or	 other	 disposition	 and	 after	 setting	 aside	

appropriate	reserves,	all	as	determined	in	good	faith	by	the	Manager.	

“Net	 Operating	 Cash	 Flow”	 shall	 mean,	 for	 any	 period,	 all	 cash	 revenues,	 accrued	 interest	 and	
other	funds	received	by	the	Company	(including	distributions	from	the	Properties	and	any	amounts	

attributable	 to	 the	 reduction	 of	 reserves)	 during	 such	 period	 (other	 than	 Net	 Capital	 Event	

Proceeds)	 less	 Capital	 Contributions,	 all	 cash	 expenses	 paid	with	 respect	 to	 the	 Company	during	

such	period	and	after	 setting	aside	reserves,	as	determined	by	 the	Manager	 in	 its	 sole	discretion,	

and	 any	 other	 nondeductible	 cash	 items,	 including	 principal	 payments	 on	 indebtedness	 and	

expenditures	 for	 capital	 outlay	 items	 to	 be	 paid	 from	 net	 operating	 cash	 flow,	 as	 determined	 in	

good	faith	by	the	Manager.	

“Net	 Proceeds”	 shall	 mean	 Gross	 Proceeds,	 less	 Placement	 Fees,	 the	 FundAmerica	 Fee	 and	
Organizational	and	Offering	Expenses.	

“Net	Proceeds	Available	 for	Distribution”	 shall	mean	all	Net	Proceeds,	any	and	all	money	 from	
Net	Capital	Event	Proceeds,	Net	Operating	Cash	Flow	or	otherwise	that	the	Manager	determines	is	

available	for	distribution	to	the	Members.	

“Non-U.S.	Person”	 shall	mean	a	Person	who	 is	not	a	U.S.	Citizen,	not	a	 legal	U.S.	Resident,	or	not	
living	in	the	United	States.	

“Offering”	 shall	mean	 the	 offer	 for	 sale	 of	Units	 in	MHPI	VII,	 LLC	 in	 exchange	 for	 a	Membership	
Interest	in	the	Company,	pursuant	to	this	Memorandum.	

“Offering	 Package”	 shall	 mean	 collectively,	 this	 Private	 Placement	 Memorandum	 and	 all	 of	 the	
Exhibits	attached	hereto.	

“Offering	 Period”	 shall	 mean	 the	 amount	 of	 time,	 or	 any	 extension	 or	 reinstatement	 thereof,	
specified	by	the	Manager	during	which	a	Person	may	purchase	Units	in	the	Company	and	thereby	

become	 a	 Class	 A	 or	 Class	 B	Member.	 The	Manager	 reserves	 the	 right	 to	 terminate	 the	 Offering	

Period	at	any	time.	

“Organizational	and	Offering	Expenses”	shall	mean	any	and	all	costs	and	expenses,	exclusive	of	
Selling	Commissions,	the	FundAmerica	Fee,	and	the	Acquisition	Fee	incurred	by	the	Company,	the	

Manager,	 any	 member	 of	 the	 Manager	 or	 any	 Affiliate	 of	 the	 Manager	 in	 connection	 with	 the	

formation,	 qualification,	 organization	 and	 registration	 of	 the	 Company	 and	 the	 issuance	 of	 Units,	
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including,	 without	 limitation,	 the	 following:	 legal,	 accounting	 and	 escrow	 fees;	 costs	 of	 printing,	

amending,	supplementing,	mailing,	and	distribution	costs;	filing,	registration,	qualification	fees	and	

taxes;	 telecopy	 and	 telephone	 costs	 and	 bona	 fide	 due	 diligence	 expenses	 incurred	 by	 Financial	

Advisors.	

“Person”	 shall	 mean	 any	 individual,	 corporation,	 partnership,	 limited	 liability	 company,	 joint	
venture,	association,	joint	stock	company,	trust	(including	any	beneficiary	thereof),	unincorporated	

organization,	or	government	or	any	agency	or	political	subdivision	thereof.	

“Preferred	Return”	shall	mean,	for	any	Class	A	Member	or	Class	B	Member	and	as	of	any	date,	the	
amount,	 if	 any	 that	 would	 be	 required	 to	 be	 distributed	 on	 such	 date	 so	 that	 the	 aggregate	

distributions	 to	 such	 Member	 provide	 a	 cumulative,	 non-compounded	 return	 equal	 to	 a	 certain	

annual	percentage	for	Class	A	Members	and	Class	B	Members	(based	upon	thirty	days	after	the	date	

of	 investment	 as	 shown	 in	 Table	 4	 above)	 of	 such	Member’s	 Invested	 Capital	 Contribution.	 Such	

amount	will	be	calculated	on	the	basis	of	the	actual	number	of	days	elapsed	from	and	including	the	

date	on	which	each	Capital	Contribution	is	accepted	by	the	Company	to,	and	including	the	date	that	

the	distributions	constituting	a	return	of	such	Capital	Contributions	were	made.	Preferred	Returns	

will	begin	to	accrue	thirty	(30)	days	after	the	date	of	an	Investor’s	Acceptance	as	a	Member	of	the	

Company.	

“Prior	Fund”	or	“Prior	Funds”	shall	mean	any	of	those	funds	organized	and	managed	by	Affiliates	
of	the	members	of	the	Manager,	including,	but	not	limited	to	MHPS	Alumni	1,	LLC;	MHPS	Alumni	2,	

LLC;	 MHPS	 Alumni	 3,	 LLC;	 Affordable	 Housing	 Community	 Fund	 1,	 LLC;	 Affordable	 Housing	

Community	 Fund	 2,	 LLC;	 Affordable	 Housing	 Community	 Fund	 3,	 LLC;	 Affordable	 Housing	

Community	 Fund	 4,	 LLC;	 Affordable	 Housing	 Community	 Fund	 5,	 LLC;	 Affordable	 Housing	

Community	Fund	6,	LLC;	AWA	Fund,	LLC;	MHPI	I,	LLC;	MHPI	II,	LLC;	MHPI	III,	LLC;	MHPI	IV,	LLC;	

MHPI	V,	LLC;	and	MHC	America	Fund,	LLC.	

“Profits”	 shall	 mean,	 for	 each	 Fiscal	 Year,	 the	 income	 and	 gains	 of	 the	 Company	 determined	 in	
accordance	 with	 accounting	 principles	 consistently	 applied	 from	 year	 to	 year	 under	 the	 cash	

method	 of	 accounting	 and	 as	 reported,	 separately	 or	 in	 the	 aggregate	 as	 appropriate,	 on	 the	

Company's	information	tax	return	filed	for	Federal	income	tax	purposes.	

“Property,”	 “Properties”	 or	 “Company	 Property”	 shall	 mean	 any	 property	 invested	 in	 by	 the	
Company,	 directly	 or	 indirectly,	 including	 the	 land,	 land	 improvements,	 and	 the	 buildings	 and	

equipment	located	thereon.	

“Property	Management	Agreement”	 shall	mean	 the	 agreement	 between	 the	 Property	Manager	
and	the	Company	for	the	operation	of	a	Property.	

“Property	Manager”	shall	mean	Dahn	Corporation	or	an	Affiliate.		

“Real	 Estate	 Asset	 Value”	 shall	 mean	 the	 total	 purchase	 price	 with	 respect	 to	 a	 Property	
purchased	by	the	Company,	including	all	capitalized	acquisition	costs	for	such	Property.	

“Refinancing	 Proceeds”	 shall	mean	 the	 proceeds,	 if	 any,	 with	 respect	 to	 the	 refinancing	 of	 any	
Property	owned	by	the	Company,	net	of	any	costs	and	expenses	incurred	in	connection	with	such	

refinancing.	

“Releasee(s)”	shall	have	the	meaning	set	forth	in	Section	2.5.1.	
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“Reserves,”	“Working	Capital,”	or	“Working	Capital	and	Reserves”	shall	mean,	with	respect	to	
any	fiscal	period,	funds	set	aside	or	amounts	allocated	during	such	period	to	Reserves	that	shall	be	

maintained	 in	 amounts	 deemed	 sufficient	 by	 the	Manager	 for	Working	 Capital	 and	 to	 pay	 taxes,	

insurance,	debt	 service,	or	other	 costs	or	expenses	 incident	 to	 the	ownership	or	operation	of	 the	

Company's	business.	

“Roll-Up	 Entity”	 means	 a	 partnership,	 REIT,	 corporation,	 trust	 or	 similar	 entity	 that	 would	 be	
created	or	that	would	survive	after	the	successful	completion	of	a	proposed	Roll-Up	Transaction.	

“Roll-Up	 Transaction”	 shall	 mean,	 generally,	 any	 transaction	 involving	 the	 acquisition,	 merger,	
conversion,	or	consolidation,	directly	or	indirectly,	of	the	Company	and	the	issuance	of	securities	of	

a	Roll-Up	Entity	that	would	be	created	or	would	survive	after	the	successful	completion	of	the	Roll-

Up	Transaction.	

“Selling	 Commissions”	 shall	 mean	 the	 selling	 commissions	 payable	 to	 a	 Financial	 Advisor	 in	
connection	with	the	sale	of	Units	as	described	in	the	Memorandum.	

“SEC”	shall	mean	the	Securities	and	Exchange	Commission.	

“Securities	Act”	shall	mean	the	Securities	Act	of	1933,	as	amended.	

“Securities	Exchange	Act”	shall	mean	the	Securities	Exchange	Act	of	1934,	as	amended.	

“Sponsor”	 shall	 mean	 Elevation	 Events	 LLC	 (d/b/a	 Elevation	 Capital	 Group),	 a	 Florida	 limited	
liability	company.	

“Suitability	 Standards”	 shall	 mean	 the	 qualifications	 established	 by	 the	 Manager	 for	 Investors	
who	wish	to	invest	in	this	Offering,	as	described	in	Section	1	hereof.	

“Termination	Date”	 shall	mean	April	30,	2018,	unless	extended	by	 the	Manager	as	 it	may,	 in	 its	
sole	 discretion,	 extend	 the	 Offering	 Period	 until	 April	 1,	 2019	 to	 achieve	 the	 Maximum	 Dollar	

Amount.	

“Transfer”	 shall	 mean	 any	 voluntary	 or	 involuntary	 transfer,	 assignment,	 sale,	 pledge,	
hypothecation	or	other	disposition.	For	any	Member	that	 is	an	entity,	other	than	a	trust,	Transfer	

shall	also	mean	any	voluntary	or	 involuntary,	direct	or	 indirect	 transfer,	assignment,	sale,	pledge,	

hypothecation,	or	other	disposition	of	more	 than	 fifty	percent	 (50%)	of	 the	voting	stock	or	other	

voting	equity	interests	of	the	Member	in	a	single	transaction	or	in	a	series	of	related	transactions.	

“Treasury	Regulations”	or	“Reg(s).”	shall	mean	regulations	adopted	by	the	Treasury	Department	
and	the	Internal	Revenue	Service	pursuant	to	the	Code.	

“UBTI”	shall	mean	Unrelated	Business	Taxable	Income,	imposed	by	Section	501(a)	of	the	Code.	

“Unit”	 shall	 mean	 the	 interest	 of	 a	 Member	 in	 the	 Company	 which	 is	 represented	 by	 a	 Capital	
Contribution.	A	Member	may	not	 subscribe	 for	 less	 than	 fifty	 (50)	Units;	provided,	however,	 that	

the	 Manager,	 in	 its	 sole	 discretion,	 may	 accept	 subscriptions	 for	 less	 than	 fifty	 (50)	 Units.	 As	

applicable,	Units	shall	mean	multiple	or	fractional	Units	held	by	a	Member.	

“Unit	Price”	shall	mean	$1,000	per	Unit,	or	such	other	price	per	Unit	as	the	Manager	may,	in	its	sole	
discretion,	adjust	based	upon	the	net	asset	value	of	the	Company,	as	such	may	be	determined	by	the	
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Manager	 from	 time-to-time	 based	 upon	 the	 Real	 Estate	 Asset	 Value	 and/or	 Appraised	 Property	

Value	of	the	Properties,	as	applicable.	

15. SUMMARY	OF	LIMITED	LIABILITY	COMPANY	AGREEMENT	

The	 following	 is	 only	 a	 summary	 of	 the	 Agreement,	 a	 potential	 Investor	 considering	 purchasing	

Units	in	the	Company	should	read	the	entire	Agreement.	

15.1 Organizational	Matters	and	Purpose	(Articles	II	and	III)	

The	 Manager	 has	 formed	 MHPI	 VII,	 LLC,	 a	 Delaware	 limited	 liability	 company,	 to	 facilitate	 the	

acquisition,	operation,	 and	disposition	of	 storage	 facilities	 and	mobile	home	parks	 located	within	

the	United	States	referenced	herein	as	"Property"	or	"Properties."		

15.2 Capital	Contributions	(Article	IV)	

Class	A	and	Class	B	Members	will	contribute	capital	to	the	Company	through	Contributions	of	cash	

in	exchange	for	Units	in	the	Company.	The	Minimum	Investment	Amounts	are	Two	Hundred	Fifty	

Thousand	 dollars	 ($250,000)	 and	 Fifty	 Thousand	 dollars	 ($50,000)	 for	 Class	 A	 and	 Class	 B	

Members,	respectively.		

Despite	 the	 Class	 A	 Minimum	 Investment	 Amount,	 in	 the	 event	 that	 a	 prospective	 Investor	 has	

subscribed	to	any	Prior	Funds,	 then	such	prospective	 Investor	shall	automatically	receive	Class	A	

Units	 corresponding	 to	 such	 Member’s	 subscription	 regardless	 of	 the	 subscription	 amount;	

provided	that,	such	Member	invests	a	minimum	of	Fifty	Thousand	dollars	($50,000),	as	the	Class	A	

Minimum	Investment	Amount	is	inapplicable	to	such	Investors.		

In	addition,	certain	prospective	Investors,	investing	in	concert	with	family	members	or	through	the	

same	Financial	Advisor,	may	be	able	to	satisfy	the	Minimum	Investment	Amount	with	the	purchase	

of	fewer	than	250	Class	A	Units.	

The	 Class	 C	 Member	 will	 contribute	 both	 capital	 (One	 Thousand	 Dollars	 ($1,000)	 in	 total)	 and	

services	 in	 exchange	 for	 its	 Interests.	 Class	A	 and	Class	B	Member	Capital	 Contributions	 shall	 be	

made	 in	 total	 when	 becoming	 a	 Member.	 The	 Manager	 will	 direct	 the	 establishment	 and	

maintenance	of	a	Capital	Account	for	each	Member.	

15.3 Distributions	(Article	V)	

In	 general,	 the	 Manager	 intends	 to	 operate	 the	 Company	 in	 such	 a	 manner	 as	 to	 generate	

distributions	 it	 can	 share	 with	 the	 Members	 from	 Net	 Operating	 Cash	 Flow,	 Net	 Capital	 Event	

Proceeds,	and/or	Refinancing	Proceeds.	Distributions	shall	be	determined	in	the	sole	discretion	of	

the	Manager	 after	withholding	 sufficient	Working	 Capital	 and	Reserves.	 Proceeds	 of	 the	Offering	

may	be	used	to	pay	distributions	to	Members.	

15.4 Management	of	the	Company	(Article	VII)	

The	 Manager	 shall	 manage	 all	 business	 and	 affairs	 of	 the	 Company.	 The	 Manager	 shall	 direct,	

manage,	 and	 control	 the	 Company	 to	 the	 best	 of	 its	 ability	 and	 shall	 have	 full	 and	 complete	

authority,	power,	and	discretion	to	make	any	and	all	decisions	and	to	do	any	and	all	things	that	the	

Manager	 shall	 deem	 to	 be	 reasonably	 required	 to	 accomplish	 the	 business	 and	 objectives	 of	 the	

Company.	
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The	 Manager,	 its	 members	 and	 its	 Affiliates	 may	 engage	 in	 any	 other	 transactions	 and	 possess	

interests	 in	 any	 other	 business	 ventures	 of	 any	 nature	 or	 description,	 including	 transactions	 or	

business	ventures	which	compete	with	the	Company.	Neither	 the	Company	nor	the	Members	will	

acquire	any	rights	in	such	ventures	or	any	rights	to	receive	income	or	profits	derived	therefrom.	

The	Company	will	 indemnify	the	Manager,	 its	members,	officers,	directors	and	employees,	as	well	

as	 any	 other	 persons	 (including	 Affiliates	 of	 the	Manager	 or	 the	 Company)	 as	 the	Manager	may	

designate	from	time	to	time,	in	its	sole	and	absolute	discretion	(the	“Indemnitee”),	against	losses,	
damages,	 and	expenses,	 including	attorneys’	 fees	and	costs	payable	by	 such	persons,	 incurred	by	

them	as	a	result	of	actions	or	proceedings	unless	it	is	established	that	(i)	the	act	or	omission	of	the	

Indemnitee	was	material	to	the	matter	giving	rise	to	the	proceedings	and	either	was	committed	in	

bad	faith	or	was	the	result	of	active	and	deliberate	dishonesty,	(ii)	the	Indemnitee	actually	received	

an	 improper	 personal	 benefit	 in	money,	 property	 or	 services,	 or	 (iii)	 in	 the	 case	 of	 any	 criminal	

proceeding,	the	Indemnitee	had	reasonable	cause	to	believe	the	act	or	omission	was	unlawful.	For	a	

more	complete	description	of	the	indemnification	provisions,	see	Article	7.6	of	the	Agreement.	

Fees	will	be	paid	to	the	Manager	and/or	third	parties	for	services	to	be	provided	on	behalf	of	the	

Company,	 as	 further	described	 in	Table	5.1	 of	 this	Memorandum.	All	 such	Fees	described	herein	

may	 be	 deferred,	 and	 accrued,	 until	 sufficient	 cash	 is	 available,	 without	 forfeiting	 any	 right	 to	

collect.	

The	 Company	will	 appoint	 Dahn	 Corporation	 or	 an	 Affiliate	 to	 serve	 as	 the	 onsite	manager	 (the	

“Property	 Manager”)	 to	 manage	 each	 of	 the	 Company’s	 Properties,	 for	 which	 the	 Property	
Manager	will	receive	compensation	from	the	Company.	

15.5 Rights	and	Obligations	of	Members,	Books,	Records,	and	Accounting	and	Tax	Matters	
(Articles	VIII,	IX	and	X)	

No	Member	 (other	 than	any	officer,	director,	 employee	or	agent	of	 the	Manager,	 the	Company	or	

any	 of	 their	 Affiliates,	 in	 his,	 her	 or	 its	 capacity	 as	 such)	 shall	 take	 part	 in	 the	 operation,	

management	 or	 control	 (within	 the	meaning	 of	 the	Act)	 of	 the	Company’s	 business,	 transact	 any	

business	 in	 the	Company’s	name	or	have	 the	power	 to	 sign	documents	 for	or	otherwise	bind	 the	

Company.	

The	members	of	MHPI	VII	Class	C,	LLC	shall	retain	ownership	of	one	hundred	percent	(100%)	of	the	

voting	Interests	in	the	Company,	as	Class	C	Units.	The	Class	C	Member	may,	at	any	time	and	in	the	

Class	C	Member’s	sole	discretion,	appoint	Officers	to	manage	and	control	the	business	and	affairs	of	

the	 Company,	 provided	 that	 such	 Officers	 shall	 remain	 subject	 to	 the	 overall	 supervision	 and	

control	of	the	Manager.	The	Manager	shall	have	full	and	complete	authority,	power	and	discretion	

to	manage	and	control	the	business	in	accordance	with	the	Agreement,	including,	but	not	limited	to	

those	provisions	of	Article	VII.	

The	Company	will	 furnish	 tax	 information	 to	 the	Members	and	 file	all	 reports	with	governmental	

authorities	 as	 may	 be	 required.	 The	 Company	 will	 release	 to	 each	 Member	 their	 respective	

Schedule	K-1	(Form	1065)	after	the	close	of	the	Company’s	taxable	year,	which	is	December	31st.		

The	 Members	 and	 their	 duly	 authorized	 representatives	 are	 entitled,	 at	 their	 own	 expense,	 to	

inspect	and	copy	the	books	and	records	of	the	Company	at	all	times	during	regular	business	hours	

at	the	location	where	such	reports	are	kept	by	the	Company.	The	Members,	upon	request,	at	their	

expense,	 and	 subject	 to	 the	qualifications	detailed	 in	 the	Agreement,	may	obtain	 full	 information	
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regarding	the	amount	of	cash	contributed	by	each	Member,	the	amount	of	cash	which	each	Member	

has	agreed	to	contribute	in	the	future	and	a	copy	of	the	Company’s	federal,	state,	and	local	income	

tax	returns	for	each	fiscal	year	of	the	Company.	Each	Member’s	Schedule	K-1	will	not	be	distributed	

to	other	Members.	

15.6 Transfer	of	Membership	Interests	(Article	XI)	

No	 transfers	 or	 assignments	 by	 the	 Class	 A	 or	 Class	 B	 Members	 of	 all	 or	 any	 portion	 of	 their	

Membership	Interests	will	be	effective	except	to	the	extent	that	they	are	made	in	accordance	with	

the	 provisions	 of	 the	 Agreement.	 Further,	 the	 Class	 A	 or	 Class	 B	 Members	 may	 not	 sell,	 assign,	

transfer,	 encumber	 or	 hypothecate	 their	 Membership	 Interests	 without	 the	 prior	 consent	 of	 the	

Manager,	which	consent	may	be	withheld	in	the	sole	discretion	of	the	Manager.	The	Company	shall	

have	a	right	of	first	refusal	to	purchase	any	Membership	Interest	that	Class	A	Members	or	Class	B	

Members	propose	to	Transfer,	and	such	Membership	Interest,	 if	purchased	by	the	Company,	shall	

be	sold	at	a	price	agreeable	to	the	Manager	and	transferor,	at	the	Manager’s	sole	discretion.	

Purchasers	 of	 Units,	 therefore,	 should	 be	 prepared	 to	 hold	 their	 Membership	 Interests	 for	 an	

indefinite	period	of	time.	The	sale	or	other	transfer	of	Membership	Interests	will	not	be	permitted	

unless	all	of	the	following	conditions	are	met	or	waived:	(i)	the	Member,	at	the	Member’s	expense,	

delivers	 to	 the	 Company	 an	 opinion	 of	 counsel	 that	 neither	 the	 offering	 nor	 the	 transfer	 of	 the	

Membership	 Interests	 will	 violate	 any	 federal	 or	 state	 securities	 laws	 in	 form	 and	 substance	

satisfactory	 to	 the	 Managing	 Member;	 (ii)	 the	 Company	 receives	 a	 copy	 of	 the	 instrument	 of	

transfer,	signed	by	both	the	Member	and	the	transferee,	which	evidences	the	written	acceptance	by	

the	transferee	of	all	of	the	terms	of	the	Agreement	and	contains	a	representation	by	the	transferor	

that	 such	 transfer	 was	 made	 in	 accordance	 with	 all	 applicable	 laws	 and	 regulations;	 (iii)	 the	

Member	and	the	transferee	have	executed	and	provided	such	certificates	and	other	documents	and	

performed	such	other	acts	deemed	necessary	by	the	Manager	to	preserve	the	limited	liability	status	

of	 the	 Company	 under	 the	 laws	 of	 the	 jurisdictions	 in	 which	 the	 Company	 is	 doing	 business,	 to	

preserve	 the	 U.S.	 federal	 income	 tax	 status	 of	 the	 Company	 as	 a	 partnership	 rather	 than	 as	 an	

association	or	publicly	 traded	partnership,	 to	prevent	 the	termination	of	 the	Company	for	 federal	

tax	purposes,	to	prevent	the	assets	of	the	Company	from	being	characterized	as	“plan	assets”	under	

the	Employee	Retirement	Income	Security	Act	of	1974,	as	amended	(“ERISA”),	and	to	preserve	the	
status	 of	 the	 original	 or	 subsequent	 sale	 of	 such	 Company	 interest	 under	 the	 private	 offering	

exemption	of	the	Securities	Act,	or	any	similar	state	exemption,	and	to	evidence	the	agreement	of	

such	transferee	to	be	bound	by	the	terms	of	 the	Agreement;	 (iv)	 the	transfer	 is	documented	with	

original	signatures	on	 forms	supplied	by	the	Manager;	and	(v)	 the	Manager,	 in	 its	sole	discretion,	

consents	in	writing	to	such	assignment	or	transfer.	Any	purported	transfer	of	Membership	Interests	

without	the	consent	of	the	Manager	will	entitle	the	transferee	to	receive	only	the	economic	interest	

to	which	 the	 transferring	Member	otherwise	would	be	 entitled.	 In	 addition,	 the	Manager	has	 the	

right	to	prohibit	the	transfer	of	an	economic	interest	in	the	Company	if	counsel	to	the	Company	is	of	

the	view	that	 there	 is	a	substantial	 risk	 that	such	 transfer	either	would	cause	 the	Company	 to	be	

taxed	as	a	publicly	traded	partnership	or	would	cause	the	Company	to	terminate	for	federal	income	

tax	 purposes.	 The	 Agreement	 also	 prohibits	 any	 transfer	 that	 would	 cause	 the	 assets	 of	 the	

Company	to	be	characterized	as	“plan	assets”	under	ERISA.	A	transfer	of	Membership	Interests	may	

have	adverse	tax	consequences,	and	Members	are	advised	to	consult	their	own	tax	advisers	prior	to	

any	transfer	of	all	or	a	portion	of	their	Membership	Interests.	Generally,	approved	assignments	or	

transfers	do	not	relieve	the	assignor	from	prior	obligations	attached	to	the	Membership	Interests	so	

transferred.	
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Notwithstanding	the	foregoing	of	this	Section	15.6,	a	Member	may,	subject	in	all	cases	to	approval	

by	the	Manager	in	its	good	faith	judgment,	Transfer	his	or	her	Units	for	estate	planning	purposes	to	

(i)	a	 trust	under	which	the	Transfer	of	 the	Units	may	be	made	only	to	beneficiaries	who	are	such	

Member,	his	or	her	spouse,	his	or	her	parents,	members	of	his	or	her	immediate	family	and/or	his	

or	 her	 lineal	 descendants	 (collectively,	 such	 Member’s	 “Immediate	 Family”),	 (ii)	 a	 charitable	
remainder	trust,	 the	income	from	which	will	be	paid	to	such	Member	during	his	or	her	 life,	(iii)	a	

corporation,	the	shareholders	of	which	are	only	such	Member	and/or	his	or	her	Immediate	Family,	

or	(iv)	a	partnership	or	limited	liability	company,	the	partners	or	members	of	which	are	only	such	

Member	and/or	his	or	her	Immediate	Family.	

15.7 Voting	Rights,	Meetings	of	the	Company,	and	Amendments	to	the	Agreement	(Article	
XII)	

Meetings	of	 the	Company	 for	any	purpose	may	be	 called	by	 the	Manager	or	 the	Class	C	Member.	

Except	with	respect	 to	material	amendments	 to	 the	Agreement,	 the	Class	A	and	Class	B	Members	

shall	 have	 no	 right	 to	 vote	 upon	 any	 matter	 affecting	 the	 Company.	 All	 proposed	 material	

amendments	to	the	Agreement,	whether	proposed	by	the	Manager	or	by	the	Class	C	Member,	shall	

be	 submitted	 to	Members	 for	 a	 vote,	 and	 the	 affirmative	 vote	 of	 holders	 of	 seventy-five	 percent	

(75%)	of	the	Membership	Interests	(or	such	greater	majority	as	may	be	required)	shall	be	required	

to	 approve	 any	 such	 amendment.	 The	Manager	 retains	 the	 right	 to	 dissolve	 the	 Company	 at	 any	

time,	and	no	Member	approval	is	required	for	dissolution	or	proposed	Roll-Up	Transactions.	

15.8 Removal	or	Withdrawal	of	the	Manager	(Article	XIII)	

The	management,	 operation	 and	 control	 of	 the	 Company	 and	 all	 of	 its	 business	 affairs	 will	 rest	

exclusively	 with	 the	 Manager,	 except	 as	 expressly	 provided	 otherwise	 in	 the	 Agreement.	 The	

Manager	 can	 only	 be	 removed	 if	 a	 court	 of	 competent	 jurisdiction	 determines	 that	 the	Manager	

engaged	in	fraud,	negligence,	or	willful	misconduct.	

15.9 Dissolution	and	Liquidation	(Article	XIV)	

Events	which	may	cause	earlier	dissolution	of	the	Company	include,	among	others,	the	disposition	

of	 all	 or	 substantially	 all	 of	 the	 Company’s	 assets,	 an	 election	 of	 the	 Manager	 to	 dissolve	 the	

Company,	 and	 the	 withdrawal,	 resignation,	 bankruptcy,	 death,	 dissolution,	 or	 adjudication	 of	

incompetency	of	the	Manager.	

In	 the	 event	 that	 dissolution	 of	 the	 Company	 is	 followed	 by	 its	 liquidation,	 there	 will	 be	 an	

accounting	with	 respect	 to	 its	 assets	 and	 liabilities.	 All	 of	 its	 liabilities	 and	 obligations,	 including	

expenses	incurred	in	connection	with	the	termination	and	the	sale	or	distribution	of	the	Company’s	

assets,	will	be	paid.	If	available	cash	is	not	sufficient	to	fund	the	required	payments,	the	assets	of	the	

Company	 will	 be	 sold	 for	 cash	 as	 required	 to	 generate	 sufficient	 liquidity.	 When	 the	 specified	

payments	 have	 all	 been	made,	 the	 remaining	 assets	 of	 the	 Company	may	 be	 sold	 and	 the	 funds	

received	from	such	sales	will	be	distributed	to	the	Members	in	accordance	with	the	Agreement,	or	

the	 Manager	 may,	 in	 its	 sole	 and	 absolute	 discretion,	 distribute	 undivided	 interests	 in	 such	

Company	 assets	 that	 the	 Managing	 Member	 deems	 suitable	 for	 immediate	 sale,	 so	 long	 as	 the	

Manager	 acts	 in	 the	 best	 interest	 of	 the	 Members.	 For	 a	 complete	 discussion	 of	 events	 causing	

dissolution	 and	 of	 the	 manner	 in	 which	 the	 assets	 of	 the	 Company	 will	 be	 liquidated	 and	 the	

proceeds	 of	 liquidation	 distributed,	 see	 Article	 XIV	 of	 the	 Agreement.	 Notwithstanding	 the	

foregoing,	in	connection	with	a	proposed	Roll-Up	Transaction	which,	in	general	terms,	refers	to	any	

transaction	involving	the	acquisition,	merger,	conversion	or	consolidation	of	the	Company,	directly	
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or	 indirectly,	 and	 the	 issuance	 of	 securities	 of	 a	 Roll-Up	 Entity	 that	 would	 be	 created	 or	 would	

survive	 after	 the	 successful	 completion	 of	 the	 Roll-Up	 Transaction,	 the	 Manager	 shall	 obtain	 an	

appraisal	 of	 all	 Properties	 from	 an	 independent	 expert.	 In	 connection	 with	 a	 proposed	 Roll-Up	

Transaction,	each	Class	A	and	Class	B	Member	will	be	offered	the	choice	of	either:	(i)	accepting	the	

securities	of	the	Roll-Up	Entity	offered	in	the	proposed	Roll-Up	Transaction;	or	(ii)	receiving	cash	in	

an	 amount	 equal	 to	 such	Member’s	 pro	 rata	 share	 of	 the	 appraised	 value	 of	 the	 Company’s	 Net	

Assets.	

15.10 General	Provisions	(Article	XV)	

The	 Agreement	 is	 to	 be	 construed	 and	 enforced	 in	 accordance	 with	 the	 laws	 of	 the	 State	 of	

Delaware.	

16. OFFERING	EXEMPT	FROM	REGISTRATION	

The	Units	 being	 sold	 in	 this	Offering	 are	 a	 "security"	 as	 defined	 by	 Federal	 securities	 Laws.	 This	

Offering	is	conducted	under	Federal	Laws	providing	an	exemption	from	securities	registration	as	a	

"private	placement	offering"	pursuant	to	Regulation	D,	Rule	506(c),	as	promulgated	by	the	Federal	

Securities	and	Exchange	Commission	(SEC),	and/or	other	applicable	state	securities	agencies.	Other	

than	 filing	 Certificate	 of	 Formation	 for	 the	Company	 the	Manager,	 and	 the	 requisite	 notices	with	

federal	and	state	securities	agencies,	the	Manager	does	not	intend	to	qualify	or	register	this	Offering	

with	any	governmental	securities	agency.	

This	 investment	 is	 limited	 to	 Investors	 meeting	 the	 Suitability	 Standards	 provided	 in	 Section	 1	

hereof.	A	Member	is	prohibited	from	selling	their	Interests	for	at	least	one	(1)	year	and	then	it	must	

be	done	in	accordance	with	the	transfer	provisions	provided	in	the	Agreement.	

The	Interests	offered	have	not	been	registered	with	the	SEC	nor	qualified	with	any	State	securities	

agencies.	No	permits	have	been	obtained	from	any	governmental	agency.	No	reports	will	be	made	

to	 any	 governmental	 agency	under	 any	Federal	 or	 State	 securities	 laws	other	 than	 informational	

reports	and	notices	of	the	sale	of	securities	as	may	be	required	pursuant	to	the	applicable	private	

placement	exemption.	

17. INTEGRATION	

This	Memorandum	is	 to	be	distributed	only	by	the	Manager	and	only	to	 individuals	who	attest	 in	

writing	 that	 they	meet	 the	 Suitability	 Standards	 established	by	 the	Manager	 for	 Investors	 in	 this	

Offering.	

This	Memorandum	represents	the	complete	package	of	information	and	disclosures	regarding	the	

Company.	Investors	should	not	rely	on	any	verbal	information	provided	from	any	source	that	is	not	

set	forth	in	writing	within	this	document.	

18. LIMITED	TIME	OFFERING	

This	 is	 a	 limited	 time	Offering.	 Subscriptions	 to	 purchase	Units	 in	 the	 Company	will	 be	 accepted	

from	Investors	meeting	the	Suitability	Standards	established	by	the	Manager,	on	a	first-come,	first	

served,	basis.	Once	 the	Offering	has	been	closed	by	 the	Manager,	no	 further	subscriptions	will	be	

accepted,	although	a	waiting	list	may	be	established	in	case	a	committed	Investor	fails	to	meet	the	
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Suitability	Standards	established	by	the	Manager	for	Membership	in	the	Company,	or	fails	to	timely	

provide	the	committed	funds.	

An	Investor	who	desires	to	purchase	Units	must	sign	the	Agreement	(Exhibit	2)	and	complete	the	

Subscription	 Booklet	 (Exhibit	 3),	 by	 clicking	 on	 the	 “InvestNow!”	 button	 found	 on	 such	 website	

address	 as	 is	 to	 be	provided	by	 the	Manager	 and	 following	 the	procedure	 to	 subscribe	 and	 send	

funds.	The	Manager	will	review	these	documents	to	verify	that	all	Investors	have	testified	that	they	

meet	 the	 Suitability	 Standards	 established	 by	 the	 Company,	 and	 reserves	 the	 right	 to	 refuse	

Acceptance	or	request	additional,	substantiating	information	from	an	Investor.	

		



 2-1 
 

EXHIBIT	2	

LIMITED	LIABILITY	COMPANY	AGREEMENT	

(Attached)	
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LIMITED LIABILITY COMPANY AGREEMENT 

OF 

MHPI VII, LLC 
 

A DELAWARE LIMITED LIABILITY COMPANY 

 
Dated as of April 5, 2017 

 
 

THE MEMBERSHIP INTERESTS ISSUED PURSUANT TO THIS AGREEMENT ARE SUBJECT TO 
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR 
RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND 
THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR 
EXEMPTION THEREFROM.  INVESTORS SHOULD BE AWARE THAT THEY WILL BE 
REQUIRED TO BEAR THE FINANCIAL RISKS OF ANY INVESTMENT IN SUCH INTERESTS FOR 
AN INDEFINITE PERIOD OF TIME. 

THE MEMBERSHIP INTERESTS ARE FURTHER RESTRICTED AS TO TRANSFERABILITY BY 
ARTICLE ELEVEN OF THIS AGREEMENT. 
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LIMITED LIABILITY COMPANY AGREEMENT  
OF MHPI VII, LLC 

 THIS LIMITED LIABILITY COMPANY AGREEMENT is made and entered into effective for all 
purposes as of the 5th day of April, 2017 by and among MHPI VII Class C, LLC and the Persons Accepted to the 
Company as Members. 

W I T N E S S E T H 

 WHEREAS, the Class C Member formed MHPI VII, LLC, a Delaware limited liability company (the 
“Company”) effective April 5, 2017, by filing the Certificate of Formation with the Secretary of State of Delaware; 
and 

 WHEREAS, the Members desire to adopt this Agreement to evidence their agreement and understanding 
concerning the Company, its business, assets, operations, the Members’ right to manage the Company and the 
Members’ interests in the profits, losses, capital and liabilities of the Company, in accordance with the terms set 
forth herein. 

 NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other 
good and valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the 
parties hereto, intending legally to be bound, hereby agree as follows: 

ARTICLE I 
DEFINED TERMS 

Except as otherwise herein expressly provided, the following terms and phrases shall have the meanings set 
forth below: 

 “Acceptance” means, for any Class A Member or Class B Member, the date(s) on which subscribers for 
Units are admitted to the Company by the Manager as Members and the Manager accepts such Member’s Capital 
Contribution 

“Acquisition Fee” means the acquisition fee payable to the Class C Member, equal to 1.0% of the total 
capitalized acquisition costs incurred by the Company in acquiring a Property, for services in connection with the 
selection, evaluation, structure and purchase of the Property.   

“Act” means Delaware Limited Liability Company Act, as it may be amended from time to time (or any 
corresponding provisions of succeeding law). 

“Adjusted Capital Account Deficit” means, with respect to any Member, the deficit balance, if any, in such 
Member’s Capital Account as of the end of the relevant Fiscal Year, after giving effect to the following adjustments: 
(i) credit to such Capital Account any amounts that such Member is obligated to restore pursuant to any provision of 
this Agreement or is deemed to be obligated to restore pursuant to the penultimate sentences of Regulations Sections 
1.704-2(g)(1) and 1.704-2(i)(5); and (ii) debit to such Capital Account the items described in Regulations Sections 
1.704-1(b)(2)(ii)(d)(4), (5) and (6).  This definition of Adjusted Capital Account Deficit is intended to comply with 
the provisions of Regulations Section 1.704-1(b)(2)(ii)(d) and will be interpreted consistently therewith. 

“Affiliate” means (i) any Person or entity directly or indirectly through one or more intermediaries 
controlling, controlled by or under common control with another Person or entity; (ii) any Person or entity owning 
or controlling ten percent (10.0%) or more of the outstanding voting securities of another Person or entity; (iii) any 
officer, director, partner or trustee of such Person or entity and (iv) if such other Person or entity is an officer, 
director, partner or trustee of a Person or entity, the Person or entity for which such Person or entity acts in any such 
capacity. 
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“Agreement” means this Limited Liability Company Agreement, as it may be amended or restated from 
time to time, including all exhibits hereto. 

“Appraised Property Value” means the total gross fair market value of a Property, as determined by an 
independent, certified real estate appraiser. 

“Asset Management Fee” shall have the meaning set forth in Section 7.15. 

“Bankruptcy” of a Person shall be deemed to have occurred when (i) the Person commences a voluntary 
proceeding seeking liquidation, reorganization or other relief under any bankruptcy, insolvency or other similar law 
now or hereafter in effect, (ii) the Person is adjudged as bankrupt or insolvent, or a final and nonappealable order for 
relief under any bankruptcy, insolvency or similar law now or hereafter in effect has been entered against the 
Person, (iii) the Person executes and delivers a general assignment for the benefit of the Person’s creditors, (iv) the 
Person files an answer or other pleading admitting or failing to contest the material allegations of a petition filed 
against the Person in any proceeding of the nature described in clause (ii) above, (v) the Person seeks, consents to or 
acquiesces in the appointment of a trustee, receiver or Liquidator for the Person or for all or any substantial part of 
the Person’s property, (vi) any proceeding seeking liquidation, reorganization or other relief under any bankruptcy, 
insolvency or other similar law now or hereafter in effect has not been dismissed within one hundred twenty (120) 
days after the commencement thereof, (vii) the appointment without the Person’s consent or acquiescence of a 
trustee, receiver or Liquidator has not been vacated or stayed within ninety (90) days of such appointment, (viii) an 
appointment referred to in clause (vii) is not vacated within ninety (90) days after the expiration of any such stay or 
(ix) the Person admits in writing its inability to pay its debts generally as they become due or admits that it is 
otherwise insolvent. 

“Capital Account” means the Capital Account maintained for a Member pursuant to this Agreement, 
including Exhibit A, attached hereto, Section 704(b) of the Code and the Regulations thereunder. 

“Capital Contribution” means the capital contribution, due and payable upon subscription of a Member in 
the amount of the Unit Price, or such lesser amount as set forth herein. 

“Capital Event” means, with respect to any Asset of the Company or portion thereof, the sale, redemption, 
or other disposition of such Asset or portion thereof. 

“Certificate” means the Certificate of Formation of the Company filed in the Office of the Secretary of 
State of Delaware, as amended from time to time in accordance with the terms hereof and the Act. 

“Class A Members” means those Members holding Class A Membership Interest, and Accepted as a 
Member of the Company hereunder. 

“Class A Minimum Investment Amount” shall have the meaning set forth in Section 4.1A. 

“Class A Units” means the non-voting, except as otherwise specifically provided for in this Agreement, 
Class A Units issued or authorized to be issued by the Company in accordance with this Agreement. 

“Class B Members” means those Members holding Class B Membership Interest, and Accepted as a 
Member of the Company hereunder. 

“Class B Minimum Investment Amount” shall have the meaning set forth in Section 4.1A. 

 “Class B Units” means the non-voting, except as otherwise specifically provided for in this Agreement, 
Class B Units issued or authorized to be issued by the Company in accordance with this Agreement. 

“Class C Member” means MHPI VII Class C, LLC holding the Class C Interests. 
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“Class C Units” mean the voting Class C Units issued or authorized to be issued by the Company in 
accordance with this Agreement. 

“Closing” means the date(s) on which subscribers for Units are Accepted into the Company as Members. 

“Code” means the Internal Revenue Code of 1986, as amended and in effect from time to time, as 
interpreted by the applicable regulations thereunder.  Any reference herein to a specific section or sections of the 
Code shall be deemed to include a reference to any corresponding provision of future law. 

“Company” means MHPI VII, LLC, a Delaware limited liability company formed under the Act and 
governed by the terms of this Agreement. 

“Company Minimum Gain” has the meaning set forth in Regulations Section 1.704-2(b)(2) for the phrase 
“partnership minimum gain.”  The amount of Company Minimum Gain, as well as any net increase or decrease in 
Company Minimum Gain, for a Fiscal Year shall be determined in accordance with the rules of Regulations Section 
1.704-2(d). 

“Disposition Fee” means the disposition fee payable to the Class C Member, equal to an amount of up to 
1.0% of the sale price of the Property; provided, however, the Class C Member shall only be paid a Disposition Fee 
if such sale would be profitable to the Company after such Disposition Fee was paid. 

 “Disposition Loss” means for each period taken into account under ARTICLE VI, an amount equal to the 
portion of the Company Losses arising from any sale, refinancing, redemption or other disposition of any asset of 
the Company. 

“Disposition Profit” means for each period taken into account under ARTICLE VI, an amount equal to the 
portion of the Profits arising from any sale, refinancing, redemption or other disposition of any asset of the 
Company.  

“Financial Advisor(s)” means the participating brokers who are members of FINRA. 

“Fiscal Year” shall have the meaning set forth in Section 9.2 hereof. 

“FundAmerica Entities” shall mean, individually and collectively, FundAmerica, LLC; Prime Trust, LLC; 
and FundAmerica Stock Transfer, LLC. 

“FundAmerica Fee” means the escrow, technology, and transfer agent services provider fee of 0.5% of the 
Gross Proceeds payable to the FundAmerica Entities for their services. 

“Gross Asset Value” with respect to any asset, the asset’s adjusted basis for U.S. federal income tax 
purposes, except that the initial Gross Asset Value of any asset contributed by a Member to the Company shall be 
the gross fair market value of such asset, as determined by the Manager; the Gross Asset Value of any property of 
the Company distributed to any Member shall be adjusted to equal the gross fair market value of such property on 
the date of distribution as determined by the Manager; and the Gross Asset Values of assets of the Company shall be 
increased (or decreased) to the extent the Manager determines that such adjustment is necessary or appropriate to 
comply with the requirements of Regulations Section 1.704-1(b)(2)(iv).  Subject to the terms of Exhibit A, the 
Manager shall, in its sole and absolute discretion, use such method as it deems reasonable and appropriate to allocate 
the aggregate of the Gross Asset Value of a Contributed Property (as defined in Exhibit A) contributed in a single or 
integrated transaction among each separate property on a basis proportional to their fair market values. 

“Gross Proceeds” means the Unit Price multiplied by the number of Units sold in the Offering. 

“Immediate Family” shall have the meaning set forth in Section 11.4. 
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“Indemnitee” means (i) the Manager, its members, officers, directors and employees, and (ii) any other 
Persons (including Affiliates of the Manager or the Company) as the Manager may designate from time to time, in 
its sole and absolute discretion. 

“Invested Capital Contribution” as of any date shall mean the Capital Contribution to the Company, 
reduced by all prior cash distributions to such Member of Net Capital Event Proceeds, other than those prior cash 
distributions applied in payment of the portion of the Member’s Preferred Return attributable to such Member.  
Invested Capital Contribution may differ from Capital Contribution and Capital Account, but may not be less than 
zero. 

“IRS” means the Internal Revenue Service, which administers the internal revenue laws of the United 
States. 

“Limited Recourse Guarantee Fee” shall have the meaning set forth in Section 7.16. 

“Liquidating Event(s)” means those events described in Section 14.1 hereof which, upon their occurrence, 
will cause the Company to dissolve and its affairs to be wound up. 

“Liquidator” means that Person (either the Manager or, in the event there is no remaining Manager, the 
Class C Member) described in Section 14.3 hereof responsible for overseeing the winding up and dissolution of the 
Company. 

“Loan Guarantee Fee” shall have the meaning set forth in Section 7.16. 

“Losses” means for each period taken into account under ARTICLE VI, an amount equal to the Company’s 
taxable loss for such period, determined in accordance with U.S. federal income tax principles, adjusted to the extent 
the Manager determines that such adjustment is necessary to comply with the requirements of Section 704(b) of the 
Code. 

“Manager” means MHPI VII Manager, LLC, a Delaware limited liability company, or any other Person or 
entity which is substituted for or succeeds to the interest of such entity as the Manager pursuant to this Agreement. 

“Member” means any Person Accepted into the Company as a member including any Person Accepted into 
the Company as a Substituted Member in accordance with ARTICLE XI. 

“Member Minimum Gain” means an amount, with respect to each Member Nonrecourse Debt, equal to the 
Company Minimum Gain that would result if such Member Nonrecourse Debt were treated as a Nonrecourse 
Liability, determined in accordance with Regulations Section 1.704-2(i) with respect to “partner nonrecourse debt 
minimum gain.” 

“Member Nonrecourse Debt” has the meaning set forth in Regulations Section 1.704-2(b)(4) for the phrase 
“partner nonrecourse debt.” 

“Member Nonrecourse Deductions” has the meaning set forth in Regulations Section 1.704-2(i)(2) for the 
phrase “partner nonrecourse deductions.”  The amount of Member Nonrecourse Deductions with respect to a 
Member Nonrecourse Debt for a Fiscal Year shall be determined in accordance with the rules of Regulations Section 
1.704-2(i)(2). 

“Members’ Capital” means as of any date the aggregate Capital Contributions made (or deemed made) to 
the Company by the Members. 

“Membership Interest” means an ownership interest in the Company issued upon receipt of a Capital 
Contribution by a Member and includes any and all benefits to which the holder of such an ownership interest may 
be entitled as provided in this Agreement, together with all obligations of such Person to comply with the terms and 
provisions of this Agreement.  The Membership Interest of each Member shall be based on its respective Capital 



 

 5 
0073243\159265\3431560\9 

Contribution and expressed as a percentage of the total Membership Interests owned by all Members.  All 
Membership Interests shall be calculated to the nearest ten thousandth of one percent (0.0001%), with amounts 
equal to or greater than 0.00005% being rounded up to the next ten thousandth of one percent, and with amounts less 
than 0.00005% being rounded down to the next ten thousandth of one percent. 

“Memorandum” refers to the Confidential Private Placement Memorandum of the Company dated April 1, 
2017, including all amendments or supplements thereto. 

“Minimum Investment Amounts” shall have the meaning set forth in Section 4.1A. 

“Net Assets” means the total of the Company’s assets, at cost, before deducting depreciation or other non-
cash reserves, less total liabilities, calculated by the Company on a basis consistently applied. 

“Net Capital Event Proceeds” means, with respect to any asset of the Company or portion thereof, the 
proceeds, if any, with respect to the sale, redemption or other disposition of such asset or portion thereof, net of any 
costs and expenses, including the repayment of indebtedness, incurred in connection with such sale, redemption or 
other disposition and after setting aside appropriate reserves, all as determined in good faith by the Manager. 

 “Net Losses” means for each period taken into account under ARTICLE VI, an amount equal to the 
Company’s Losses for such period calculated without regard to Disposition Loss or Disposition Profit. 

“Net Operating Cash Flow” means, for any period, all cash revenues, accrued interest and other funds 
received by the Company (including distributions from the Properties and any amounts attributable to the reduction 
of reserves) during such period (other than Net Capital Event Proceeds) less Capital Contributions, all cash expenses 
paid with respect to the Company during such period and after setting aside reserves, as determined by the Manager 
in its sole discretion, and any other nondeductible cash items, including principal payments on indebtedness and 
expenditures for capital outlay items to be paid from net operating cash flow, as determined in good faith by the 
Manager. 

“Net Proceeds” means Gross Proceeds, less Selling Commissions, the FundAmerica Fee, and 
Organizational and Offering Expenses. 

“Net Proceeds Available for Distribution” means all Net Proceeds, any and all money from Net Capital 
Event Proceeds, Net Operating Cash Flow or otherwise that the Manager determines is available for distribution to 
the Members. 

“Net Profits” means for each period taken into account under ARTICLE VI, an amount equal to the 
Company’s Profits for such period calculated without regard to Disposition Profit or Disposition Loss. 

“Nonrecourse Deductions” has the meaning set forth in Regulations Section 1.704-2(b)(1), and the amount 
of Nonrecourse Deductions for a Fiscal Year shall be determined in accordance with the rules of Regulations 
Section 1.704-2(c). 

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

“Offering” means the Company’s offering of Units pursuant to the Memorandum. 

“Offering Period” means the amount of time, or any extension or reinstatement thereof, specified by the 
Manager during which a Person may purchase Units in the Company and thereby become a Class A or Class B 
Member. The Manager reserves the right to terminate the Offering Period at any time. 

“Organizational and Offering Expenses” means any and all costs and expenses, exclusive of Selling 
Commissions, the FundAmerica Fee, and the Acquisition Fee incurred by the Company, the Manager, any member 
of the Manager or any Affiliate of the Manager in connection with the formation, qualification, organization and 
registration of the Company and the issuance of Units, including, without limitation, the following:  legal, 
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accounting and escrow fees; costs of printing, amending, supplementing, mailing, and distribution costs; filing, 
registration, qualification fees and taxes; telecopy and telephone costs and bona fide due diligence expenses incurred 
by Financial Advisors.   

“Person” means an individual or a corporation, partnership, trust, limited liability company, unincorporated 
organization, association or other entity. 

“Preferred Return” means, for any Class A Member or Class B Member and as of any date, the amount, if 
any that would be required to be distributed on such date so that the aggregate distributions to such Member provide 
a cumulative, non-compounded return equal to a certain annual percentage for Class A Members and Class B 
Members (based upon thirty days after the date of investment as shown in Table 5.1 below) of such Member’s 
Invested Capital Contribution. Such amount will be calculated on the basis of the actual number of days elapsed 
from and including the date on which each Capital Contribution is accepted by the Company to, and including the 
date that the distributions constituting a return of such Capital Contributions were made.  Preferred Returns will 
begin to accrue thirty (30) days after the date the date of a prospective investors Acceptance as a Member of the 
Company. 

“Profits” means for each period taken into account under ARTICLE VI, an amount equal to the Company’s 
taxable income for such period, determined in accordance with U.S. federal income tax principles, adjusted to the 
extent the Manager determines that such adjustment is necessary to comply with the requirements of Section 704(b) 
of the Code. 

“Property” or “Properties” means any property invested in by the Company, including the land, land 
improvements, and the buildings and equipment located thereon.  

“Property Management Agreement” means the agreement between the Property Manager and the Company 
for the operation of a Property. 

“Property Manager” means Dahn Corporation, and its agents, successors, and assigns. 

“Prior Fund(s)” means any of those funds organized and managed by Affiliates of the members of the 
Manager, including, but not limited to MHPS Alumni 1, LLC; MHPS Alumni 2, LLC; MHPS Alumni 3, LLC; 
Affordable Housing Community Fund 1, LLC; Affordable Housing Community Fund 2, LLC; Affordable Housing 
Community Fund 3, LLC; Affordable Housing Community Fund 4, LLC; Affordable Housing Community Fund 5, 
LLC; Affordable Housing Community Fund 6, LLC; AWA Fund, LLC; MHPI I, LLC; MHPI II, LLC; MHPI III, 
LLC; MHPI IV, LLC; MHPI V, LLC; and MHC America Fund, LLC. 

“Real Estate Asset Value” means the total purchase price with respect to a Property purchased by the 
Company, including all capitalized acquisition costs for such Property. 

“Refinancing Proceeds” means the proceeds, if any, with respect to the refinancing of any Property owned 
by the Company, net of any costs and expenses incurred in connection with such refinancing. 

“Regulations” means the income tax regulations promulgated under the Code, as such regulations may be 
amended from time to time (including corresponding provisions of succeeding regulations). 

“Roll-Up Entity” means a partnership, REIT, corporation, trust or similar entity that would be created or 
that would survive after the successful completion of a proposed Roll-Up Transaction. 

“Roll-Up Transaction” shall mean, generally, any transaction involving the acquisition, merger, conversion, 
or consolidation, directly or indirectly, of the Company and the issuance of securities of a Roll-Up Entity that would 
be created or would survive after the successful completion of the Roll-Up Transaction. 

“Securities Act” refers to the Securities Act of 1933, as amended. 
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“Selling Commissions” means the selling commissions payable to a Financial Advisor in connection with 
the sale of Units as described in the Memorandum. 

“Substituted Member” means a Person or entity Accepted into the Company pursuant to the provisions of 
Section 11.2 hereof and in accordance with the provisions of the Act. 

 “Total Expenses and Fees” has the meaning set forth in Section 7.10. 

“Transfer” means, as referred to in ARTICLE XI of this Agreement, any act by a Member to sell, assign, 
transfer, offer to transfer, convey or otherwise dispose of, encumber, pledge, convey or hypothecate all or any part 
of its Membership Interests. 

“UBTI” shall mean “unrelated business taxable income” within the meaning of Section 512(a)(1) of the 
Code. 

“Unit” means the interest of a Member in the Company which is represented by a Capital Contribution.  A 
Member may not subscribe for less than fifty (50) Units; provided, however, that the Manager, in its sole discretion, 
may accept subscriptions for less than fifty (50) Units.  As applicable, Units shall mean multiple or fractional Units 
held by a Member. 

“Unit Price” means $1,000 per Unit, or such other price per Unit as the Manager may, in its sole discretion, 
adjust based upon the net asset value of the Company, as such may be determined by the Manager from time-to-time 
based upon the Real Estate Asset Value and/or Appraised Property Value of the Properties, as applicable. 

ARTICLE II 
ORGANIZATIONAL MATTERS 

Section 2.1 Formation of Company. 

The Members hereby agree to continue the Company as a limited liability company pursuant to the 
provisions of the Act and upon the terms and conditions set forth in this Agreement.  Except as expressly provided 
herein to the contrary, the rights and obligations of the Members and the administration and termination of the 
Company shall be governed by the Act.  The Membership Interest of each Member shall be personal property for all 
purposes. 

Section 2.2 Name. 

The name of the Company is MHPI VII, LLC.  The Company’s business may be conducted under any 
other name or names deemed advisable by the Manager.  The words “Limited Liability Company,” “L.L.C.,” 
“LLC,” or similar words or letters shall be included in the Company’s name where necessary for purposes of 
complying with the laws of any jurisdiction that so requires.  The Manager in its sole and absolute discretion may 
change the name of the Company at any time and from time to time and shall notify the Members of such change in 
the regular communication to the Members next succeeding the effectiveness of the change of name. 

Section 2.3 Principal Office and Registered Agent. 

The principal office of the Company is located at 18552 MacArthur Blvd., Irvine, CA, 92612, or such other 
place as the Manager may from time to time designate by notice to the Members.  The name and address of the 
registered agent of the Company in the State of Delaware is National Registered Agents, Inc., 160 Greentree Dr., 
Suite 101, Dover, DE 19904.  The Company may establish a registered office or maintain offices at such other place 
or places within or outside the State of Delaware as the Manager deems advisable. 

Section 2.4 Term. 
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The Company shall have a perpetual existence, unless it is dissolved sooner pursuant to the provisions of 
ARTICLE XIV or as otherwise provided by law.  The Manager shall consider liquidity options for the Company on 
or before the tenth (10th) anniversary of the Company. 

ARTICLE III 
PURPOSE 

Section 3.1 Purpose and Business. 

The purpose and nature of the business to be conducted by the Company is to conduct any business that 
may be lawfully conducted by a limited liability company organized pursuant to the Act, including, without 
limitation, at the discretion of the Manager and in accordance with this Agreement, to acquire storage facilities and 
mobile home parks through subsidiary single purpose entities (hereinafter, the “Property”, “Properties” or 
“Company Property”); and at such time (or times) and for such price and terms as may be determined by the 
Manager in the Manager’s sole discretion, sell, exchange or otherwise dispose of any such Property (or any portions 
thereof); co-invest with MHC America Fund, LLC or similar funds owning mobile home parks; make any other 
investments in any assets reasonably accretive to storage facilities or mobile home parks that the Manager deems, in 
its sole discretion, to be beneficial to the Company; and do all such other actions as may be necessary, appropriate, 
proper, advisable, desirable, convenient, or incidental to the foregoing. 

Section 3.2 Powers. 

Subject to all of the terms, covenants, conditions and limitations contained in this Agreement and any other 
agreement entered into by the Company, the Company shall have full power and authority to do any and all acts and 
things necessary, appropriate, proper, advisable, desirable, incidental to or convenient for the furtherance and 
accomplishment of the purposes and business described herein and for the protection and benefit of the Company, 
including, without limitation, full power and authority, directly or through its ownership interest in other entities, to 
enter into, perform and carry out contracts of any kind. 

ARTICLE IV 
CAPITAL CONTRIBUTIONS 

Section 4.1 Class A and Class B Members’ Capital Contributions. 

A. Except as herein expressly provided to the contrary, no Class A Member shall be 
Accepted into the Company unless such Class A Member shall make a Capital Contribution of at least Two Hundred 
Fifty Thousand dollars ($250,000) (a purchase of two hundred fifty (250) Class A Units) (the “Class A Minimum 
Investment Amount”); provided, however, a member of a Prior Fund shall be a Class A Member even if their 
Capital Contribution is less than the Class A Minimum Investment Amount; provided that, such Member invests a 
minimum of Fifty Thousand dollars ($50,000).  Except as herein expressly provided to the contrary, no Class B 
Member shall be Accepted into the Company unless such Class B Member shall make a Capital Contribution of at 
least Fifty Thousand dollars ($50,000) (a purchase of fifty (50) Class B Units) (the “Class B Minimum Investment 
Amount”) (collectively with the Class A Minimum Investment Amount, the “Minimum Investment Amounts”). 
Notwithstanding the foregoing of this Section 4.1A, the Manager, in its sole discretion, may accept subscriptions for 
less than the Minimum Investment Amounts.  A Class A Member may subscribe for two hundred fifty (250) or more 
full Class A Units or any amounts in excess of two hundred fifty (250) Class A Units, subject in all cases to approval 
by the Manager in its sole discretion. A Class B Member may subscribe for fifty (50) or more full Class B Units or 
any amounts in excess of fifty (50) Class B Units, subject in all cases to approval by the Manager in its sole 
discretion. Class A and Class B Members shall be Accepted into the Company solely by subscription upon approval 
of the Manager.  Each Class A and Class B Member agrees to make its Capital Contribution at the time it is 
Accepted into the Company. 

B. Notwithstanding the foregoing of Section 4.1A, with respect to Units sold through wealth 
managers, participating brokers, who are members of the Financial Industry Regulatory Authority, Inc. (“FINRA”), 
registered investment advisors registered under the Investment Advisers Act of 1940, as amended or under 
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applicable state laws (“Registered Investment Advisors” or “RIA”), and/or other Persons exempt from broker-
dealer registration (collectively “Financial Advisors”), a group of Investors purchasing Units through the same 
Financial Advisor may combine all such subscriptions for determining the Class A Minimum Investment Amount 
for any individual investor thereunder. To the extent that such group of investors purchasing Units through the same 
Financial Advisor collectively satisfies the Class A Minimum Investment Amount, each individual investor 
thereunder shall receive the number of Class A Units, at the Unit Price, corresponding to such individual investor’s 
pro rata share of the combined subscriptions for such group. 

C. Notwithstanding the Class A Minimum Investment Amount required of a single Investor 
as described in Section 4.1A above, for the purposes of determining the Class A Minimum Investment Amount, a 
“single Investor” shall include an individual, his or her spouse, and their descendants, who purchase the Units for his 
or her or their own accounts, and all pension or trust funds established by each such individual. To the extent that 
such a “single Investor” satisfies the Class A Minimum Investment Amount of Two Hundred Fifty Thousand dollars 
($250,000), each individual investor thereunder will receive the number of Class A Units, at the Unit Price, 
corresponding to such individual investor’s pro rata share of all subscriptions made by such “single Investor.” 

Section 4.2 Class C Member’s Capital Contribution. 

On or before the date of the filing of the Company’s Certificate, MHPI VII Class C, LLC, a Delaware 
limited liability company and sole Class C Member, shall contribute to the Company an amount equal to One 
Thousand dollars ($1,000).   

Section 4.3 Minimum Capital Contributions. 

The aggregate Capital Contributions by the Class A and Class B Members may range from a minimum of 
$1,000,000 (1,000 Units) to the maximum amount described in the Memorandum, depending upon the number of 
such Units offered and sold in connection with the Company’s Offering of the Units pursuant to the Memorandum. 

Section 4.4 Acceptance of Additional Members. 

The Manager, in its sole and absolute discretion, and without the consent of any Member may reject any 
subscription for any reason in accordance with the Memorandum.  Subscriptions for Units shall be Accepted or 
rejected by the Manager within thirty (30) days after the potential investor has satisfactorily completed the 
subscription process.  Funds received from subscriptions rejected by the Manager shall be returned to subscribers 
within ten (10) business days after the date of such rejection without interest or deduction.  In the event the Offering 
is over-subscribed, the Manager, in its sole discretion, may allocate Units among investors and return any excess 
subscription proceeds to such investors.  Acceptance of an additional Member will be done on a monthly basis and 
will become effective upon acceptance of the foregoing documents by the Manager.  Not less than thirty (30) days 
after the Acceptance of an additional Member, the Manager shall amend the books and records of the Company to 
reflect such Acceptance.  The recordation of such amendment with the State of Delaware is not required. 

Section 4.5 Liability of Members. 

Members shall not be liable to the Company beyond the amount of their Capital Contribution, nor shall 
they be personally liable for any liabilities, contracts, or obligations of the Company.  It is the intent of the Members 
that no distribution (or any part of a distribution) made to any Member pursuant to ARTICLE V of this Agreement 
shall be deemed a return or withdrawal of capital unless the Manager specifies to the contrary, even if such 
distribution represents (in full or in part) an allocation of depreciation or any other non-cash item accounted for as a 
loss or deduction from or offset to the Company’s income, and that no Member shall be obligated to pay any amount 
to or for the account of the Company or any creditor of the Company. 

Section 4.6 Repayment of Capital Contributions of Members. 

Except as expressly provided in this Agreement, no specific time has been agreed upon for the repayment 
of the Capital Contributions of the Members.  The Members understand that the Manager and its Affiliates make no 
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warranty, guarantee, or representation that the Company will have sufficient funds to repay the Capital Contribution 
or Capital Account of any Member and that repayment of the Capital Contribution or Capital Account of any 
Member shall be made only from available Company funds as provided in this Agreement.  No Member or any 
successor in interest shall have a right to withdraw or reduce any capital contributed to the Company. 

Section 4.7 No Priorities Among Members. 

Except as expressly provided in this Agreement, no Member shall have the right to demand or receive 
property other than cash in return for his Capital Contribution, nor shall any Member have priority over any other 
Member as to Capital Contributions or as to compensation by way of income. 

Section 4.8 Offering Period. 

Notwithstanding anything to the contrary set forth in this Agreement, the Manager may, in its sole 
discretion extend the Offering Period until April 1, 2019 and/or increase the maximum amount of aggregate Capital 
Contributions as described in the Memorandum. In the event that the Manager extends the Offering Period, the 
Manager may, in its sole discretion, adjust the Unit Price based upon the net asset value of the Company, as such 
may be determined by the Manager from time-to-time based upon the Real Estate Asset Value and/or Appraised 
Property Value of the Properties, as applicable. 

ARTICLE V 
DISTRIBUTIONS 

Section 5.1 Requirement and Characterization of Distributions. 

TABLE 5.1 
ANNUAL PREFERRED RETURN 

Year of such Member’s investment Class A Members Class B Members 

Year 1 8.0%* 8.0% 

Year 2 9.0%* 8.0% 

Year 3 10.0% 8.0% 

Year 4 10.0% 8.0% 

Year 5 10.0% 8.0% 

Each such year subsequent to Year 5 10.0% 8.0% 

* Class A Members participating in the first $2,000,000 of Members’ Invested Capital Contributions (amount may 
be extended at the discretion of the Manager) shall receive a Preferred Return of 10.0% for Year 1 and 10.0% for 
Year 2. The Preferred Return for such Members for subsequent years after Year 2 shall be as stated in this Table 5.1. 

 The Preferred Return shall be cumulative (not compounded). The Preferred Return is not an Internal Rate of Return. 

 

A. Distributions of Net Operating Cash Flow.  

The Company shall strive to distribute Distributions of Net Operating Cash Flow, if any, on a monthly 
basis. In the event that the Manager, in its sole discretion, determines that the Company is unable to make 
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distributions on a monthly basis, then the Manager shall, at a minimum, make distributions on a quarterly basis. All 
distributions of Net Operating Cash Flow shall be distributed as follows: 

(1) first, to the Class A Members and Class B Members, in proportion to the Class 
A Members’ and Class B Members’ accrued but undistributed Preferred Return, in accordance with Table 5.1; and 

(2) thereafter, 50.0% to the Class A Members and Class B Members, as a group, pro 
rata based upon each Member’s relative Membership Interest, and 50.0% to the Class C Member. 

B. Distributions of Net Capital Event Proceeds.  

Distributions of all or any portion of Net Capital Event Proceeds shall be made within forty-five (45) days 
after the end of a Fiscal Year.  All distributions of Net Capital Event Proceeds shall be distributed as follows: 

(1) first, to the Members to the extent and in proportion with their Invested Capital 
Contributions until the aggregate amount distributed to such Members in accordance with this Section 5.1B(2) is 
sufficient to provide for a return of such Members’ Invested Capital Contributions by the Company; 

(2) second, to the Class A Members and Class B Members, in proportion to the 
Class A Members’ and Class B Members’ accrued but undistributed Preferred Return, in accordance with Table 5.1; 
and 

(3) thereafter, 50.0% to the Class A Members and Class B Members, as a group, pro 
rata based upon each Member’s relative Membership Interest, and 50.0% to the Class C Member. 

C. Distributions of Refinancing Proceeds. 

Distributions of all or any portion of Refinancing Proceeds shall be made within forty-five (45) days after 
the end of a Fiscal Year.  All distributions of Refinancing Proceeds shall be distributed as follows: 

(1) 70.0% to the Class A Members and Class B Members, as a group, pro rata based 
upon each Member’s relative Membership Interest, and 30.0% to the Class C Member. 

D. Clawback. 

Notwithstanding the provisions set forth above, upon the sale or exchange of the last Property, the Class C 
Member shall contribute prior distributions of Net Operating Cash Flow and Refinancing Proceeds it has received 
from the Company to the extent that all distributions to the Class C Member, determined on a cumulative basis, 
exceed the amount that would have been distributed to the Class C Member if all distributions had been made based 
on Section 5.1.B.  Any such excess amounts contributed by the Class C Member shall be distributed to the Class A 
Members and the Class B Members as set forth in Section 5.1.B.   

Section 5.2 Amounts Withheld. 

All amounts withheld pursuant to the Code or any provisions of any state or local tax law and Section 10.4 
hereof with respect to any allocation, payment or distribution to a Member shall be treated as amounts distributed to 
such Member pursuant to Section 5.1 for all purposes under this Agreement. 

ARTICLE VI 
ALLOCATIONS 

Section 6.1 Determination of Profits and Losses. 



 

 12 
0073243\159265\3431560\9 

Profits and Losses of the Company shall be determined for each Fiscal Year or other period of the 
Company in accordance with the method of income tax accounting adopted by the Manager, consistently applied 
and allocated among the Members in the manner provided in this ARTICLE VI. 

Section 6.2 Allocation of Profits and Losses. 

For purposes of maintaining the Capital Accounts and in determining the rights of the Members among 
themselves, after giving effect to the regulatory allocations set forth in Section 6.4, the Company’s Profits and 
Losses for any Fiscal Year or other period shall be allocated in the following manner: 

A. Net Profit and Disposition Profit shall be allocated as follows: 

(1) first, to the Members having negative balances in their Capital Accounts, in the 
proportion that the negative balance of each such Member’s Capital Account bears to the aggregate negative 
balances in the Capital Accounts of all such Members, until the balances in their Capital Accounts equals zero; and 

(2) second, to the Members, in proportion to the sum of their respective Invested 
Capital Contributions until the aggregate positive balances in the Members’ Capital Accounts equals their aggregate 
Invested Capital Contributions;  

(3) third, to the Members, in proportion to the sum of their respective unpaid 
Preferred Return until the aggregate positive balances in the Class A Members’ and Class B Members’ Capital 
Accounts equals the sum of their aggregate Preferred Return, to the extent not previously paid from Net Proceeds 
Available for Distribution; and 

(4) thereafter, consistent with the cash distributions paid pursuant to Section 
5.1B(3). 

In any Fiscal Year, or other period, in which the Manager determines that allocating Net Profit and 
Disposition Profit pursuant to the priorities set forth above would result in an undue administrative burden, the 
Manager may allocate Net Profit and Disposition Profit solely in proportion to each Member’s Membership Interest, 
but only if such alternative allocation would not have a material adverse effect on any Member. 

B. Any Net Losses and Disposition Loss shall be allocated as follows: 

(1) first, to the Members with positive balances in their Capital Accounts in the 
proportion that the positive balances in each Member’s Capital Account bears to the aggregate positive 
balances in the Capital Accounts of all such Members, until the balances in the Capital Accounts equals 
zero; and 

(2) thereafter, to the Members in proportion to their respective Membership 
Interests. 

Notwithstanding the forgoing, Losses allocated to a Member pursuant to this Section 6.2 shall not exceed 
the maximum amount of Losses that can be allocated without causing any Member to have an Adjusted Capital 
Account Deficit at the end of any period.  Any Losses in excess of the limitation for a Member set forth in the 
proceeding sentence shall be allocated to the other Members in accordance with the amounts not in excess of such 
limitation for such other Members with the balance of such Losses, if any, allocated to all of the other Members in 
proportion with their respective Membership Interests. 

Section 6.3 Tax Allocations. 

Items of taxable income, gain, loss and deduction shall be determined in accordance with Code Section 
703, and except as otherwise provided in this ARTICLE VI, the Members’ distributive shares of such items for 
purposes of Code Section 702 shall be determined according to their respective shares of Profits or Losses to which 
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such items relate.  In accordance with Code Section 704(c) and the Regulations thereunder, income, gain, loss, and 
deduction with respect to any property contributed to the capital of the Company shall, solely for tax purposes, be 
allocated among the Members so as to take account of any variation between the adjusted basis of such property to 
the Company for federal income tax purposes and its Gross Asset Value as of the date of contribution.  In the event 
the Gross Asset Value of any Company asset is adjusted pursuant to this Agreement, subsequent allocations of 
income, gain, loss, and deduction with respect to such asset shall take account of any variation between the adjusted 
basis of such asset for federal income tax purposes and its Gross Asset Value in the same manner as under Code 
Section 704(c) and the Regulations thereunder.  Any elections or other decisions relating to such allocations shall be 
made by the Manager in any manner that reasonably reflects the purpose and intention of this Agreement.  
Allocations pursuant to this Section 6.3 are solely for purposes of federal, state, and local taxes and shall not affect, 
or in any way be taken into account in computing, any Member’s Capital Account or share of Profits, Losses, other 
items, or distributions pursuant to any provision of this Agreement. 

Section 6.4 Regulatory Allocation. 

A. Qualified Income Offset.  If any Member unexpectedly receives an adjustment, allocation 
or distribution described in Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6), items of Company income and 
gain shall be allocated, in accordance with Regulations Section 1.704-1(b)(2)(ii)(d), to such Member in an amount 
and manner sufficient to eliminate, to the extent required by such Regulations, the Adjusted Capital Account Deficit 
of such Member as quickly as possible, provided that an allocation pursuant to this Section 6.4 shall be made if and 
only to the extent that such Member would have an Adjusted Capital Account Deficit after all other allocations 
provided in this Article VI have been tentatively made as if this sentence were not in the Agreement.  It is intended 
that the forgoing sentence qualify and be construed as a “qualified income offset” within the meaning of Regulations 
Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith. 

B. Company Minimum Gain Chargeback.  If there is a net decrease in Company Minimum 
Gain during any Fiscal Year or other period, each Member shall be allocated items of Company income and gain for 
such Fiscal Year or other period (and, if necessary, subsequent Fiscal Years or periods) 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) for such Fiscal Year or other period.  The requirements set forth in the preceding sentence shall be subject to 
the exceptions and limitations referred to in Regulations Section 1.704-2(f).  This Section 6.4B is intended to qualify 
as a “minimum gain chargeback” within the meaning of Regulations Section 1.704-2(f) and shall be interpreted 
consistently therewith. 

C. Member Minimum Gain Chargeback.  Except as otherwise provided in Regulations 
Section 1.704-2(i)(4), if there is a net decrease in Member Minimum Gain attributable to a Member Nonrecourse 
Debt during any Fiscal Year or other period, each Member who has a share of the Member Minimum Gain 
attributable to such Member Nonrecourse Debt, determined in accordance with Regulations Section 1.704-2(i)(5), 
shall be allocated items of Company income and gain for such Fiscal Year or other period (and, if necessary, 
subsequent Fiscal Years or periods) in an amount equal to such Member’s share of the net decrease in Member 
Minimum Gain attributable to such Member Nonrecourse Debt, determined in accordance with Regulations Section 
1.704-2(i)(4).  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).  This Section 6.4C is intended to qualify as a 
“chargeback of partner nonrecourse debt minimum gain” within the meaning of Regulations Section 1.704-2(i) and 
shall be interpreted consistently therewith. 

D. Member Nonrecourse Deductions.  If one or more Members bear the economic risk of 
loss (within the meaning of Regulations 1.752-2) with respect to any Member Nonrecourse Debt, Member 
Nonrecourse Deductions attributable thereto shall be allocated among such Members in accordance with the ratios in 
which such Members share the economic risk of loss for such Member Nonrecourse Debt. 

E. Curative Allocations.  The allocations set forth in Section 6.4A though D above (the 
“Regulatory Allocations”) are intended to comply with certain requirements of the Regulations Section 1.704-1(b) 
and 1.704-2.  The Regulatory Allocations may not be consistent with the manner in which the Members intend to 
allocate Profits and Losses or make Company distributions.  Accordingly, notwithstanding the other provisions of 
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this ARTICLE VI but subject to the Regulatory Allocations, the Manager is hereby directed to reallocate items of 
income, gain, deduction and loss among the Members so as to eliminate the effect of the Regulatory Allocation and 
thereby to cause the respective Capital Accounts of the Members to be in the amounts (or as close thereto as 
possible) they would have been if Profits and Losses (and such other items of income, gain, deduction or loss) has 
been allocated without reference to the Regulatory Allocations. 

Section 6.5 Syndication Expenses. 

Any “syndication expenses,” as described in the Regulations promulgated under Section 709 of the Code, 
paid or incurred by the Company in respect of any Unit shall be specially allocated to and charged to the Capital 
Account of the Member owning such Unit. 

Section 6.6 Changes in Proportionate Share. 

If during any Fiscal Year there is a change in the Membership Interests of the Members, then items of 
income, gain, loss and deduction for such Fiscal Year shall be allocated according to the varying interests of the 
Members pursuant to any reasonable method selected by the Manager and determined by it to be permitted under 
Code Section 706. 

ARTICLE VII 
MANAGEMENT AND OPERATION OF THE COMPANY 

Section 7.1 Management of the Company. 

A. Except as otherwise expressly provided in this Agreement, all management powers over 
the business and affairs of the Company are exclusively vested in the Manager, and no Member shall have any right 
to participate in or exercise control or management power over the business and affairs of the Company.  The 
Manager may not be removed by the Members other than for acts or omissions constituting fraud, gross negligence, 
or willful misconduct, as determined by a court of competent jurisdiction.  In addition to the powers now or 
hereafter granted a manager of a limited liability company under applicable law or which are granted to the Manager 
under any other provision of this Agreement, the Manager shall have full power and authority to do all things and 
perform all acts specified in this Agreement its sole and absolute discretion or otherwise deemed necessary or 
desirable by it to conduct the business of the Company, to exercise all Company powers set forth in Section 3.2 
hereof and to effectuate the Company purposes set forth in Section 3.1 hereof, including, without limitation its sole 
and absolute discretion to: 

(1) employ the funds of the Company in the exercise of any rights or powers 
possessed by the Manager hereunder; 

(2) sell, transfer, assign, convey, manage, dedicate, declare or otherwise dispose of 
or deal with all or any part of the Company’s business or property, including the Properties, on such terms as the 
Manager may determine in its sole and absolute discretion; 

(3) determine the timing and amount of distributions of Net Operating Cash Flow 
and Net Capital Event Proceeds by the Company to the Members, subject to the terms of this Agreement. Without 
limiting the generality of the foregoing, the Manager may, in its sole discretion, decide to use some or all of the 
proceeds from a Capital Event to: (a) purchase additional Properties; and/or (b) increase reserves, improve existing 
Properties, pay down debt owed by the Company, and/or employ such proceeds in the exercise of any of the rights 
and powers explicitly granted to the Manager.  Notwithstanding the foregoing of this Section 7.1A(3), the Manager 
may only use some or all of the proceeds from a Capital Event to purchase additional Properties within the first five 
(5) years following the inception of the Company; 

(4) pay all fees and expenses incurred in the organization of the Company and in the 
offer and sale of the Units; 
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(5) enter into any agreement or commitment with any party, including but not 
limited to, Property Management Agreements with Dahn Corporation; 

(6) sell, Transfer, assign or otherwise dispose of any assets of the Company; 

(7) explore and effectuate liquidity options, which may include the sale of the 
Company, a potential Roll Up Transaction, or other transactions; 

(8) purchase assets or equity securities of another business entity, including but not 
limited to, a transaction with a Prior Fund; 

(9) make any capital investment or other capital expenditure or commitment; 

(10) employ such executive, management or other agents, administrative or 
secretarial personnel or other Persons necessary for the operation, management or development of the Company, 
subject to the limitations of this Agreement, as it may determine in its sole and absolute discretion; 

(11) cause the Company to establish and maintain reserves in such amounts as it, in 
its sole and absolute discretion, deems appropriate and reasonable from time to time; 

(12) sell additional Units, and purchase outstanding Units back from Members; 

(13) enter into transactions with a member of the Manager or an Affiliate of the 
Manager provided that (i) such member or Affiliate is qualified and experienced in such transactions, (ii) the price 
and other terms of such transactions are fair to the Company and are not less favorable to the Company than those 
generally prevailing with respect to comparable transactions, and (iii) the Company shall enforce its rights under any 
such agreement as if it were an arm’s-length transaction; 

(14) execute and deliver such documents on behalf of the Company as it, in 
accordance with the foregoing, may deem necessary or desirable for the Company’s business, including, without 
limitation, guaranties and indemnities; 

(15) perform, or cause to be performed, all of the Company’s obligations under any 
agreement to which the Company is a party; 

(16) retain or engage attorneys and accountants, to the extent such professional 
services are required during the term of the Company; provided that the Company shall retain a Certified Public 
Accounting firm to audit the financials of the Company annually; 

(17) cause the Company to obtain and maintain (i) casualty, liability and other 
insurance on the assets of the Company and (ii) liability insurance for the Indemnitees hereunder; 

(18) cause the Company to furnish Members with reports and information as 
specified in Section 8.5 hereof; 

(19) arrange for the preparation and timely filing (subject to available extensions) of 
all federal, state or local income or other tax returns required to be filed on behalf of the Company, and in 
connection therewith, to make such elections under the tax laws as may be available to the Company with respect to 
the treatment of any item of Company income, loss, deduction or credit; 

(20) borrow money (including obtaining a revolving line of credit) for the purpose of 
acquiring Properties and/or other assets, meeting working capital and/or other ongoing operational needs of the 
Company, and for other Company purposes; 

(21) open and maintain bank accounts for the Company’s funds; 
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(22) invest such funds as temporarily are not required for Company purposes in any 
cash and money-market, highly liquid investments with appropriate safety of principal; 

(23) adopt an annual budget for the Company; 

(24) submit to officials or agencies administering applicable state securities laws 
information required to be filed with such officials or agencies, including reports and statements required to be 
distributed to Members; 

(25) submit such reports as required to be filed by the Act; 

(26) make ministerial amendments, including any amendments to cure any ambiguity 
or correct or supplement an inconsistent provision of the Agreement, to make any amendments required in 
connection with any filing or otherwise required by any state securities laws or regulations, to make any 
amendments the Manager deems appropriate to add to its duties or responsibilities, and to make any amendments to 
this Agreement which are approved or authorized in accordance with Section 12.3;  

(27) enter into joint ventures or other partnerships; including but not limited to 
forming special purpose entities to hold title to a Property; and 

(28) do any act which is necessary or desirable to carry out any of the foregoing. 

B. Each of the Members agrees that the Manager is authorized to execute, deliver and 
perform the above-mentioned agreements and transactions on behalf of the Company without any further act, 
approval or vote of the Members, notwithstanding any other provisions of this Agreement, the Act or any applicable 
law, rule or regulation.  The execution, delivery or performance by the Manager of any agreement authorized or 
permitted under this Agreement shall not constitute a breach by the Manager of any duty that the Manager may owe 
the Company or the Members or any other Persons under this Agreement or of any duty stated or implied by law or 
equity. 

C. Notwithstanding the provisions of ARTICLE XI and XIV, the Manager has the sole and 
exclusive authority to grant, convey, sell, transfer, hypothecate, disassociate or otherwise dispose of all or a portion 
of the Class C Units, any distributions to the Class C Member, or any right to future distributions to the Class C 
Member. 

Section 7.2 Tax Liability of the Manager. 

In exercising its authority under this Agreement, the Manager may, but shall be under no obligation to, take 
into account the tax consequences to any Member of any action taken by it.  Section 7.5 notwithstanding, the 
Manager and the Company shall not have liability to a Member under any circumstances as a result of an income tax 
liability incurred by such Member as a result of an action (or inaction) by the Manager pursuant to its authority 
under this Agreement. 

Section 7.3 Nonexclusive Duties. 

The Manager shall devote such time, effort and skill as it in its discretion determines may be reasonably 
required for the conduct of the Company’s business and affairs, which may be less than full time.  The Members 
recognize and agree that the Manager’s involvement with the Company is not exclusive and that it or its Affiliates 
will perform similar duties for other entities in connection with other businesses, some or all which may compete 
with the Company. 

Section 7.4 Certificate of Formation. 

To the extent that such action is determined by the Manager to be necessary or appropriate, the Company 
shall file amendments to and restatements of the Certificate and do all things necessary or appropriate to maintain 
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the Company as a limited liability company under the laws of the State of Delaware and each other jurisdiction in 
which the Company may elect to do business or own property.  Subject to the terms of Section 8.5A(2) hereof, the 
Manager shall not be required, before or after filing, to deliver or mail a copy of the Certificate or any amendment 
thereto to any Member.  The Manager shall use all reasonable efforts to cause to be filed such other certificates or 
documents as may be reasonable and necessary or appropriate for the continuation, qualification and operation of a 
limited liability company in the State of Delaware and any other jurisdiction in which the Company may elect to do 
business or own property. 

Section 7.5 Indemnification. 

A. The Company shall indemnify each Indemnitee from and against any and all Losses, 
claims, damages, liabilities, joint or several, expenses (including, without limitation, attorneys’ fees and other legal 
fees and expenses), judgments, fines, settlements, and other amounts incurred by such Indemnitee arising from any 
and all claims, demands, actions, suits or proceedings, civil, criminal, administrative or investigative in which such 
Indemnitee may be involved, or is threatened to be involved, as a party or otherwise, unless a court of competent 
jurisdiction determines that the Indemnitee’s act or omission constitutes fraud, gross negligence, or willful 
misconduct. 

B. The right to indemnification conferred in this Section 7.5 shall be a contract right and 
shall include the right of each Indemnitee to be paid by the Company the expenses incurred in defending any such 
proceeding in advance of its final disposition; provided, however, that the payment of such expenses in advance of 
the final disposition of a proceeding shall be made only upon delivery to the Company of (i) a written affirmation of 
the Indemnitee of his or her good faith belief that the standard of conduct necessary for indemnification by the 
Company pursuant to this Section 7.5 has been met, and (ii) a written undertaking by or on behalf of the Indemnitee 
to repay all amounts so advanced if it shall ultimately be determined that the standard of conduct has not been met. 

C. The indemnification provided pursuant to this Section 7.5 shall continue as to (1) a 
Person who has ceased to be the Manager and shall inure to the benefit of the heirs, successors, assigns, executors 
and administrators of any such Person, or (2) a Person whose status as an Indemnitee was originally established 
pursuant to clause (ii) of such definition and was later terminated for any reason other than the affirmative decision 
of the Manager to terminate such status; provided, however, that except as provided in Section 7.5D, the Company 
shall indemnify any such Person seeking indemnification in connection with a proceeding (or part thereof) initiated 
by such Person only if such proceeding (or part thereof) was authorized by the Manager. 

D. If a claim under this Section 7.5 is not paid in full by the Company within thirty (30) 
calendar days after a written claim has been received by the Company, the Indemnitee making such claim may at 
any time thereafter (but prior to payment of the claim) bring suit against the Company to recover the unpaid amount 
of the claim and, if successful, in whole or in part, such Indemnitee shall be entitled to be paid also the expense of 
prosecuting such claim.  It shall be a defense to any such action (other than an action brought to enforce a claim for 
expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking, if 
any, has been tendered to the Company) that the Indemnitee has not met the standards of conduct set forth above 
which make it permissible for the Company to indemnify the Indemnitee for the amount claimed, but the burden of 
proving such defense shall be on the Company.  Neither the failure of the Company to have made a determination 
prior to the commencement of such action that indemnification of the Indemnitee is proper in the circumstances 
because he or she has met the applicable standard of conduct set forth herein nor an actual determination by the 
Company that the Indemnitee has not met such applicable standard of conduct, shall be a defense to the action or 
create a presumption that the Indemnitee has not met the applicable standard of conduct. 

E. The right to indemnification and the payment of expenses incurred in defending a 
proceeding in advance of its final disposition conferred in this Section 7.5 shall not be exclusive of any other right 
which any Person may have or hereafter acquire under any statute or agreement, or pursuant to any vote of the 
Members, or otherwise. 

F. The Company may purchase and maintain insurance, at its expense, on its own behalf and 
on behalf of any Indemnitee and of such other Persons as the Manager shall determine, against any liability 
(including expenses) that may be asserted against and incurred by such Person in connection with the Company’s 
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activities pursuant to this Agreement, whether or not the Company would have the power to indemnify such Person 
against such liability under the terms of this Agreement.  In addition, the Company may enter into indemnification 
agreements with one or more of the Indemnitees pursuant to which the Company shall jointly and severally agree to 
indemnify such Indemnitee(s) to the fullest extent permitted by law, and advance to such Indemnitee(s) all related 
expenses, subject to reimbursement if it is subsequently determined that indemnification is not permitted. 

G. In no event may an Indemnitee subject any Member to personal liability by reason of the 
indemnification provisions set forth in this Agreement. 

H. An Indemnitee shall not be denied indemnification in whole or in part pursuant to this 
Section 7.5 because such Indemnitee has an interest in the transaction to which the indemnification relates if the 
transaction otherwise was permitted by the terms of this Agreement or permitted by agreement with the Company. 

I. The provisions of this Section 7.5 are for the benefit of the Indemnitees, their heirs, 
successors, assigns, executors and administrators, and shall not be deemed to create any rights for the benefit of any 
other Person.  Any amendment, modification or repeal of this Section 7.5 or any provision hereof shall be 
prospective only and shall not in any way affect the limitations of the Company’s liability to any Indemnitee under 
this Section 7.5 as in effect immediately prior to such amendment, modification or repeal with respect to claims 
arising from or relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal, 
regardless of when such claims may arise or be asserted. 

Section 7.6 Liability of the Manager and its Affiliates. 

A. The Manager and its attorneys, agents, and employees may not be liable to the Company 
or Members for errors of judgment or other acts or omissions not constituting fraud, gross negligence, or willful 
misconduct, as determined by a court of competent jurisdiction. 

B. Subject to its obligations and duties as Manager set forth in Section 7.1A hereof, the 
Manager may exercise any of the powers granted to it by this Agreement and perform any of the duties imposed 
upon it hereunder either directly or by or through its agents.  The Manager shall not be responsible for any 
misconduct or negligence on the part of any such agent appointed by it in good faith. 

C. Any amendment, modification or repeal of this Section 7.6 or any provision hereof shall 
be prospective only and shall not in any way affect the limitations on the liability of the Manager or its Affiliates to 
the Company and the other Members under this Section 7.6 as in effect immediately prior to such amendment, 
modification or repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior 
to such amendment, modification or repeal, regardless of when such claims may arise or be asserted. 

Section 7.7 Other Matters Concerning the Manager. 

A. The Manager may rely, and shall be protected in acting or refraining from acting, upon 
any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, bond, debenture, or 
other paper or document believed by them to be genuine and to have been signed or presented by the proper party or 
parties. 

B. In accordance with Section 7.1A(16), the Manager may consult with legal counsel, 
accountants, appraisers, management consultants, investment bankers and other consultants and advisers selected by 
it, and any act taken or omitted to be taken in reliance upon the opinion of such Persons as to matters which the 
Manager reasonably believes to be within such Person’s professional or expert competence shall be conclusively 
presumed to have been done or omitted in good faith. 

C. Subject to the terms and conditions of Section 7.1A(3), the Manager shall evaluate and 
strive to make distributions on a monthly basis. In the event that the Manager, in its sole discretion, determines that 
the Company is unable to make distributions on a monthly basis, then the Manager shall, subject to the terms and 
conditions of Section 7.1A(3), cause the Company to make distributions on, at least, a quarterly basis.  
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D. In accordance with Section 7.1A(27), the Manager may enter into a joint venture, 
partnership, or other co-ownership arrangement for the acquisition, development or improvement of any Properties. 
In the event that the Manager enters into any such arrangement in which the Manager does not retain management 
control over the joint venture, partnership, or other co-ownership arrangement, in no event shall the Manager invest 
greater than twenty percent (20.0%) of the Company’s Assets in such joint venture, partnership, or other co-
ownership arrangement. Notwithstanding the foregoing of this Section 7.7D, in the event that more than twenty 
percent (20.0%) of the Company’s Assets become invested in any joint venture, partnership, or other co-ownership 
arrangement in which the Manager does not retain management control, then the Manager shall use all reasonable 
efforts to obtain management control over such joint venture, partnership, or other co-ownership arrangement and/or 
ensure, within a reasonable time, that less than or equal to twenty percent (20.0%) of the Company’s Assets remain 
invested in such joint venture, partnership, or other co-ownership arrangement.  

E. Notwithstanding anything to the contrary contained in this Agreement, at the end of the 
Company’s first Fiscal Year and at the end of the Company’s second Fiscal year, the Manager may, in its sole 
discretion, reallow a certain amount of the fees to be paid to the Class C Member, the Manager or its Affiliates 
pursuant to Sections 7.14, 7.15, 7.16, 7.17, and/or 7.18; provided, however, the Manager may only (i) reallow an 
amount of up to $80,000 of any such fees during the Company’s first Fiscal Year, and/or (ii) reallow an amount of 
up to $40,000 of any such Fees during the Company’s second Fiscal Year. 

Section 7.8 Title to Company Assets. 

Title to Company assets, whether real, personal or mixed and whether tangible or intangible, shall be 
deemed to be owned by the Company as an entity, and no Member, individually or collectively, shall have any 
ownership interest in such Company assets or any portion thereof.  Title to any or all of the Company assets shall be 
held in the name of the Company. 

Section 7.9 Reliance by Third Parties. 

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

Section 7.10 Total Expenses and Fees. 

The Manager shall receive a fee equal to 5% of the Gross Proceeds.  The Manager shall be responsible for 
paying all Organizational and Offering Expenses, the Fund America Fee and all Selling Commissions.  If the 
amount of the Organizational and Offering Expenses, the Fund America Fee and Selling Commissions exceeds the 
amount of the O&O Fee, the Manager shall be responsible for paying the excess. 

Section 7.11 FundAmerica Fee. 

The Manager will sign agreements with the FundAmerica Entities for the provision of escrow, technology, 
and transfer agent services. The FundAmerica Entities will earn fees equal to 0.5% of the Gross Proceeds (the 
“FundAmerica Fee”). The FundAmerica Fee will be paid by the Manager. 
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Section 7.12 Selling Commissions. 

Certain Financial Advisors may act as a broker-dealer with respect to the sale of Units and will receive 
selling commission equal to up to 6.0% of the Gross Proceeds of Units sold by such Financial Advisor (the “Selling 
Commissions”). The Selling Commissions will be paid by the Manager. 

Section 7.13 Operating Expenses. 

The Manager shall be reimbursed for: 

A. All costs of personnel employed or otherwise engaged by the Company and directly 
involved in the operation of the Company; expenses of insurance required in connection with the operation of the 
Company; taxes and assessments on the investment and other taxes, including, without limitation, sales taxes 
allocable to the Company as an entity; travel expenses related to Company business; fees and expenses paid to 
consultants, bankers, independent contractors, insurance and other brokers and agents, and expenses in connection 
with the replacement, alternation, repair, leasing, maintenance, and operation of any Company assets; 

B. Costs of any services performed for the Company; all accounting, legal, audit, and other 
professional and reporting fees and expenses, which may include, but are not limited to, preparation and 
documentation of Company bookkeeping, accounting and audits, and services necessary for the maintenance of the 
books and records of the Company; preparation and documentation of budgets, economic surveys, cash flow 
projections, and working capital requirements; preparation and documentation of Company state and federal tax 
returns; printing and other expenses and taxes incurred in connection with the issuance, distribution, transfer and 
recordation of documents in connection with the business of the Company; the costs of preparation and 
dissemination of informational material and documentation relating to the potential sale or other disposition of the 
investments and other assets; and the costs of supervision and the expenses of professionals employed by the 
Company in connection with any of the foregoing, including attorneys, accountants, and appraisers; provided, 
however, that the Company will not be charged for its pro rata share of any services not performed exclusively for 
the benefit of the Company. 

C. Expenses in connection with distributions made by the Company to, and 
communications, bookkeeping and clerical work necessary in maintaining relations with, the Members, including 
expenses in connection with preparing and mailing confirmation required to be furnished to the Members pursuant 
to Section 8.5; 

D. Expenses of revising, amending modifying, or terminating this Agreement, and of 
dissolving, terminating, reforming, liquidating, or winding up the Company; 

E. Costs incurred in connection with any litigation in which the Company is involved as 
well as any examination, investigation, or other proceeding conducted by any governmental agency of the Company, 
including legal and accounting fees incurred in connection therewith; and  

F. The Company’s share of all fees, commissions, costs, and expenses incurred by any 
partnership of which the Company is a co-tenant, co-venturer, member or partner, as well as amounts incurred by 
wholly owned subsidiaries of the Company. 

Section 7.14 Acquisition Fee. 

Upon the acquisition of a Property, the Company shall pay the Class C Member an Acquisition Fee of up to 
1.0% of the total capitalized acquisition costs incurred by the Company in acquiring such Property, for services in 
connection with the selection, evaluation, structure and purchase the Property (the “Acquisition Fee”).   

Section 7.15 Asset Management Fee 
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The Company will pay the Manager an Asset Management Fee equal up to 1.0% of the Real Estate Asset 
Value per annum, unless the Appraised Property Value is readily available due to a refinancing, for example, in 
which case the Company will pay the Manager up to 1.0% of the greater of (a) the Real Estate Asset Value, or (b) 
the Appraised Property Value (the “Asset Management Fee”). The Asset Management Fee shall be paid on a 
monthly basis; provided, however, that the Manager shall have the right to determine, at its sole discretion, whether 
to receive or defer the Asset Management Fee. The Asset Management Fee shall accrue, if unpaid. Any accrued 
Asset Management Fee amount shall be paid after Section 5.1.B(2) is satisfied, but before any distribution pursuant 
to Section 5.1.B(3) is made. 

Section 7.16 Loan Fees. 

A loan fee of up to 2.5% of the loan amount, to be paid in equal annual installments for the loan term, will 
be paid to any person or Affiliate of the Manager for providing a personal guarantee (if required by a lender) for a 
purchase money or refinance recourse loan with respect to an individual Property acquired or refinanced on behalf 
of the Company (the “Loan Guarantee Fee”) and of up to 0.75% of the loan amount will be paid to any person or 
Affiliate of the Manager for providing a personal guarantee (if required by a lender) for a purchase money or 
refinance  non-recourse loan with respect to an individual Property acquired or refinanced on behalf of the Company 
(the “Limited Recourse Guarantee Fee”). Notwithstanding the foregoing of this Section 7.16, in the event that a 
loan entitling a Person to a Loan Guarantee Fee is refinanced into a non-recourse loan prior to the expiration of such 
loan’s term, then the annual installments for all years subsequent to such year of refinance, and the balance of the 
Loan Guarantee Fee represented thereby, shall be forfeited by such Person. 

Section 7.17 Property Management Fees. 

The Company will enter into a property management agreement with Dahn Corporation to manage the day-
to-day operations of the Properties (the “Property Management Agreement”). Pursuant to the terms of the 
Property Management Agreement, the Company will appoint Dahn Corporation or an Affiliate (collectively, the 
“Property Manager”) to serve as the onsite manager to manage each of the Company’s Properties, for which the 
Property Manager will receive compensation from the Company for such services and for ancillary services related 
thereto including, without limitation, construction management fees (the “Property Management Fees”). 

Section 7.18 Disposition Fee. 

The Class C Member may earn real estate commissions on the sale of a Property in an amount of up to 
1.0% of the sale price of the Property (the “Disposition Fee”); provided, however, the Class C Member shall only 
be paid a Disposition Fee if such sale would be profitable to the Company after such Disposition Fee was paid. 

Section 7.19 Reserves. 

The Company shall maintain reserves in such amounts as the Manager in its sole and absolute discretion 
determines to be adequate, appropriate or advisable to meet the Company’s existing or anticipated needs.  Without 
limiting the generality of the foregoing, the Manager, in its sole and absolute discretion, shall be entitled to cause the 
Company to draw funds from the reserve on behalf of the Company in order to invest in Properties and other assets, 
and to meet expenses and commitments of the Company in connection with its operations.  

ARTICLE VIII 
RIGHTS AND OBLIGATIONS OF MEMBERS 

Section 8.1 Management of Business. 

The Class A Members and the Class B Members shall not take part in the operation, management or control 
(within the meaning of the Act) of the Company’s business, transact any business in the Company’s name or have 
the power to sign documents for or otherwise bind the Company.  The transaction of any such business by the Class 
C Member, any of its Affiliates, or any officer, director, employee or agent of the Company, or any of their 
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Affiliates, in his, her or its capacity as such, shall not affect, impair or eliminate the limitations on the liability of the 
Members under this Agreement. 

Section 8.2 Class C Member. 

The Class C Member may, in its sole discretion, from time to time, appoint one or more officers of the 
Company (each an “Officer” and, collectively, the “Officers”), and, to the extent set forth in a writing signed by the 
Class C Member, delegate to such Officer or Officers any of the Manager’s rights and powers to manage and control 
the business and affairs of the Company, provided that such Officers shall remain subject to the overall supervision 
and control of the Manager.  The Class C Member may remove and replace any such Officer or Officers, with or 
without cause, in its sole and absolute discretion.  An Officer shall serve until his successor is chosen by the Class C 
Member or until his or her earlier removal, resignation or death.  Any two or more offices may be held by the same 
person.  Any Officer appointed will have the same fiduciary duties with respect to the Company as a manager has 
under the Act. 

Section 8.3 Duties and Conflicts. 

A. The Members, in connection with their respective duties and responsibilities hereunder, 
shall at all times act in good faith and, except as expressly set forth herein, any decision or exercise of right of 
approval, consent, disapproval or deferral of approval by a Member is to be made by such Member pursuant to the 
terms of this Agreement in good faith. 

B. Each Member recognizes that the other Members have or may have other business 
interests, activities and investments, some of which may be in conflict or competition with the business of the 
Company and that such other Member is entitled to carry on such other business interests, activities and investments.  
Except as may be provided expressly in an employment agreement between a Member and the Company, no 
Member shall be obligated to devote all or any particular part of his or her time and effort to the Company and its 
affairs. 

Section 8.4 Return of Capital. 

No Member shall be entitled to the withdrawal or return of its Capital Contribution, except to the extent of 
distributions made pursuant to this Agreement or upon termination of the Company as provided herein.  No Member 
shall have priority over any other Member either as to the return of Capital Contributions or, except to the extent 
provided by Section 5.1 or Section 6.3 hereof, or otherwise expressly provided in this Agreement, as to Profits, 
Losses or distributions. 

Section 8.5 Rights of Members Relating to the Company. 

A. In addition to other rights provided by this Agreement or by the Act, and except as 
limited by Section 8.5B hereof, each Member shall have the right, for a purpose reasonably related to such 
Member’s interest as a Member in the Company, upon written demand with a statement of the purpose of such 
demand and at such Member’s own expense: 

(1) to obtain a copy of the Company’s federal, state and local income tax returns for 
each Fiscal Year; 

(2) to obtain a copy of this Agreement and the Certificate, and all amendments to 
the Agreement and the Certificate, together with executed copies of all powers of attorney pursuant to which this 
Agreement, the Certificate and all amendments to the Agreement and the Certificate have been executed; and 

(3) to obtain true and full information regarding the name and address of each 
Member, the amount of cash contributed by each Member and the amount each Member has agreed to contribute in 
the future, and the date on which each became a Member.  In order to obtain the information in this Section 8.5A(3), 
the requesting Member must represent to the Manager in writing that the request for a copy or inspection of such 



 

 23 
0073243\159265\3431560\9 

information is not for the purpose of selling such information or copies thereof, using such information for 
commercial purposes unrelated to the Member’s interest in the Company as a Member or using such information for 
a commercial purpose other than in the interest of the Member relative to the affairs of the Company. 

B. Nothing in this Section 8.5 shall be construed as giving any Member the right to obtain a 
copy of, or otherwise have access to, (i) the Schedule K-1 of any other Member, (ii) any other Member’s tax 
identification number or (iii) any other Member’s social security number.  Notwithstanding any other provision of 
this Section 8.5, the Manager may keep confidential from the Members, for such period of time as the Manager 
determines in its sole and absolute discretion to be reasonable any information that (i) the Manager believes to be in 
the nature of trade secrets or other information the disclosure of which the Manager in good faith believes is not in 
the best interests of the Company, or (ii) the Company is required by law or by agreements with unaffiliated third 
parties to keep confidential. 

ARTICLE IX 
BOOKS, RECORDS AND ACCOUNTING 

Section 9.1 Records and Accounting. 

The Manager shall keep or cause to be kept at the principal office of the Company appropriate books and 
records with respect to the Company’s business, including, without limitation, all records required by the Act and all 
books and records necessary to provide to the Members any information, lists and copies of documents required to 
be provided pursuant to Section 8.5 hereof.  The books of the Company shall be maintained for tax reporting 
purposes on an accrual basis of accounting. 

Section 9.2 Reports. 

The Manager, as an expense of the Company, shall use its best efforts to send or cause to be sent within 
ninety (90) days after the close of each Fiscal Year to each Person who was a Member of the Company at any time 
during such Fiscal Year audited financial statements and on or before March 15th of each year such tax information 
as shall be necessary for the preparation by such Person of such Person’s federal income tax return and, if 
applicable, such Person’s state income tax return.  In addition, the Manager shall send or cause to be sent on a 
quarterly basis operational updates for the Company within forty-five (45) days following the end of each calendar 
quarter to each Person who was a Member of the Company at any time during such calendar quarter; provided that 
the year-end report will be provided within six (6) months of year-end. 

Section 9.3 Fiscal Year. 

The Fiscal Year of the Company (the “Fiscal Year”) shall be the calendar year. 

ARTICLE X 
TAX MATTERS 

Section 10.1 Preparation of Tax Returns. 

The Manager shall arrange for the preparation and timely filing of all returns of Company income, gains, 
deductions, Losses and other items required of the Company for federal, state and local income tax purposes, and the 
delivery to the Members of all tax information reasonably required by the Members for federal, state and local 
income tax reporting purposes. 

Section 10.2 Tax Elections. 

The Class C Member shall, in its sole and absolute discretion, determine whether to make any available 
election (including, without limitation, the election under Section 754 of the Code) or choose any available reporting 
method pursuant to the Code or state or local tax law.  The Manager shall have the right to seek to revoke any such 
election (including, without limitation, the election under Section 754 of the Code) or change any reporting method 
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upon the Class C Member’s determination in its sole and absolute discretion that such revocation is in the best 
interests of all of the Members. 

Section 10.3 Tax Matters Partner. 

A. The Class C Member shall be the “tax matters partner” of the Company for federal 
income tax purposes.  Pursuant to Section 6223(c)(3) of the Code, upon receipt of notice from the IRS of the 
beginning of an administrative proceeding with respect to the Company, the tax matters partner shall furnish the IRS 
with the name, address and Profits interest of each of the Members; provided, that such information is provided to 
the Company by the Members. 

B. The tax matters partner is authorized, but not required: 

(1) to enter into any settlement with the IRS with respect to any administrative or 
judicial proceedings for the adjustment of Company items required to be taken into account by a Member for 
income tax purposes (such administrative proceedings being referred to as a “tax audit” and such judicial 
proceedings being referred to as “judicial review”), and in the settlement agreement the tax matters partner may 
expressly state that such agreement shall bind all Members, except that such settlement agreement shall not bind any 
Member (i) who (within the time prescribed pursuant to the Code and Regulations) files a statement with the IRS 
providing that the tax matters partner shall not have the authority to enter into a settlement agreement on behalf of 
such Member or (ii) who is a “notice member” (as defined in Section 6231 of the Code) or a Member of a “notice 
group” (as defined in Section 6223(b)(2) of the Code); 

(2) in the event that a notice of a final administrative adjustment at the Company 
level of any item required to be taken into account by a Member for tax purposes (a “final adjustment”) is mailed to 
the tax matters partner, to seek judicial review of such final adjustment, including the filing of a petition for 
readjustment with the Tax Court or the United States Claims Court, or the filing of a complaint for refund with the 
District Court of the United States for the district in which the Company’s principal place of business is located; 

(3) to intervene in any action brought by any other Member for judicial review of a 
final adjustment; 

(4) to file a request for an administrative adjustment with the IRS at any time and, if 
any part of such request is not allowed by the IRS, to file an appropriate pleading (petition or complaint) for judicial 
review with respect to such request; 

(5) to enter into an agreement with the IRS to extend the period for assessing any 
tax which is attributable to any item required to be taken into account by a Member for tax purposes, or an item 
affected by such item; and 

(6) to take any other action on behalf of the Members of the Company in connection 
with any tax audit or judicial review proceeding to the extent permitted by applicable law or regulations. 

The taking of any action and the incurring of any expense by the tax matters partner in connection with any 
such proceeding, except to the extent required by law, is a matter in the sole and absolute discretion of the tax 
matters partner and the provisions relating to indemnification set forth in Section 7.5 of this Agreement shall be fully 
applicable to the tax matters partner in its capacity as such. 

C. The tax matters partner shall receive no compensation for the services set forth in this 
Section 10.3.  All third-party costs (including Affiliate costs) and expenses incurred by the tax matters partner in 
performing its duties as such (including legal and accounting fees) shall be borne by the Company.  Nothing herein 
shall be construed to restrict the Company from engaging an accounting firm to assist the tax matters partner in 
discharging its duties hereunder. 

Section 10.4 Withholding. 
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Each Member hereby authorizes the Company to withhold from or pay on behalf of or with respect to such 
Member any amount of federal, state, local, or foreign taxes that the Manager determines that the Company is 
required to withhold or pay with respect to any amount distributable or allocable to such Member pursuant to this 
Agreement, including, without limitation, any taxes required to be withheld or paid by the Company pursuant to 
Sections 1441, 1442, 1445, or 1446 of the Code.  Any amount paid on behalf of or with respect to a Member shall 
constitute a loan by the Company to such Member, which loan shall be repaid by such Member within fifteen (15) 
days after notice from the Manager that such payment must be made unless (i) the Company withholds such 
payment from a distribution which would otherwise be made to the Member, or (ii) the Manager determines, in its 
sole and absolute discretion, that such payment may be satisfied out of the available funds of the Company which 
would, but for such payment, be distributed to the Member.  Any amounts withheld pursuant to the foregoing 
clauses (i) or (ii) shall be treated as having been distributed to such Member.  Each Member hereby unconditionally 
and irrevocably grants to the Company a security interest in such Member’s Membership Interest to secure such 
Member’s obligation to pay to the Company any amounts required to be paid pursuant to this Section 10.4.  In the 
event that a Member fails to pay any amounts owed to the Company pursuant to this Section 10.4 when due, the 
Manager may, in its sole and absolute discretion, elect to make the payment to the Company on behalf of such 
defaulting Member, and in such event shall be deemed to have loaned such amount to such defaulting Member and, 
until repayment of such loan, shall succeed to all rights and remedies of the Company as against such defaulting 
Member (including, without limitation, the right to receive distributions).  Any amounts payable by a Member 
hereunder shall bear interest at the base rate on corporate loans at large United States money center commercial 
banks, as published from time to time in the Wall Street Journal, plus four percentage points (but not higher than the 
maximum lawful rate) from the date such amount is due (i.e., fifteen (15) days after demand) until such amount is 
paid in full.  Each Member shall take such actions as the Company or the Manager shall request in order to perfect 
or enforce the security interest created hereunder. 

ARTICLE XI 
TRANSFER OF MEMBERSHIP INTERESTS 

Section 11.1 Representations of Members. 

The Class A and Class B Members acknowledge that they are fully aware that the Company is selling the 
Units in reliance upon the truth and accuracy of the representations of the Members contained in Section 15.9 of this 
Agreement and in such Members’ Subscription Agreements, as well as in reliance upon the exemption from 
registration provided by Section 4(2) of the Securities Act, and Regulation D promulgated thereunder. 

Section 11.2 Transfer of Members’ Membership Interests. 

The Class A and Class B Members may not sell, assign, Transfer, offer to Transfer, convey, or otherwise 
dispose of, encumber, pledge, convey, or hypothecate (all of which actions are collectively referred to in this 
ARTICLE XI as a “Transfer”), all or any part of their Membership Interests except pursuant to Section 11.3 
without the prior written consent of the Manager, which consent may be withheld in the sole discretion of the 
Manager.  The Company shall have a right of first refusal to purchase any Membership Interest that Class A 
Members or Class B Members propose to Transfer, and such Membership Interest, if purchased by the Company, 
shall be sold at a price agreeable to the Manager and transferor, at the Manager’s sole discretion. Transfers may be 
made only on forms provided by the Manager.  If Class A or Class B Members Transfer their Membership Interests, 
their assignees shall not become Substituted Members unless the Manager shall have affirmatively consented in 
writing to such Persons becoming Substituted Members, which consent may be withheld in the sole discretion of the 
Manager.  Any such Transfer also shall comply with the following conditions: 

A. No Transfer will be permitted if (i) based upon information provided by the Company, 
counsel for the Company or the Manager is of the view that there is a substantial risk that such Transfer would result 
in the Company being considered to have terminated within the meaning of Section 708 of the Code or (ii) the 
Manager determines that such Transfer would increase the likelihood that the Company would be treated as a 
corporation or as a “publicly traded partnership” within the meaning of Sections 7704 or 469(k) of the Code. 

B. In no event shall Units be transferred to a minor or an incompetent except by will or 
intestate succession. 
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C. No Transfer will be permitted that would cause the assets of the Company to be 
characterized as “plan assets” under the Employee Retirement Income Security Act of 1974, as amended. 

Section 11.3 Conditions and Effect of Transfer. 

A. No Transfer will be binding upon the Company or the Class A and Class B Members 
until (i) the provisions of Section 11.2 have been met and (ii) the Manager has received, at the expense of the 
transferor or the transferee, an opinion of counsel satisfactory in form and substance to the Manager that neither the 
offer to Transfer nor the Transfer of such Membership Interest will violate any federal or state securities laws; (iii) 
in the case of a Transfer (but not an offer to Transfer), there shall have been filed with the Company a duly executed 
and acknowledged counterpart of the instrument making such Transfer, manually signed by both the transferor and 
the transferee, with such instrument evidencing the written acceptance by the transferee of all of the terms and 
provisions of this Agreement and containing a representation by the transferor that such Transfer was made in 
accordance with all applicable laws and regulations; and (iv) the transferor and the transferee have executed and 
provided such certificates and other documents and have performed such acts as the Manager deems necessary to 
preserve the limited liability status of the Company under the laws of the jurisdictions in which the Company is 
doing business, to preserve the federal tax status of the Company as a partnership rather than as an association or 
publicly traded partnership, to prevent the termination of the Company for federal tax purposes, to prevent the assets 
of the Company from being characterized as “plan assets” under the Employee Retirement Income Security Act of 
1974, as amended, to preserve the status of the original or subsequent sale of such Membership Interest under the 
private offering exemption of the Securities Act, or any similar state exemption, and to evidence the agreement of 
such transferee to be bound by the terms and provisions of this Agreement.  Any Transfer of Membership Interests 
pursuant to this ARTICLE XI shall be subject to, and the transferee shall acquire the transferred Membership 
Interests subject to, all of the terms and provisions of this Agreement.  Notwithstanding anything else herein 
contained, the Manager may waive any one or more of the foregoing conditions in connection with a Transfer, and 
the consent of the Manager shall not be required for the Transfer of a Membership Interest by succession or 
testamentary disposition upon the death of a Class A or Class B Member. 

B. All Transfers of a Class A and Class B Member’s Membership Interest shall entitle the 
transferee only to receive the economic interest to which the transferring Member otherwise would be entitled.  Such 
a transferee shall become a Substituted Member only with the written consent of the Manager following compliance 
with the conditions set forth in this Section 11.3 and in Section 11.2 hereof.  The Substituted Member also shall be 
required to (i) execute and acknowledge such instruments as the Manager deems necessary or advisable to effect the 
admission of such Person as a Substituted Member, and (ii) pay all reasonable expenses incurred by the Company in 
connection with such Person’s admission as a Substituted Member. 

C. All Transfers made in compliance with Sections 11.2 and 11.3 hereof shall be effective 
(i) the first (1st) day of the month in which the Company receives the instrument described in clause (iii) of Section 
11.3A above and any other documents required by the Manager in connection with the Transfer if such instrument 
and other documents are received on or before the fifteenth (15th) day of a month or (ii) the first day of the month 
immediately following the date the Company receives the instrument and documents described in clause (i) of this 
sentence if such instrument and other documents are received on or after the sixteenth (16th) day of a month.  Each 
Member agrees to execute such certificates and other documents and perform such acts as may be requested by the 
Manager in connection with such Transfer.  In the event that such a Transfer occurs, the Manager shall, as soon as 
practicable thereafter, amend the books and records of the Company to reflect the admission of any Substituted 
Members.  Until the books and records of the Company are so amended, an assignee shall not become a Substituted 
Member.  The Manager is not required to file any such amendment to this Agreement with the State of Delaware.  
Any Substituted Member so Accepted to the Company will succeed to all the rights and be subject to all the 
obligations of the transferring Member with respect to the Membership Interest as to which such Member was 
substituted.  The Members hereby consent to the substitution as a Member of any individual or entity approved by 
the Manager. 

D. The Manager shall withhold its consent to any proposed Transfer of all or any part of an 
interest in the Company (including any right to or attribute of such interest or the capital, Profits or distributions of 
the Company), any such Transfer or purported Transfer shall be null and void and the Company shall not recognize 
the transferee, purported transferee or purported beneficial owner of such interest as a direct or indirect holder of an 
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interest in the Company for any purpose, if the Manager determines that such Transfer, alone or when cumulated 
with other transfers (proposed or otherwise), would result in more than 2.0% of the interests in the capital or Profits 
of the Company being transferred during such taxable year, unless the Manager receives an opinion of counsel to the 
Company that such Transfer or proposed Transfer will not result in the Company being treated as a “publicly traded 
partnership” under Section 7704 of the Code or in the Company failing to qualify for any safe harbor, exemption or 
other favorable treatment under Section 7704 of the Code, the regulations thereunder and any administrative rulings 
or policies with respect thereto.  For purposes of the preceding sentence, a Transfer will not include transfers which, 
in the determination of the Manager, constitute (i) transfers in which the basis of the interest in the hands of the 
transferee is determined, in whole or in part, by reference to its basis in the hands of the transferor or is determined 
under Section 732 of the Code, (ii) transfers at death, (iii) transfers to a spouse, brother, sister, ancestor or lineal 
descendant of the transferring Member, (iv) Transfers involving the issuance of interests by the Company in 
exchange for consideration, (v) transfers involving distributions from a retirement plan or individual retirement 
account, (vi) block transfers where a Member, in one or more transactions during any 30 calendar day period, 
transfers in the aggregate more than 2.0% of the total interests in Company capital or Profits, (vii) transfers pursuant 
to a right under redemption or repurchase agreement that is exercisable only upon the death, disability or mental 
incompetence of the Member or upon the retirement or termination of services of an individual who actively 
participated in the management of the Company or performed services on a full-time basis for the Company, (viii) 
transfers through a “qualified matching service,” as defined by Regulations Section 1.7704-1(g) or (ix) transfers by 
one or more Members of interests representing more than 50.0% of the total interests in Company capital and Profits 
in one transaction or a series of related transactions.  Transfers to which the Manager withholds its consent pursuant 
to this Section 11.3D will be permitted in the order requested as soon as such transfers can be made without 
violating the provisions of this Section 11.3D. 

Section 11.4 Estate Planning Transfers. 

Notwithstanding anything to the contrary contained in this Agreement, a Member may, subject in all cases 
to approval by the Manager in its good faith judgment, Transfer his or her Units for estate planning purposes without 
complying with Sections 11.2 and 11.3 hereof, to (i) a trust under which the Transfer of the Units may be made only 
to beneficiaries who are such Member, his or her spouse, his or her parents, members of his or her immediate family 
and/or his or her lineal descendants (collectively, such Member’s “Immediate Family”), (ii) a charitable remainder 
trust, the income from which will be paid to such Member during his or her life, (iii) a corporation, the shareholders 
of which are only such Member and/or his or her Immediate Family, or (iv) a partnership or limited liability 
company, the partners or members of which are only such Member and/or his or her Immediate Family. Subject to 
Section 11.7, Units also may be Transferred by will or as a result of the laws of intestacy. 

Section 11.5 Liabilities of Transferring Member. 

Class A and Class B Members who shall Transfer all of their Membership Interests shall cease to be 
Members of the Company, except that unless and until Substituted Members are Accepted in their stead, such 
transferring Members shall retain the statutory rights of assignors of limited liability company interests under the 
Act.  No substitution of an assignee as a Member shall operate to relieve the assignor of the liabilities imposed under 
the Act or of the assignor’s duties and obligations hereunder, unless the Manager agrees in writing to release such 
Member. 

Section 11.6 Record Owner of Membership Interest. 

Notwithstanding anything contained in this Agreement to the contrary, both the Company and the Manager 
shall be entitled to prohibit the Transfer of a Class A or Class B Member’s economic interest in the Company in 
accordance with Sections 11.2 and 11.3 hereof and to treat the transferor of any Membership Interest as the absolute 
owner thereof in all respects, and shall incur no liability for distributions of cash or other property made to such 
transferor, until such time as the above-referenced written instrument of Transfer has been received by, approved by 
and recorded on the books of, the Company. 

Section 11.7 Death, Incompetency, or Dissolution of a Member. 
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The death, legal incompetency, Bankruptcy or dissolution of a Member shall not dissolve the Company.  
The rights and obligations of such Member to share in the Profits and Losses of the Company, to receive Net 
Proceeds Available for Distribution, and to Transfer the Member’s Membership Interest pursuant to this ARTICLE 
XI, upon the happening of such an event, shall devolve upon such Member’s legal representative successor in 
interest, as the case may be, subject to the terms and conditions of this Agreement, and the Company shall continue 
as a limited liability company.  Upon the death of a Member, the Member’s legal representative shall have all the 
other rights of a Member solely for the purpose of settling the Member’s estate.  In no event, however, may such 
estate, legal representative, or other successor in interest become a Substituted Member except in accordance with 
Sections 11.2 and 11.3 hereof.  Each Member’s estate or other successor in interest shall be liable for all the 
obligations and liabilities of such Member. 

ARTICLE XII 
VOTING RIGHTS, MEETINGS OF THE COMPANY, AND AMENDMENTS TO THIS AGREEMENT 

Section 12.1 Voting Rights. 

Except as expressly provided in Section 12.3B and Section 13.1, Class A and Class B Members shall have 
no right to vote upon any matter affecting the Company. Votes may be cast on any matter submitted for 
consideration at a duly called meeting of the Company, or without a meeting upon call of the Manager or the Class 
C Member. Within twenty (20) days after receipt of such a request, the Manager (i) shall provide the Class C 
Member, and all the Class A and Class B members as applicable, with appropriate ballots, which ballots shall 
include a verbatim statement of the wording of any resolution proposed for adoption by the Class C Member, and 
(ii) shall specify a time not less than fifteen (15) nor more than sixty (60) days after receipt of such request by which 
such ballots shall be returned. 

Section 12.2 Meetings of the Company. 

Meetings of the Company may be called by the Manager or  the Class C Member. Within twenty (20) days 
after receipt of such request, the Manager shall provide all Members with written notice of a meeting to be held not 
less than fifteen (15) nor more than sixty (60) days after receipt of such written request, which notice (i) shall 
specify the time and place of such meeting, (ii) shall contain a detailed statement of each matter to be acted on at 
such meeting, and (iv) shall include proxies or written consents which specify a choice between approval or 
disapproval of each matter to be acted upon at such meeting. Meetings of the Company shall be held at such location 
as shall be specified by the Manager. Voting by proxy shall be permitted. Notwithstanding the foregoing of this 
Section 12.2, in the event that the proposal concerns an amendment to the Agreement as described in Section 12.3B, 
entitling the Class A and Class B Members to vote at such meeting, a majority of the Membership Interests, 
represented in person or by proxy, shall constitute a quorum at such a meeting of the Company. Members of the 
Company may participate in any meeting of the Members, for which such Members are appropriately invited, by 
means of conference telephone or similar communication if all persons participating in such meeting can hear one 
another for the entire discussion of the matter(s) to be voted upon, and participating in a meeting pursuant to this 
provision of this Section 12.2 shall constitute presence in person at such meeting. 

Section 12.3 Amendment of Agreement. 

A. The Manager shall have the right, without first proposing such amendment to the 
Members and without notice to, or the vote or consent of, the Members, to amend the Agreement:  to correct a 
scrivener’s error; to reflect a ministerial amendment; to satisfy a requirement by state  or federal securities 
authorities; or amendment to add the duties or responsibilities of the Manager pursuant to Section 7.1A(26); to 
reflect the Transfer of Membership Interests pursuant to Section 11.2; to reflect the admission of additional 
Members pursuant to Section 4.4.  Proposed amendments, subject to the conditions set forth in this ARTICLE XII 
may concern any Article in this Agreement, including, but not limited to the removal of the Manager and election of 
a substitute Manager; provided, however, that any proposed amendment which negatively affects any Member’s 
economic interests must be approved by such affected Member. 

B. Following any proposal of an amendment, other than an amendment to be made pursuant 
to Section 4.4, 7.1A(25), Section 8.2, or 11.4, the Manager, within twenty (20) days after receipt, shall submit to all 



 

 29 
0073243\159265\3431560\9 

Members a verbatim statement of the proposed amendment. The Manager shall include in such submission an 
opinion of counsel to the Manager concerning whether the proposed amendment would result in changing the 
liability of the Manager or the Members, or allowing the Members to take part in the control or management of the 
Company. The Manager also may include in said submission its recommendation as to the proposed amendment. In 
the case of any proposed amendment that would affect the allocations or distributions provided for in ARTICLE V 
or VI hereof, the Manager shall include in said submission the written advice of counsel experienced in federal 
income tax matters as to the effect, if any, which such amendment would have on such allocations and distributions 
and on the bases of the Members’ Membership Interests.  Any Member, at the Member’s sole expense, may include 
an opinion of counsel experienced in matters under the Act concerning the effect of the proposed amendment. 
Except as otherwise provided in Section 12.3A hereof, all proposed amendments, whether proposed by the Manager 
or by the Class C Member, shall be submitted to Members for a vote, and the affirmative vote of holders of seventy-
five percent (75.0%) of the Membership Interests (or such greater majority as may be required) shall be required to 
approve any such amendment. The Manager may seek the written vote of the Members as provided in Section 12.1 
hereof or may call a meeting as provided in Section 12.2 hereof. Notwithstanding anything to the contrary set forth 
in this Agreement, the matters detailed in this Section 12.3B represent the sole and complete grant of authority for 
Class A and Class B Members to vote upon any matter affecting the Company. 

ARTICLE XIII 
REMOVAL OR WITHDRAWAL OF THE MANAGER 

Section 13.1 Removal of Manager. 

A. The Manager may not be removed by the Members other than for acts or omissions 
constituting fraud, gross negligence, or willful misconduct, as determined by a non-appealable judgment of a court 
of competent jurisdiction.  

Section 13.2 Death, Incompetency, Bankruptcy, Dissolution, or Withdrawal of a Manager. 

A. Subject to the provisions of Section 14.1C and Section 14.2 hereof, the death, 
incompetency, Bankruptcy or dissolution of the Manager shall dissolve the Company.   

B. The Manager may withdraw, whether through resignation or otherwise at any time 
provided that the Manager shall give at least sixty (60) days’ prior written notice to the Members of such 
resignation, and such withdrawal shall become effective at the expiration of such sixty-day period. In the event of 
the withdrawal of the Manager, a replacement Manager will be appointed by the Class C Member. 

Section 13.3 Admission of Substituted Manager. 

No Person or entity shall be admitted as a substituted Manager unless all of the following conditions are 
met or waived by the Class C Member: 

A. such Person or entity agrees in writing to become a substituted Manager; 

B. counsel for the Company renders an opinion that such admission is in conformity with 
the Act and will not cause a termination or dissolution of the Company or cause it to be classified other than as a 
partnership for federal income tax purposes; and 

C. such Person or entity executes and acknowledges such instruments as may be necessary 
or advisable to effect the admission of such Person or entity as a substituted Manager, including, without limitation, 
the written acceptance and adoption by such Person of the provisions of this Agreement and the filing of an 
amendment to this Agreement evidencing such admission. 

Upon satisfaction or waiver of the foregoing conditions, this Agreement shall be amended in accordance 
with the Act, and all other steps shall be taken as are reasonably necessary to effect the admission of the substituted 
Manager. 
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ARTICLE XIV 
DISSOLUTION AND LIQUIDATION 

Section 14.1 Dissolution. 

The Company shall not be dissolved by the withdrawal of any Members or by the admission of any 
additional or substituted Member in accordance with the terms of this Agreement.  The Company shall dissolve, and 
its affairs shall be wound up, upon the first to occur of any of the following (“Liquidating Events”): 

A. an election to dissolve the Company made in writing by the Manager; 

B. entry of a decree of judicial dissolution of the Company pursuant to the provisions of the 
Act; 

C. the Bankruptcy, death, dissolution, or adjudication of incompetency of the Manager, in 
each case subject to the provisions of Section 14.2 hereof, and further provided that for purposes of this Section 
14.1C, the term “dissolution” shall not include the merger, consolidation, or recapitalization of the Manager; or 

D. the sale of all or substantially all of the assets and Properties of the Company, unless the 
Manager elects to continue the Company business for the purpose of the receipt and the collection of indebtedness 
or the collection of other consideration to be received in exchange for the assets of the Company (which activities 
shall be deemed to be part of the winding up of the Company). 

Section 14.2 Reformation. 

Notwithstanding the foregoing of Section 14.1, in the event of a dissolution pursuant to Section 14.1C 
above, the Company shall not be dissolved if either of the following conditions is met:  (i) the remaining Manager or 
Managers agree to continue the business of the Company or (ii) in the event there is no Manager remaining at such 
time, the Class C Member votes within ninety (90) days following the occurrence of one of the events specified in 
Section 14.1C, to continue the business of the Company on the same terms and conditions as are contained herein 
and, by vote of the Class C Member, elect a substituted Manager admitted pursuant to Section 13.3 hereof within 
one hundred eighty (180) days following the occurrence of one of the events specified in Section 14.1C.  If either of 
the foregoing conditions are met, then the provisions of ARTICLE XIV, other than those contained in this Section 
14.2, shall not apply, the Company shall continue its business without dissolving.  In the event of such reformation, 
all of the assets and liabilities of the Company shall be contributed to the new limited liability company which shall 
be formed and all parties to this Agreement shall become members in such new limited liability company and, 
unless otherwise agreed to by the Class C Member, this Agreement, as it from time to time may be amended, shall 
continue as the limited liability company agreement of such new limited liability company. 

Section 14.3 Winding Up. 

A. Upon the occurrence of a Liquidating Event, the Company shall continue solely for the 
purposes of winding up its affairs in an orderly manner, liquidating its assets (subject to the provisions of Section 
14.3B below), and satisfying the claims of its creditors and Members.  No Member shall take any action that is 
inconsistent with, or not necessary to or appropriate for, the winding up of the Company’s business and affairs.  The 
Manager (or, in the event there is no remaining Manager, the Class C Member (the “Liquidator”)) shall be 
responsible for overseeing the winding up and dissolution of the Company and shall take full account of the 
Company’s liabilities and Property and the Company Property shall be liquidated as promptly as is consistent with 
obtaining the fair market value thereof, and the proceeds therefrom shall be applied and distributed in the following 
order: 

(1) first, to the payment and discharge of all of the Company’s debts and liabilities 
to creditors other than the Members; 
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(2) second, to the establishment of any reserves which the Liquidator may deem 
necessary for any anticipated, contingent or unforeseen liabilities or obligations of the Company arising out of the 
conduct of its business, which reserves will be held in escrow until the expiration of such period of time as the 
Manager or the Liquidator, as the case may be, shall deem advisable, at which time any balance of any such reserves 
not required to discharge such liabilities or obligations shall be distributed as provided in subsections (3) and (4) 
below; 

(3) third, to the payment and discharge of all of the Company’s debts and liabilities 
to the Members (other than in respect of their Membership Interests); and 

(4) thereafter, in accordance with Section 5.1B hereof.  Profits and Losses arising 
from the sale of the assets or distributions to the Members will be allocated to the Capital Accounts of the Members 
to produce the greatest possible Capital Account balances for each Member equal to the amount each Member is 
entitled to receive under Section 5.1B. 

B. Notwithstanding the provisions of Section 14.3A hereof which require liquidation of the 
assets of the Company, but subject to the order of priorities set forth therein, if prior to or upon dissolution of the 
Company the Liquidator determines that an immediate sale of part or all of the Company’s assets would be 
impractical or would cause undue loss to the Members, the Liquidator may, in its sole and absolute discretion, defer 
for a reasonable time the liquidation of any assets except those necessary to satisfy liabilities of the Company 
(including to those Members as creditors) and/or distribute to the Members, in lieu of cash, as tenants in common 
and in accordance with the provisions of Section 14.3A hereof, undivided interests in such Company assets as the 
Liquidator deems not suitable for liquidation.  Any such distributions in kind shall be made only if, in the good faith 
judgment of the Liquidator, such distributions in kind are in the best interest of the Members, and shall be subject to 
such conditions relating to the disposition and management of such assets as the Liquidator deems reasonable and 
equitable and to any agreements governing the operation of such assets at such time.  The Liquidator shall determine 
the fair market value of any asset distributed in kind using such reasonable method of valuation as it may adopt. 

C. As part of the liquidation and winding-up of the Company, the Liquidator may sell 
Company assets only with the consent of the Manager, and solely on an “arm’s-length” basis, at the best price and 
on the best terms and conditions as the Liquidator in good faith believes are reasonably available at the time. 

D. The Manager shall not receive any additional compensation for any services performed 
pursuant to this ARTICLE XIV, but shall be reimbursed for any expenses incurred on behalf of the Company. 

Section 14.4 Indebtedness of Members. 

Notwithstanding the foregoing, if any Member shall be indebted to the Company, then until payment of 
such amount by him, the Liquidator shall retain such Member’s distributive share of the assets and apply such assets 
or the income therefrom to the liquidation of such indebtedness and the cost of holding such assets during the period 
of such liquidation.  If such amount has not been paid or otherwise liquidated at the expiration of six (6) months 
after the date of dissolution of the Company, the Liquidator may sell the interest of such Member at a public or 
private sale at the best price immediately obtainable which shall be determined in the sole judgment of the 
Liquidator.  The proceeds of such sale shall be applied to the liquidation of the amount then due under this 
ARTICLE XIV, and the balance of such proceeds, if any, shall be delivered to such Member. 

Section 14.5 Rights of Members. 

Except as otherwise provided in this Agreement, each Member shall look solely to the assets of the 
Company for the return of its Capital Contribution and shall have no right or power to demand or receive property 
other than cash from the Company.  Except as provided herein, no Member shall have priority over any other 
Member as to the return of its Capital Contributions, distributions, or allocations. 

Section 14.6 Documentation of Liquidation. 
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Upon the completion of the liquidation of the Company’s cash and property as provided in Section 14.3 
hereof, the Company shall be terminated and the Certificate and all qualifications of the Company as a foreign 
limited liability company in jurisdictions shall be canceled and such other actions as may be necessary to terminate 
the Company shall be taken.  The Liquidator shall have the authority to execute and record any and all documents or 
instruments required to affect the dissolution, liquidation and termination of the Company. 

Section 14.7 Reasonable Time for Winding-Up. 

A reasonable time shall be allowed for the orderly winding-up of the business and affairs of the Company 
and the liquidation of its assets pursuant to Section 14.3 hereof, in order to minimize any Losses otherwise attendant 
upon such winding-up, and the provisions of this Agreement shall remain in effect between the Members during the 
period of liquidation. 

Section 14.8 Liability of the Liquidator. 

The Liquidator shall be indemnified and held harmless by the Company from and against any and all 
claims, demands, liabilities, costs, damages and causes of action of any nature whatsoever arising out of or 
incidental to the Liquidator’s taking of any action authorized under or within the scope of this Agreement; provided, 
however, that the Liquidator shall not be entitled to indemnification, and shall not be held harmless, where the 
claim, demand, liability, cost, damage or cause of action at issue arises out of: 

(1) a matter entirely unrelated to the Liquidator’s action or conduct pursuant to the 
provisions of this Agreement; or 

(2) the proven willful misconduct or gross negligence of the Liquidator. 

Section 14.9 Waiver of Partition. 

Each Member hereby waives any right to partition of the Company property. 

ARTICLE XV 
GENERAL PROVISIONS 

Section 15.1 Addresses and Notice. 

The Manager shall keep or cause to be kept at the principal office of the Company appropriate books and 
records with respect to the names, addresses, telephone numbers, telefax numbers and e-mail addresses of the 
Members. All notices, requests, demands and other communications hereunder to a Member shall be in writing and 
shall be deemed to have been duly given if delivered by e-mail, facsimile, by hand or if sent by certified mail, return 
receipt requested, properly addressed and postage prepaid, or transmitted by commercial overnight courier to the 
Member at the address set forth in the books and records of the Company or at such other address as the Member 
shall notify the Manager in writing.  Such communications shall be deemed sufficiently given, served, sent or 
received for all purposes at such time as delivered to the addressee (with the return receipt or delivery receipt being 
deemed conclusive evidence of such delivery) or at such time as delivery is refused by the addressee upon 
presentation. 

Section 15.2 Titles and Captions. 

All article or section titles or captions in this Agreement are for convenience only.  They shall not be 
deemed part of this Agreement and in no way define, limit, extend or describe the scope or intent of any provisions 
hereof.  Except as specifically provided otherwise, (i) references to “Articles” and “Sections” are to Articles and 
Sections of this Agreement, and (ii) references to “Exhibits” are to the Exhibits attached to this Agreement.  Each 
Exhibit attached hereto and referred to herein is hereby incorporated by reference. 

Section 15.3 Pronouns and Plurals. 
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Whenever the context may require, any pronoun used in this Agreement shall include the corresponding 
masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and 
vice versa.  Any references in this Agreement to “including” shall be deemed to mean “including without 
limitation.” 

Section 15.4 Further Action. 

The parties shall execute and deliver all documents, provide all information and take or refrain from taking 
action as may be necessary or appropriate to achieve the purpose of this Agreement. 

Section 15.5 Binding Effect. 

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their heirs, 
executors, administrators, successors, legal representatives and permitted assigns. 

Section 15.6 Creditors. 

None of the provisions of this Agreement shall be for the benefit of, or shall be enforceable by, any creditor 
of the Company. 

Section 15.7 Waiver. 

No failure by any party to insist upon the strict performance of any covenant, duty, agreement or condition 
of this Agreement or to exercise any right or remedy consequent upon a breach thereof shall constitute waiver of any 
such breach or any other covenant, duty, agreement or condition. 

Section 15.8 No Agency. 

Nothing contained herein shall be construed to constitute any Member the agent of another Member, except 
as specifically provided herein, or in any manner to limit the Members in the carrying on of their own respective 
businesses or activities. 

Section 15.9 Representation of Investor Suitability. 

Each Class A and Class B Member is knowledgeable in and experienced with respect to investments in 
general and with respect to investments of a nature similar to an investment in the Company.  By reason of such 
knowledge and experience, each Class A and Class B Member is capable of evaluating the merits and risks of, and 
making an informed business decision with regard to, an investment in the Company. Each Class A and Class B 
Member can bear the economic risk of its investment in the Company and can afford the loss of its entire investment 
in the Company. Each Class A and Class B Member acknowledges that it has had the full opportunity, in reviewing 
this Agreement, to obtain legal, tax, and investment advice regarding its Acceptance to the Company as a Member. 

Section 15.10 Entire Understanding. 

This Agreement constitutes the entire agreement and understanding among the Members and supersedes 
any prior understanding and/or written or oral agreements among them respecting the subject matter herein. 

Section 15.11 Counterparts. 

This Agreement may be executed in counterparts, all of which together shall constitute one agreement 
binding on all the parties hereto, notwithstanding that all such parties are not signatories to the original or the same 
counterpart.  Each party shall become bound by this Agreement immediately upon affixing its signature hereto. 

Section 15.12 Applicable Law. 
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This Agreement shall be construed in accordance with and governed by the laws of the State of Delaware, 
without regard to the principles of conflicts of law.   

Section 15.13 Invalidity of Provisions. 

If any provision of this Agreement is or becomes invalid, illegal or unenforceable in any respects, the 
validity, legality and enforceability of the remaining provisions contained herein shall not be affected thereby. 

 [Signatures on Following Page] 

 



 

0073243\159265\3431560\9 

 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written 
above. 

 
 MANAGER: 

 
MHPI VII Manager, LLC 
 
 
By: %%ISSUER_SIGNATURE%% 

  
  
  

 
 

  
 CLASS A AND B MEMBERS: 

 
 
 
By:  %%SUBSCRIBER_SIGNATURE%% 
  

  
  
  
  
  
 CLASS C MEMBER: 

 
MHPI VII Class C, LLC 
 
 
By: %%ISSUER_SIGNATURE%% 
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EXHIBIT A 

CAPITAL ACCOUNT MAINTENANCE 

1. Defined Terms. 

“Adjusted Property” means any property the Carrying Value of which has been adjusted pursuant to 
Section 2.D of this Exhibit A. 

“Carrying Value” means (i) with respect to a Contributed Property or an Adjusted Property, the Gross 
Asset Value of such property reduced (but not below zero) by all Depreciation with respect to such property charged 
to the Members’ Capital Accounts and (ii) with respect to any other Company property, the adjusted basis of such 
property for federal income tax purposes, all as of the time of determination.  The Carrying Value of any property 
shall be adjusted from time to time in accordance with this Exhibit A, and to reflect changes, additions or other 
adjustments to the Carrying Value for dispositions and acquisitions of Company properties, as deemed appropriate 
by the Manager. 

“Contributed Property” means each property or other asset (but excluding cash), in such form as may be 
permitted by the Act, contributed to the Company.  Once the Carrying Value of a Contributed Property is adjusted 
pursuant to Section 2.D of this Exhibit A, such property shall no longer constitute a Contributed Property for 
purposes of this Exhibit A, but shall be deemed an Adjusted Property for such purposes. 

“Depreciation” means, for each Fiscal Year, an amount equal to the federal income tax depreciation, 
amortization, or other cost recovery deduction allowable with respect to an asset for such year, except that if the 
Carrying Value of an asset differs from its adjusted basis for federal income tax purposes at the beginning of such 
year or other period, Depreciation shall be an amount which bears the same ratio to such beginning Carrying Value 
as the federal income tax depreciation, amortization, or other cost recovery deduction for such year bears to such 
beginning adjusted tax basis; provided, however, that if the federal income tax depreciation, amortization, or other 
cost recovery deduction for such year is zero, Depreciation shall be determined with reference to such beginning 
Carrying Value using any reasonable method selected by the Manager. 

“Net Asset Value” of any Contributed Property means the Gross Asset Value of such property as of the 
time of its contribution to the Company, reduced by any liabilities either assumed by the Company upon such 
contribution or to which such property is subject when contributed. 

“Unrealized Gain” attributable to any item of Company property means, as of any date of determination, 
the excess, if any, of (i) the fair market value of such property (as determined under this Exhibit A) as of such date, 
over (ii) the Carrying Value of such property (prior to any adjustment to be made pursuant to this Exhibit A) as of 
such date. 

“Unrealized Loss” attributable to any item of Company property means, as of any date of determination, 
the excess, if any, of (i) the Carrying Value of such property (prior to any adjustment to be made pursuant to this 
Exhibit A) as of such date, over (ii) the fair market value of such property (as determined under this Exhibit A) as of 
such date. 

2. Capital Accounts of the Members. 

A. The Company shall maintain for each Member a separate Capital Account in accordance with the 
rules of Regulations Section 1.704 1(b)(2)(iv).  Such Capital Account shall be increased by (i) the amount of all 
Capital Contributions made by such Member to the Company pursuant to this Agreement and (ii) such Member’s 
share of all items of Company income and gain (including income and gain exempt from tax) computed in 
accordance with Section 2.B of this Exhibit A and allocated to such Member pursuant to Section 6.3 of the 
Agreement, and decreased by (x) the amount of cash or Net Asset Value of all actual and deemed distributions of 
cash or property made to such Member pursuant to this Agreement and (y) such Member’s share of all items of 
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Company deduction and loss computed in accordance with Section 2.B of this Exhibit A and allocated to such 
Member pursuant to Section 6.3 of the Agreement. 

B. For purposes of computing the amount of any item of income, gain, deduction or loss to be 
reflected in the Members’ Capital Accounts, unless otherwise specified in this Agreement, the determination, 
recognition and classification of any such item shall be the same as its determination, recognition and classification 
for federal income tax purposes determined in accordance with Section 703(a) of the Code (for this purpose all items 
of income, gain, loss or deduction required to be stated separately pursuant to Section 703(a)(1) of the Code shall be 
included in taxable income or loss), with the following adjustments: 

(1) Except as otherwise provided in Regulations Section 1.704-1(b)(2)(iv)(m), the 
computation of all items of income, gain, loss and deduction shall be made without regard to any election under 
Section 754 of the Code which may be made by the Company; provided, that the amounts of any adjustments to the 
adjusted bases of the assets of the Company made pursuant to Section 734 of the Code as a result of the distribution 
of property by the Company to a Member (to the extent that such adjustments have not previously been reflected in 
the Members’ Capital Accounts) shall be reflected in the Capital Accounts of the Members in the manner and 
subject to the limitations prescribed in Regulations Section 1.704-1(b)(2)(iv)(m). 

(2) The computation of all items of income, gain, loss and deduction shall be made 
without regard to the fact that items described in Sections 705(a)(1)(B) or 705(a)(2)(B) of the Code are not 
includible in gross income or are neither currently deductible nor capitalized for federal income tax purposes. 

(3) Any income, gain or loss attributable to the taxable disposition of any Company 
property shall be determined as if the adjusted basis of such property as of such date of disposition were equal in 
amount to the Company’s Carrying Value with respect to such property as of such date. 

(4) In lieu of the depreciation, amortization, and other cost recovery deductions 
taken into account in computing such taxable income or loss, there shall be taken into account Depreciation for such 
Fiscal Year. 

(5) In the event the Carrying Value of any company asset is adjusted pursuant to 
Section 2.D of this Exhibit A, the amount of any such adjustment shall be taken into account as gain or loss from the 
disposition of such asset. 

(6) Any items specially allocated under Section 6.3 of the Agreement shall not be 
taken into account. 

C. A transferee of a Membership Interest shall succeed to a pro rata portion of the Capital Account of 
the transferor. 

D.  (1) Consistent with the provisions of Regulations Section 1.704-1(b)(2)(iv)(f), and 
as provided in Section 2.D(2) of this Exhibit A, the Carrying Values of all Company assets shall be adjusted upward 
or downward to reflect any Unrealized Gain or Unrealized Loss attributable to such Company property, as of the 
times of the adjustments provided in Section 2.D(2) of this Exhibit A, as if such Unrealized Gain or Unrealized Loss 
had been recognized on an actual sale of each such property and allocated pursuant to Section 6.2 of the Agreement. 

(2) Such adjustments shall be made as of the following times:  (a) immediately prior 
to the acquisition of an additional interest in the Company by any new or existing Member in exchange for more 
than a de minimis Capital Contribution; (b) immediately prior to the distribution by the Company to a Member of 
more than a de minimis amount of property as consideration for an interest in the Company; and (c) immediately 
prior to the liquidation of the Company within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g); provided, 
however, that adjustments pursuant to clauses (a) and (b) above shall be made only if the Manager determines that 
such adjustments are necessary or appropriate to reflect the relative economic interests of the Members in the 
Company. 
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(3) In accordance with Regulations Section 1.704-1(b)(2)(iv)(e) the Carrying Value 
of Company assets distributed in kind shall be adjusted upward and downward to reflect any Unrealized Gain or 
Unrealized Loss attributable to such Company property, as of the time any such asset is distributed, as if such 
Unrealized Gain or Unrealized Loss had been recognized on an actual sale of such Company property pursuant to 
Section 6.2 of the Agreement. 

(4) In determining such Unrealized Gain or Unrealized Loss the aggregate cash 
amount and fair market value of all Company assets (including cash or cash equivalents) shall be determined by the 
Manager (as of the date of the adjustment) using such reasonable method of valuation as it may adopt, or in the case 
of a liquidating distribution pursuant to Article XIV of the Agreement, be determined and allocated by the 
Liquidator using such reasonable methods of valuation as it may adopt.  The Manager, or the Liquidator, as the case 
may be, shall allocate such aggregate value among the assets of the Company (in such manner as it determines in its 
sole and absolute discretion to arrive at a fair market value for individual property). 

(5) In accordance with Regulations Section 1.704-1(b)(2)(iv)(f)(3) and (4), if an 
adjustment is made pursuant to Section 2.D of this Exhibit A, each Member’s Capital Account shall be adjusted in 
accordance with Regulations Section 1.704-1(b)(2)(iv)(g) for allocations of Depreciation and gain or loss as 
computed for book purposes, with respect to such property and each Member’s distributive share of Depreciation 
and gain or loss, as computed for tax purposes, with respect to such property shall be determined so as to take into 
account the variation between the adjusted tax basis and book value of such property in the same manner as under 
Section 704(c) of the Code. 

E. The provisions of this Agreement relating to the maintenance of Capital Accounts are intended to 
comply with Regulations Section 1.704-1(b) and shall be interpreted and applied in a manner consistent with such 
Regulations.  In the event the Manager shall determine that it is prudent to modify the manner in which the Capital 
Accounts, or any debits or credits thereto (including, without limitation, debits or credits relating to liabilities which 
are secured by contributed or distributed property or which are assumed by the Company, the Manager, or the 
Members) are computed in order to comply with such Regulations, the Manager may make such modification; 
provided, that it is not likely to have a material effect on the amounts distributable to any Person pursuant to Article 
XIV of the Agreement upon the dissolution of the Company.  The Manager also shall (i) make any adjustments that 
are necessary or appropriate to maintain equality between the Capital Accounts of the Members and the amount of 
Company capital reflected on the Company’s balance sheet, as computed for book purposes, in accordance with 
Regulations Section 1.704-1(b)(2)(iv)(q), and (ii) make any appropriate modifications in the event unanticipated 
events might otherwise cause this Agreement not to comply with Regulations Section 1.704-1(b). 
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SUBSCRIPTION BOOKLET 

MMM HHH PPP III    VVV III III ,,,    LLL LLL CCC 
A Delaware Limited Liability Company 

April 1, 2017 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

SUMMARY OF OFFERING 

THIS SUBSCRIPTION AGREEMENT MUST BE COMPLETED BY ALL SUBSCRIBERS IN 
CONJUNCTION WITH AN INVESTMENT IN UNITS OFFERED BY THE COMPANY 
THROUGH THE PRIVATE PLACEMENT MEMORANDUM DATED APRIL 1, 2017. 
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Notices	Regarding	This	Subscription	Agreement	
and	Associated	Offering	Materials	

THIS SUBSCRIPTION AGREEMENT PERTAINS TO AN OFFERING OF INTERESTS (aka SECURITIES) 
IN MHPI VII, LLC, A DELAWARE LIMITED LIABILITY COMPANY. CAPITALIZED TERMS OR PHRASES 
IN THIS SUBSCRIPTION AGREEMENT HAVE THE DEFINITIONS PROVIDED IN THE PRIVATE 
PLACEMENT MEMORANDUM (“PPM”) DATED APRIL 1, 2017, IN WHICH THIS SUBSCRIPTION 
AGREEMENT IS REFERENCED AS AN ATTACHED EXHIBIT. THIS DOCUMENT IS NOT THE PPM. 

INVESTORS MUST READ ALL DOCUMENTS INCLUDED WITHIN THE OFFERING PACKAGE: 
PRIOR TO INVESTING, EACH INVESTOR MUST DOWNLOAD AND READ THE PPM AND ITS EXHIBITS 
(COLLECTIVELY, THE “OFFERING PACKAGE”). THE OFFERING PACKAGE CONTAINS THE 
MATERIAL FACTS REGARDING THIS OFFERING, ALL OF WHICH ARE RELEVANT TO AN INVESTOR’S 
UNDERSTANDING OF THE INTERESTS (“INTERESTS”, “UNITS”, OR “SECURITIES”) OFFERED 
FOR SALE BY THE COMPANY, INCLUDING DISCLOSURES AND RISKS ASSOCIATED WITH AN 
INVESTMENT IN THE COMPANY. THE MANAGER HIGHLY RECOMMENDS THAT INVESTORS 
CAREFULLY READ ALL OF THE MATERIALS PRIOR TO MAKING AN INVESTMENT DECISION. 

NO OFFER WHERE PROHIBITED: THIS SUBSCRIPTION AGREEMENT AND RELATED OFFERING 
MATERIALS DO NOT CONSTITUTE AN OFFER OR SOLICITATION TO ANYONE IN ANY 
JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION IS NOT ALLOWED. ANY 
REPRODUCTION OR DISTRIBUTION OF THIS SUBSCRIPTION AGREEMENT OR ANY OTHER 
OFFERING MATERIALS IN WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF THEIR 
CONTENTS, WITHOUT THE PRIOR WRITTEN CONSENT OF THE COMPANY, IS PROHIBITED. ANY 
SUBSCRIBER ACTING CONTRARY TO THE FOREGOING RESTRICTIONS MAY PLACE ITSELF AND 
THE COMPANY IN VIOLATION OF FEDERAL OR STATE SECURITIES LAWS. 

THE OFFERING PACKAGE IS NOT TAX ADVICE. TO ENSURE COMPLIANCE WITH TREASURY 
DEPARTMENT CIRCULAR 230, POTENTIAL INVESTORS ARE HEREBY NOTIFIED THAT: (A) ANY 
DISCUSSION OF FEDERAL TAX ISSUES IN THIS SUBSCRIPTION AGREEMENT IS NOT INTENDED OR 
WRITTEN TO BE RELIED UPON, AND CANNOT BE RELIED UPON, BY HOLDERS OF THE SECURITIES 
FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON HOLDERS OF THE 
SECURITIES UNDER THE INTERNAL REVENUE CODE; (B) SUCH DISCUSSION IS INCLUDED HEREIN 
BY US IN CONNECTION WITH THE PROMOTION OR MARKETING (WITHIN THE MEANING OF 
CIRCULAR 230) BY US OF THE TRANSACTIONS ADDRESSED HEREIN; AND (C) POTENTIAL 
INVESTORS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM AN 
INDEPENDENT TAX ADVISOR. 
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WRITTEN DOCUMENTS SUPERSEDE ORAL REPRESENTATIONS. THE OFFERING PACKAGE 
HAS BEEN PREPARED BY THE COMPANY AND NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY 
INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THE 
PPM WITH RESPECT TO THE SECURITIES DESCRIBED IN THE OFFERING PACKAGE, AND IF GIVEN 
OR MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING 
BEEN AUTHORIZED BY THE COMPANY. POTENTIAL INVESTORS ARE CAUTIONED NOT TO RELY ON 
ANY INFORMATION NOT EXPRESSLY SET FORTH IN THE OFFERING PACKAGE, INCLUDING 
INFORMATION FOUND ON THE COMPANY’S OR ITS AFFILIATES’ WEBSITES (NONE OF WHICH 
INFORMATION IS INCORPORATED INTO THE OFFERING PACKAGE). 

THE MANAGER’S ASSERTIONS MAY BE INCOMPLETE: STATEMENTS CONTAINED HEREIN AS 
TO THE CONTENT OF ANY AGREEMENT OR OTHER DOCUMENT ARE SUMMARIES AND, 
THEREFORE, ARE NECESSARILY SELECTIVE AND INCOMPLETE AND ARE QUALIFIED IN THEIR 
ENTIRETY BY THE ACTUAL AGREEMENTS OR OTHER DOCUMENTS. THE OFFERING PACKAGE DOES 
NOT PURPORT TO CONTAIN ALL OF THE INFORMATION THAT MAY BE REQUIRED TO EVALUATE 
THIS OFFERING AND ANY RECIPIENT HEREOF SHOULD CONDUCT ITS OWN INDEPENDENT 
ANALYSIS. THE COMPANY DOES NOT EXPECT TO UPDATE OR OTHERWISE REVISE THE OFFERING 
PACKAGE UNLESS THERE IS A MATERIAL CHANGE IN THE INFORMATION SET FORTH HEREIN 
PRIOR TO THE CLOSING OR TERMINATION OF THE OFFERING. THE POSTING OR DELIVERY OF 
THE OFFERING PACKAGE DOES NOT IMPLY THAT THE INFORMATION CONTAINED THEREIN IS 
CORRECT AS OF ANY TIME SUBSEQUENT TO THE DATE OF THE PPM IN WHICH THIS 
SUBSCRIPTION AGREEMENT IS REFERENCED AS AN EXHIBIT. THE OFFERING PACKAGE REFLECTS 
CONDITIONS OF THE COMPANY AS OF THE DATE OF THE PPM. CONDITIONS REGARDING THE 
AFFAIRS OF THE COMPANY MAY CHANGE. 

THIRD PARTY INFORMATION MAY BE INACCURATE OR INCOMPLETE: BECAUSE THE 
OFFERING PACKAGE FOCUSES PRIMARILY ON INFORMATION CONCERNING THE COMPANY 
RATHER THAN THE INDUSTRY IN WHICH THE COMPANY OPERATES, POTENTIAL INVESTORS 
SHOULD CONDUCT THEIR OWN SEPARATE INVESTIGATION OF THE COMPANY’S INDUSTRY TO 
OBTAIN GREATER INSIGHT IN ASSESSING THE COMPANY’S PROSPECTS. CERTAIN OF THE 
INFORMATION CONTAINED HEREIN CONCERNING INDUSTRY AND ECONOMIC TRENDS AND 
PERFORMANCE IS BASED UPON OR DERIVED FROM INFORMATION PROVIDED BY THIRD-PARTY 
CONSULTANTS AND OTHER INDUSTRY SOURCES. THE COMPANY BELIEVES THAT SUCH 
INFORMATION IS ACCURATE AND THAT THE SOURCES FROM WHICH IT HAS BEEN OBTAINED ARE 
RELIABLE. HOWEVER, THE COMPANY CANNOT GUARANTEE THE ACCURACY OR COMPLETENESS 
OF SUCH INFORMATION AND HAS NOT INDEPENDENTLY VERIFIED THE ASSUMPTIONS UPON 
WHICH ANY PROJECTIONS OF FUTURE TRENDS AND PERFORMANCE ARE BASED. 

FORWARD-LOOKING STATEMENTS MAY BE WRONG: THE OFFERING PACKAGE INCLUDES OR 
MAY INCLUDE CERTAIN STATEMENTS, ESTIMATES, AND FORWARD-LOOKING PROJECTIONS WITH 
RESPECT TO THE ANTICIPATED FUTURE PERFORMANCE OF THE COMPANY, SOME OF WHICH MAY 
BE BASED ON THE TRACK RECORD OF THE MANAGER (OR ITS MEMBERS) WITH SIMILAR 
PROPERTIES AND OFFERINGS. SUCH STATEMENTS, ESTIMATES, AND FORWARD-LOOKING 
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PROJECTIONS REFLECT VARIOUS ASSUMPTIONS OF THE MANAGER THAT MAY OR MAY NOT 
PROVE TO BE CORRECT OR THAT MAY INVOLVE VARIOUS UNCERTAINTIES. NO REPRESENTATION 
IS MADE, AND NO ASSURANCE CAN BE GIVEN, THAT THE COMPANY CAN OR WILL ATTAIN THE 
MANAGER’S PROJECTED RESULTS. ACTUAL RESULTS MAY VARY, PERHAPS MATERIALLY, FROM 
SUCH PROJECTIONS. FURTHER, PAST PERFORMANCE IS NO GUARANTEE OF FUTURE RESULTS. 

OFFERING PACKAGE IS CONFIDENTIAL: THIS SUBSCRIPTION AGREEMENT IS SUBMITTED BY 
THE INVESTOR IN CONNECTION WITH ITS PROSPECTIVE SUBSCRIPTION TO THE OFFERING 
DESCRIBED HEREIN AND MAY NOT BE REPRODUCED OR USED FOR ANY OTHER PURPOSE. EACH 
RECIPIENT OF THIS SUBSCRIPTION AGREEMENT AGREES THAT ALL INFORMATION CONTAINED 
HEREIN IS OF A CONFIDENTIAL NATURE, THAT IT WILL TREAT SUCH INFORMATION IN A 
CONFIDENTIAL MANNER AND THAT IT WILL NOT, DIRECTLY OR INDIRECTLY, DISCLOSE OR 
PERMIT ITS AGENTS OR AFFILIATES TO DISCLOSE ANY SUCH INFORMATION WITHOUT THE 
PRIOR WRITTEN CONSENT OF THE COMPANY. 

Notices	Regarding	This	Offering	

OFFERING MAY BE WITHDRAWN AT ANY TIME: THIS OFFERING CAN BE WITHDRAWN AT 
ANY TIME BY THE MANAGER AND IS SPECIFICALLY MADE SUBJECT TO THE TERMS DESCRIBED IN 
THIS SUBSCRIPTION AGREEMENT AS WELL AS THE PPM AND OPERATING AGREEMENT PROVIDED 
BY THE ISSUER. THE COMPANY RESERVES THE RIGHT TO REJECT ANY SUBSCRIPTION, IN WHOLE 
OR IN PART, OR TO ALLOCATE TO ANY PROSPECTIVE INVESTOR LESS THAN THE NUMBER OF 
SECURITIES SUBSCRIBED FOR BY SUCH PROSPECTIVE INVESTOR. 

INVESTORS MUST CONDUCT THEIR OWN DUE DILIGENCE: IN MAKING AN INVESTMENT 
DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE COMPANY AND THE 
TERMS OF THIS OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. PROSPECTIVE 
INVESTORS SHOULD RETAIN THEIR OWN PROFESSIONAL ADVISORS TO REVIEW AND EVALUATE 
THE ECONOMIC, TAX, LEGAL AND OTHER CONSEQUENCES OF INVESTING IN THIS PRIVATE 
OFFERING, AND SHOULD NOT CONSTRUE THE CONTENTS OF THIS SUBSCRIPTION AGREEMENT 
OR ANY OTHER INFORMATION FURNISHED BY THE COMPANY AS LEGAL, FINANCIAL OR OTHER 
ADVICE. EACH INVESTOR SHOULD CONSULT WITH ITS OWN ADVISORS AS TO LEGAL, TAX, 
BUSINESS, FINANCIAL, AND RELATED ASPECTS OF A PURCHASE OF THE SECURITIES. 
PROSPECTIVE INVESTORS ARE URGED TO REQUEST ANY ADDITIONAL INFORMATION THEY MAY 
CONSIDER NECESSARY IN MAKING AN INFORMED INVESTMENT DECISION. THE SECURITIES 
OFFERED ARE HIGHLY SPECULATIVE AND SUITABLE FOR PURCHASE BY INVESTORS THAT CAN 
BEAR THE COMPLETE LOSS OF THEIR INVESTMENT WITHOUT AFFECTING THEIR LIFE STYLE. 

OFFERING IS EXEMPT FROM SECURITIES REGISTRATION: FOR THIS OFFERING, THE 
COMPANY IS RELYING ON AN EXEMPTION FROM SECURITIES REGISTRATION UNDER THE 
FEDERAL SECURITIES AND EXCHANGE COMMISSION’S REGULATION D, RULE 506(c). 

NASAA UNIFORM LEGEND: IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY 
UPON THEIR OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND 
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THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THE SECURITIES 
HAVE NOT BEEN REVIEWED, RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES 
COMMISSIONS OR REGULATORY AUTHORITY. THE SECURITIES OFFERED HEREBY HAVE NOT 
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES 
LAWS OF ANY STATE, AND ARE BEING OFFERED AND SOLD IN RELIANCE UPON EXEMPTIONS 
FROM THE REGISTRATION REQUIREMENTS OF SAID ACT AND SUCH LAWS. FURTHERMORE, THE 
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE 
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL 
OFFENSE. 

THIS SUBSCRIPTION AGREEMENT AND RELATED OFFERING MATERIALS ARE INTENDED TO 
FURNISH INFORMATION SOLELY TO ACCREDITED INVESTORS REGARDING AN INVESTMENT IN 
THE SECURITIES WE WILL NOT SELL THE SECURITIES IN THIS OFFERING TO ANY PERSON WHO 
DOES NOT COMPLY WITH THESE REQUIREMENTS. 

INVESTOR SUITABILITY STANDARDS: EACH PURCHASER OF SECURITIES OFFERED HEREBY 
MUST BE A VERIFIED “ACCREDITED INVESTOR” WITHIN THE MEANING OF REGULATION D, RULE 
501 PROMULGATED BY THE SEC UNDER THE SECURITIES ACT. THE SECURITIES OFFERED HEREBY 
ARE SPECULATIVE AND AN INVESTMENT IN THE SECURITIES INVOLVES A HIGH DEGREE OF RISK. 
SEE THE PPM SECTION ENTITLED “RISK FACTORS”. INVESTORS MUST BE PREPARED TO BEAR 
THE ECONOMIC RISK OF THEIR INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. FURTHER, 
THE PROCEEDS OF THIS OFFERING MAY BE INSUFFICIENT TO MEET THE COMPANY’S 
INVESTMENT OBJECTIVES. 

RESALE PROHIBITED FOR 1 YEAR: EACH PURCHASER HEREOF REPRESENTS THAT IT IS 
PURCHASING FOR ITS OWN ACCOUNT (OR A TRUST ACCOUNT IF THE PURCHASER IS A TRUSTEE) 
AND NOT WITH A VIEW TO RESELL THE SECURITY. PER RULE 144 OF THE SECURITIES AND 
EXCHANGE COMMISSION, AFTER INITIAL SALE, THE SECURITIES MAY NOT BE RESOLD WITHIN 
ONE YEAR WITHOUT REGISTRATION OR QUALIFICATION FOR AN EXEMPTION FROM 
REGISTRATION. 

TRANSFER OF INTERESTS IS RESTRICTED: THE SECURITIES ARE SUBJECT TO RESTRICTION 
ON TRANSFERABILITY AND RESALE AND MAY NOT BE PLEDGED, TRANSFERRED, RESOLD OR 
OTHERWISE DISPOSED OF BY AN INVESTOR UNLESS, IN THE OPINION OF COUNSEL 
SATISFACTORY TO THE COMPANY AND ITS COUNSEL, REGISTRATION UNDER THE APPLICABLE 
FEDERAL AND STATE SECURITIES OR “BLUE SKY” LAWS IS NOT REQUIRED OR SUCH 
REGISTRATION REQUIREMENTS ARE COMPLIED WITH, AND THE TERMS OF THE OPERATING 
AGREEMENT REGARDING TRANSFERABILITY OF INTERESTS ARE MET. ANY TRANSFER OF 
INTERESTS MADE IN VIOLATION OF THE TRANSFER SECTIONS OF THE OPERATING AGREEMENT 
WILL BE VOID AND OF NO EFFECT UNLESS IT IS LATER RATIFIED BY THE MANAGER. 

CONFLICTS OF INTEREST: BY VIRTUE OF THE MANAGER’S (OR MEMBERS OF THE MANAGER’S) 
COMPENSATION DESCRIBED HEREIN, THERE IS A POSSIBILITY OF CONFLICTS OF INTEREST 
ARISING BETWEEN THE CLASS A AND CLASS B MEMBERS (“INVESTORS”), THE MANAGER, OR 
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OTHER PERSONS WHO WILL OWN CLASS C INTERESTS (MEMBERS OF THE MANAGER AND 
OTHERS) IN THE COMPANY. 

SECURITIES MAY BE SOLD VIA THIRD PARTIES: SECURITIES MAY BE SOLD THROUGH 
WEALTH MANAGERS OR PARTICIPATING BROKERS WHO ARE MEMBERS OF THE FINANCIAL 
INDUSTRY REGULATORY AUTHORITY, INC. (“FINRA”), REGISTERED INVESTMENT ADVISORS 
REGISTERED UNDER THE INVESTMENT ADVISERS ACT OF 1940, AS AMENDED OR UNDER 
APPLICABLE STATE LAWS (“REGISTERED INVESTMENT ADVISORS” OR “RIA”), AND/OR OTHER 
PERSONS EXEMPT FROM BROKER-DEALER REGISTRATION (COLLECTIVELY “FINANCIAL 
ADVISORS”), AND THAT THE COMPANY MAY PAY SUCH FINANCIAL ADVISORS CERTAIN 
PLACEMENT FEES RELATED TO THE OFFERING. SUCH FEES, IF PAID IN ADVANCE BY THE 
MANAGER, MAY BE REIMBURSED BY THE COMPANY FROM INVESTOR CAPITAL CONTRIBUTIONS, 
OR THEY MAY BE PAID OUT OF ESCROW AS A DEDUCTION AGAINST NET CAPITAL 
CONTRIBUTIONS DUE TO THE COMPANY ON ACCEPTANCE OF AN INVESTOR’S SUBSCRIPTION TO 
THE OFFERING. PRIME TRUST, LLC (“PRIME TRUST”), FUNDAMERICA, LLC (“FUNDAMERICA”), 
AND FUNDAMERICA STOCK TRANSFER, LLC (“FASTRANSFER”) (COLLECTIVELY, THE 
“FUNDAMERICA ENTITIES”) WILL CHARGE THE COMPANY CERTAIN FEES FOR THEIR SERVICES 
INCLUDING SUCH THINGS AS ESCROW FEES, TECHNOLOGY FEES, AND TRANSFER AGENT FEES 
WHICH MAY BE DEDUCTED FROM AN INVESTORS’ FUNDS PRIOR TO TRANSFERRING FUNDS TO 
THE COMPANY OR FOR WHICH THE MANAGER MAY BE REIMBURSED, IF SUCH FEES ARE 
ADVANCED BY THE MANAGER. 

INVESTORS ARE INVITED TO ASK QUESTIONS OF THE MANAGER: THE MANAGER HAS 
BEEN AVAILABLE TO ANSWER QUESTIONS FROM INVESTORS PRIOR TO CONSUMMATION OF 
THEIR INVESTMENT IN THE COMPANY AND TO ANSWER QUESTIONS CONCERNING THE TERMS 
AND CONDITIONS OF THIS OFFERING. THE COMPANY MAY HAVE ADDITIONAL INFORMATION 
AND WILL PROVIDE IT ON REQUEST TO THE EXTENT THE COMPANY POSSESSES SUCH 
INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE EFFORT OR EXPENSE. IN 
CONNECTION WITH SUCH INQUIRY, ANY DOCUMENTS WHICH ANY SUBSCRIBER WISHES TO 
REVIEW WILL BE MADE AVAILABLE FOR INSPECTION AND COPYING OR PROVIDED, UPON 
REQUEST, SUBJECT TO THE SUBSCRIBER’S AGREEMENT TO MAINTAIN SUCH INFORMATION IN 
CONFIDENCE AND TO RETURN THE SAME TO THE COMPANY IF THE RECIPIENT DOES NOT 
PURCHASE THE SECURITIES OFFERED HEREUNDER. ANY SUCH INQUIRIES OR REQUESTS FOR 
ADDITIONAL INFORMATION OR DOCUMENTS SHOULD BE MADE IN WRITING TO THE COMPANY 
AT THE ADDRESS SET FORTH HEREIN. PROSPECTIVE INVESTORS WHO WISH TO OBTAIN SUCH 
INFORMATION OR HAVE QUESTIONS SHOULD CONTACT: 

 
RYAN SMITH 
(888) 642-2007, Ext.  700 
Ryan@ELEVATIONCG.com 
 
JAMIE SMITH 
(888) 642-2007, Ext.  720 
Jamie@ELEVATIONCG.com 
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THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT IN THE LOSS OF 
YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE PURCHASE OF THESE SECURITIES 
SHOULD CONSULT WITH HIS, HER OR ITS LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO 
MAKING AN INVESTMENT IN SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY 
PERSONS WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT. 
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SUBSCRIPTION AGREEMENT 
1. RECITALS 

This Subscription Agreement (“Subscription Agreement”), which is an Exhibit to the 
PPM dated April 1, 2017, is entered into by and between the undersigned subscriber 
(“Subscriber” or “you”) and MHPI VII, LLC, a Delaware limited liability company (the 
“Company”). 

WHEREAS, the Company is conducting a “best efforts” offering of Interests to raise 
funds (the “Offering”) pursuant to the disclosures and promises made and attached in the 
Offering Materials listed in Schedule A hereto at the offering price of One Thousand Dollars 
($1,000) per Unit (the “Unit Price)” with a Minimum Investment Amount of Fifty Thousand 
Dollars ($50,000) or the purchase of fifty (50) Units for Class B Investors and a Minimum 
Investment of Two Hundred Fifty Thousand Dollars ($250,000) or the purchase of two hundred 
fifty (250) Units for Class A Investors; 

 WHEREAS, Subscriber desires to purchase the Securities for the Subscription Amount 
(as shown on the attached Exhibit 3), and the Company desires to sell the Securities to the 
Subscriber for the Subscription Amount described in Exhibit 3. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, Subscriber and the Company agree as follows: 

The Company hereby agrees to issue and to sell to Subscriber, and Subscriber hereby 
agrees to purchase from the Company, the Securities as indicated above. 

Subscriber agrees to promptly deliver funds to the escrow account of Prime Trust, LLC 
(“Escrow”) in an amount sufficient to pay for the Securities you are hereby committing to 
purchase (the “Subscription Amount”) pursuant to this Subscription Agreement, which 
amount is payable in U.S. Dollars by wire transfer or check, subject to collection. Funds 
will be placed into Escrow as discussed below and held until the Minimum Dollar Amount 
described in the PPM is achieved, at which point the Securities are then sold to investors 
and funds are released to the Company (aka “issuer”) from Escrow, as described in 
Section 3.3 hereof. 

2. REPRESENTATIONS AND WARRANTIES 

2.1 Representations and Warranties of Subscriber 

Subscriber represents and warrants to the Company as follows: 

a) As of the date this Subscription Agreement is signed by Subscriber, Subscriber is an 
“accredited investor” as defined by Rule 501 under the Securities Act of 1933, as 
amended (the “Act” or the “Securities Act”). In the event that Subscriber is no longer an 
“accredited investor”, Subscriber must notify the Company within thirty (30) days. 
Subscriber is capable of evaluating the merits and risks of Subscriber’s investment in the 
Securities and has the ability and capacity to protect Subscriber’s interests. 
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Subscriber understands that the Securities have not been registered. Subscriber 
understands that the sale of Securities to Subscriber will not be registered under the Act 
on the grounds that the issuance thereof is exempt under Rule 506(c) of Regulation D of 
the Securities Act as a transaction by an Issuer not involving any public offering and that, 
in the view of the United States Securities and Exchange Commission (the “SEC”), the 
statutory basis for the exemption claimed would not be present if: (i) any of the following 
representations and warranties of Subscriber contained in this Subscription Agreement 
are untrue or, (ii) despite Subscriber’s representations and warranties, the Subscriber 
currently has in mind acquiring any of the Securities for resale. 

Subscriber acknowledges and understands that the Securities are being purchased for 
investment purposes only and not with a view to distribution or resale, nor with the 
intention of selling, transferring or otherwise disposing of all or any part thereof for any 
particular price, or at any particular time, or upon the happening or nonoccurrence of any 
particular event or circumstance, except selling, transferring, or disposing the Securities 
made in full compliance with all applicable provisions of the Act and the Limited Liability 
Company Agreement (the “Company Agreement”), the rules and regulations 
promulgated by the SEC thereunder, and applicable state securities laws; and that an 
investment in the Securities is not a liquid investment. 

Subscriber acknowledges that there are substantial restrictions on the transferability of 
the Units which may not be re-sold or transferred in any event for at least one year from 
the date of the initial sale and only then may be sold or transferred pursuant to the 
transfer requirements described in the Company Agreement; furthermore, the Securities 
will not be, and Investors in the Company have no rights to require that the Securities be 
registered under the Securities Act of 1933, or any other state or federal act, and any 
such registration is unlikely; 

Subscriber acknowledges that Subscriber has had the opportunity to ask questions of, 
and receive answers from the Company about its business and to obtain any additional 
information, to the extent possessed by the Company (or to the extent it could have 
been acquired by the Company without unreasonable effort or expense) necessary to 
verify the accuracy of the information received by Subscriber. In determining whether to 
make this investment, Subscriber has relied solely on Subscriber’s own knowledge and 
understanding of the Company and its business based upon Subscriber’s own due 
diligence investigations and the information furnished pursuant to this paragraph. 
Subscriber understands that no person has been authorized to give any information or to 
make any representations which were not furnished in the Offering Package and 
Subscriber has not relied on any other representations or information when making its 
investment decision. 

Subscriber has all requisite legal and other power and authority to execute and deliver 
this Subscription Agreement, which may be concurrently electronically executed by its 
signature hereof, and to carry out and perform Subscriber’s obligations under the terms 
of this Subscription Agreement. This Subscription Agreement constitutes a valid and 
legally binding obligation of Subscriber, enforceable in accordance with its terms, and 
subject to laws of general application relating to bankruptcy, insolvency and the relief of 
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debtors and rules of law governing specific performance, injunctive relief or other 
general principals of equity, whether such enforcement is considered in a proceeding in 
equity or law. 

Subscriber has carefully considered and has discussed with Subscriber’s professional 
legal, tax, accounting and financial advisors, to the extent Subscriber has deemed 
necessary, the suitability of this investment and the transactions described in the 
Offering Package for Subscriber’s particular federal, state, local and foreign tax and 
financial situation and has determined that this investment and the transactions 
described in the Offering Package are a suitable investment for Subscriber. Subscriber 
relies solely on such advisors and not on any statements or representations of the 
Company or any of its agents. 

Subscriber understands that Subscriber (and not the Company) shall be responsible for 
Subscriber’s own tax liability that may arise as a result of this investment or the 
transactions described in the Offering Package. At any time, the amount of Distributions 
or tax benefits, if any, that may be available as a result of investment in the Company, is 
not susceptible to absolute prediction, and different future occurrences, interpretations or 
new developments in rulings of the Internal Revenue Service, court decisions or 
legislative changes may have an adverse effect thereon; 

This Subscription Agreement does not knowingly contain any untrue statement or 
omission of a material fact concerning Subscriber. If such untrue statement or omission 
exists, Subscriber has an affirmative duty to inform the Issuer in a writing explaining the 
nature of the untrue statement or omission. Subscriber’s failure to inform the Issuer of 
such information may subject Subscriber to liability or be grounds for its Disassociation if 
such failure becomes the subject of a cause of action and damages by the Company, 
the Manager, other Investors, or third parties. 

There are no actions, suits, proceedings or investigations pending against Subscriber or 
Subscriber’s properties before any court or governmental agency (nor, to Subscriber’s 
knowledge, is there any threat thereof) which would impair in any way Subscriber’s 
ability to enter into and fully perform Subscriber’s commitments and obligations under 
this Subscription Agreement or the transactions contemplated hereby. 

The execution, delivery and performance of and compliance with this Subscription 
Agreement, and the issuance of the Securities will not result in any material violation of, 
or conflict with, or constitute a material default under, any of Subscriber’s formation or 
governing documents (if a legal entity), nor will any of Subscriber’s material agreements 
herein result in the creation of any mortgage, pledge, lien, encumbrance or charge 
against any of the assets or properties of Subscriber, the Securities offered herein, or 
any Assets that may be acquired by the Company. 

Subscriber acknowledges that Securities in the Company are speculative and involve a 
high degree of risk and that Subscriber can bear the economic risk of the purchase of 
the Securities, including a total loss of its investment, as well as any anticipated returns 
or anticipated benefits. 
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Subscriber fully understands that the proceeds from this Offering will be used for general 
working capital of the Company, to be used by the Manager to further the Company’s 
business objectives, as described in the PPM and Company Agreement. 

Subscriber understands that the Company will be subject to various conflicts of interest 
arising out of the relationship between the Company, its Manager and Affiliates of the 
Manager who may provide services to the Company. Subscriber understands that the 
agreements and arrangements, including those relating to compensation of the Manager 
or Class C Member (which may include members of the Manager and others to whom 
the Manager may grant Interests) by the Company are not the result of arm’s length 
negotiations. Subscriber understands the Company will not have independent 
administrative management and will rely upon the Manager and Affiliates of the Manager 
for management of the Company and its Assets; 

Subscriber understands that the Manager has retained Lowndes, Drosdick, Doster, 
Kantor & Reed, P.A. as its corporate securities counsel, that such counsel has prepared 
the PPM and Company Agreement, and that such attorney solely represents the 
Manager, and has not agreed to represent any of the Company Members. Subscriber 
has been advised to seek its own legal counsel, has access to adequate legal counsel, 
and to the extent desired has received from its own independent legal counsel and has 
relied exclusively thereon; 

Subscriber understands that the Manager may receive substantial compensation 
pursuant to the Limited Liability Company Agreement, and has reviewed the Interests 
and compensation to the Manager and is satisfied that such is reasonable in connection 
with the Manager’s duties to the Company; 

Subscriber recognizes that no federal, state or foreign agency has approved, 
recommended, or endorsed the purchase of the Securities. 

Subscriber unconditionally represents and agrees that Prime Trust may act as escrow 
agent and escrow service provider, FundAmerica may act as technology provider and 
third-party service integrator, and FASTransfer may act as registered transfer agent. 
Subscriber represents and agrees that the FundAmerica Entities have not, either 
individually or collectively, regardless of actions or inactions, provided any investment 
advice to either Subscriber or Company, nor have any of them in any manner, however 
construed, recommended or endorsed either the Offering or the purchase of Securities 
in the Company. Subscriber hereby agrees that they have conducted their own due 
diligence to their satisfaction and are making the investment on a self-directed basis and 
that the FundAmerica Entities, individually or collectively, shall have no liability of any 
type for any disputes or problems with the Company or its’ Securities, including but not 
limited to: 
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i) Misrepresentations, omissions, failure of performance, or fraud by the Company 
in its Offering Package and information, as well as any postings or 
communications, or by any user(s) posting on the Offering, and 

ii) Any incomplete or lack of or mistakes in due diligence provided or conducted by 
the funding platform, portal, any syndicate member, or any third party service 
provider, including that which could have reasonably been known. 

Subscriber understands that any and all certificates representing the Securities and any 
and all certificates issued in replacement thereof or in exchange therefor shall bear the 
following legend or one substantially similar thereto, which Subscriber has read and 
understands: 

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, OR ANY STATE SECURITIES LAWS AND NEITHER 
THE SECURITIES NOR ANY INTEREST THEREIN MAY BE 
OFFERED, SOLD, TRANSFERRED, PLEDGED OR 
OTHERWISE DISPOSED OF EXCEPT PURSUANT TO AN 
EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT 
OR SUCH LAWS OR AN EXEMPTION FROM REGISTRATION 
UNDER SUCH ACT AND SUCH LAWS WHICH, IN THE 
OPINION OF COUNSEL FOR THIS CORPORATION, IS 
AVAILABLE.” 

In addition, any certificates, if issued, representing the Securities, and any and all 
certificates issued in replacement thereof or in exchange therefor, shall bear such 
legend as may be required by the securities laws of the jurisdiction in which Subscriber 
resides. 

It is the Company’s policy to issue a Receipt and Acknowledgment for the Securities in 
lieu of issuing a certificate. 

Subscriber understands and agrees that all investor ownership records are maintained in 
“book entry” form. As such Subscribers ownership will not be represented by a physical 
certificate but, instead, be maintained on the books and records of the Company either 
directly or by its appointed transfer agent(s) and registrar(s). Subscriber will be sent a 
confirmation by email as evidence of their Subscription and, upon a sale of Securities 
(as defined below), another email as confirmation of their ownership of the Securities 
being acquired hereby. The parties also agree that the Company (and any of its 
appointed transfer agents or registrars) may deem and treat the person in whose name 
any of the Securities shall be registered on the books of the Company as the absolute 
owner for purposes of receiving notices of any nature, including legal, corporate and tax 
matters, and the payment of any dividends, interest or other distributions, and for all 
purposes. 

Because of the restrictions imposed on resale, Subscriber understands that the 
Company shall have the right to note stop-transfer instructions in its stock transfer 
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records, and Subscriber has been informed of the Company’s intention to do so. Any 
sales, transfers, or any other dispositions of the Securities by Subscriber, if any, must be 
made in compliance with the Act and the transfer provisions of the Company Agreement. 

Subscriber acknowledges that Subscriber has such knowledge and experience in 
financial and business matters that it is capable of evaluating the merits and risks of an 
investment in the Securities and of making an informed investment decision. 

Subscriber represents and warrants that: 

i) Subscriber is able to bear the economic, emotional and other risks of an 
investment in the Securities and to afford the complete loss of the investment, as 
well as any anticipated returns or benefits; and 

ii) (A) Subscriber could be reasonably assumed to have the capacity to protect its 
own Securities in connection with this subscription; or (B) Subscriber has a pre-
existing personal or business relationship with, or knowledge of the Company of 
such duration and nature as would enable a reasonably prudent purchaser to be 
aware of the character, business acumen and general business and financial 
circumstances of the Company and is otherwise personally qualified to evaluate 
and assess the risks, nature and other aspects of this subscription. 

Subscriber represents that the address set forth below is his/her principal residence (or, 
if Subscriber is a company, partnership or other entity, the address of its principal place 
of business); 

Subscriber represents that it is purchasing the Securities for Subscriber’s own account 
and not, in whole or in part, for the account of any other person; and that Subscriber is 
purchasing the Securities for investment and not with a view to resale or distribution. 

Subscriber understands that the Company shall have the unconditional right to accept, 
reject or rescind this subscription, in whole or in part, for any reason or without a specific 
reason, in the sole and absolute discretion of the Company (even after receipt and 
clearance of Subscriber’s funds) until it is binding. This Subscription Agreement is not 
binding upon the Company or Subscriber until the Securities are considered sold (which 
is defined as the date that the Subscribers participation becomes irrevocable). In the 
event that Subscribers participation in the Offering is rescinded, whether by the 
Company or by the Subscriber, then Subscriber’s funds will be returned without interest 
thereon or deduction therefrom. 

Subscriber has not been furnished with any representations or information in connection 
with the Offering that is contradictory to that which is disclosed in Schedule A. 

No representations or warranties have been made to Subscriber by the Company, or 
any officer, employee, agent, affiliate or subsidiary of the Company, or by a member of 
the Manager, other than the representations of the Company contained in the Offering 
Package, and in subscribing for the Securities, Subscriber is not relying upon any 
representations other than those contained in the Offering Package. 
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2.2 Representations, Warranties and Covenants of the Company 

The Company represents and warrants to Subscriber as follows: 

a) The Company will be duly organized and will validly exist as a limited liability company in 
good standing under the laws of the state of its formation and in each jurisdiction, as and 
when required, where the Company does business. 

The Company has all such corporate power and authority to enter into, deliver and 
perform this Subscription Agreement. 

All necessary corporate action has been duly and validly taken by the Company to 
authorize the execution, delivery and performance of this Subscription Agreement by the 
Company, and the issuance and sale of the Securities to be sold by the Company 
pursuant to this Subscription Agreement. This Subscription Agreement has been duly 
and validly authorized, executed and delivered by the Company and constitutes the 
legal, valid and binding obligation of the Company enforceable against the Company in 
accordance with its terms, except as the enforceability thereof may be limited by 
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the 
enforcement of creditors’ rights generally and by general equitable principles. 

Bad Actor Provision: With respect to the Securities to be offered and sold hereunder in 
reliance on Rule 506 under the Securities Act, none of the Company, any of its 
predecessors, any affiliated issuer, any director, executive officer, other officer of the 
Company participating in the Offering hereunder, any beneficial owner of twenty percent 
(20%) or more of the Company’s outstanding voting equity Securities, calculated on the 
basis of voting power, nor any promoter (as that term is defined in Rule 405 under the 
Securities Act) connected with the Company in any capacity at the time of sale (each, an 
“Issuer Covered Person” and, together, “Issuer Covered Persons”) is subject to any 
of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under the 
Securities Act (a “Disqualification Event”), except for a Disqualification Event covered 
by Rule 506(d)(2) or (d)(3), which, if applicable, which may require disclosure. Further, in 
compliance with the Bad Actor provision (Rule 506(d)): 

i) The Company has exercised reasonable care to determine whether any Issuer 
Covered Person is subject to a Disqualification Event. The Company has 
complied, to the extent applicable, with its disclosure obligations under Rule 
506(e), and will upon request furnish to Subscriber a copy of any disclosures 
provided thereunder, and 

ii) The Company will notify the Subscriber and the Placement Agent in writing, prior 
to the Closing Date of (i) any Disqualification Event relating to any Issuer 
Covered Person and (ii) any event that would, with the passage of time, become 
a Disqualification Event relating to any Issuer Covered Person. 

The Company shall not sell, offer for sale or solicit offers to buy or otherwise negotiate 
any security that would be integrated with the offer or sale of these Securities in a 
manner that would require the registration under the Securities Act of the sale of the 
Securities or that would be integrated with the offer or sale of the Securities for purposes 
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of the rules and regulations of any trading market such that it would require Member 
approval prior to the closing of such other transaction unless Member approval is 
obtained before the closing of such subsequent transaction. 

3. ADDITIONAL TERMS AND CONDITIONS 

3.1 Adoption of Limited Liability Company Agreement 

The undersigned hereby specifically accepts and adopts each and every provision of the 
Limited Liability Company Agreement, and executes this Subscription Agreement and the 
signature page to that Company Agreement (attached as Schedule B to this Subscription 
Agreement) and shall become bound by that Company Agreement immediately upon affixing its 
signature hereto. 

3.2 Indemnification 

To the fullest extent permissible by law, Subscriber agrees to indemnify and hold harmless the 
Company, its Members, officers, directors, employees, promissory noteholders (if applicable) 
and affiliates, and any person acting on behalf of the Company, from and against any and all 
damage, loss, liability, cost and expense (including reasonable attorneys’ fees and court costs) 
which any of them may incur by reason of the failure by Subscriber to fulfill any of the terms and 
conditions of this Subscription Agreement, or by reason of any breach of the representations 
and warranties made by Subscriber herein, or in any other document provided by Subscriber to 
the Company. All representations, warranties and covenants of each of Subscriber and the 
Company contained herein shall survive the acceptance of this subscription. Furthermore, to the 
fullest extent permissible by law, Subscriber hereby agrees to indemnify and hold harmless the 
FundAmerica Entities and their shareholders, officers, directors, employees and affiliates, and 
any person acting on their behalf, from and against any and all damages, losses, liability, cost 
and expense (including reasonable attorney’s fees and court costs) which may arise from any 
dispute(s) or problem(s) which arise between Subscriber and the Company regardless of the 
nature or cause of such problems or events (including, but not limited to, misrepresentations, 
omissions, failures of disclosure, inaccurate or incomplete due diligence, and/or fraud). 

3.3 Securities Sold Date 

Subscriber acknowledges and agrees that signing this Subscription Agreement and sending 
funds to Escrow does not constitute a purchase of any Securities offered hereunder. The actual 
purchase of Securities, and ownership transfer thereof, does not occur until the Securities are 
sold; which is defined as the date that the Company has accepted the Subscription 
(“Acceptance”). The funds will be held in an escrow account until they will either be: (a) 
accepted by the Company and begin to accrue the Preferred Returned described in Section 4 of 
the Private Placement Memorandum or (b) returned to the Investor. The date of Acceptance 
may occur at any time after the Minimum Dollar Amount is met, with no advance notice provided 
to Subscriber. Until the date of Acceptance, this Subscription Agreement and the commitment 
made hereby, may be cancelled (“rescinded”) at any time by the Company, with no reason 
required. When a commitment is rescinded then Subscribers funds will be returned to them from 
Escrow, with no interest paid and no fees deducted. 
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3.4 Escrow Agent 

Escrow will be held by and at an FDIC insured bank in compliance with SEC Rule 15c2-4, with 
funds released to the Company upon reaching the milestone(s) described in the Offering. In the 
event that the Company does not reach at least the Minimum Dollar Amount then Securities will 
not be sold to investors pursuant to this Offering and all funds will be returned to investors from 
Escrow. There will be no interest or other investment proceeds attributable or accruing to the 
benefit of either Subscriber or Company on any funds held in Escrow. All parties recognize and 
agree that the funds are held in an FDIC insured account for this specific Offering on a 
commingled basis, with each Subscriber’s portion recorded on a separate ledger maintained by 
the FundAmerica Entities. Both Subscriber and Company agree and acknowledge that Prime 
Trust, the escrow trustee (aka “escrow agent”), and the bank where the Escrow is held are 
acting in a passive, administerial capacity only and have not in any way conducted due 
diligence on or reviewed or endorsed the Offering or the Securities, and are not in any way 
liable for any problems or disputes arising between Subscriber and Company, or any other 
party. These funds are the property of Subscribers, not the Company, until such time as the 
minimum Offering conditions are met and Securities are sold, at which time funds will be 
released to the Company. Until Securities are sold, the Company may not use or encumber the 
funds in any way, and the escrow agent shall hold them as trustee on behalf of the Subscribers 
in a single, commingled deposit account for the Offering. This account, and the funds contained 
therein, are treated no differently than any other deposit account at the bank, and may be used 
by the bank in the same manner as it does with all other deposits, with any investment gains or 
proceeds inuring exclusively for the escrow trustees benefit and will not be shared or accrued to 
the benefit either the Company or Subscribers whose funds are on deposit in Escrow. 
Furthermore, Subscriber agrees that Prime Trust shall be the primary and sole point of contact 
for any questions that Subscriber may have regarding the Escrow and any funds contained 
therein. 

3.5 PATRIOT ACT Rider 

The Subscriber hereby represents and warrants that Subscriber is not, nor is it acting as an 
agent, representative, intermediary or nominee for any person identified on the list of blocked 
persons maintained by the Office of Foreign Assets Control, U.S. Department of Treasury. In 
addition, the Subscriber has complied with all applicable U.S. laws, regulations, directives, and 
executive orders relating to anti-money laundering including but not limited to the following laws: 
(1) the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept 
and Obstruct Terrorism Act of 2001 (USA PATRIOT Act), Public Law 107-56; and (2) Executive 
Order 13224 (Blocking Property and Prohibiting Transactions with Persons Who Commit, 
Threaten to Commit, or Support Terrorism) of September 23, 2001. Subscriber is hereby 
informed that Issuer may cause a check of Subscriber’s legal name against such lists, and if 
present, its Subscription will be denied. Further, the Issuer and/or the FundAmerica Entities may 
be required to report suspicious activities to the Financial Crimes Enforcement Network 
(FINCEN), and will comply with such requirements as it deems appropriate, given the 
circumstances. 

3.6 Electronic Signature and Communications Notice and Consent 
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Digital (“electronic”) signatures, often referred to as an “e-signature”, enable paperless contracts 
and help speed up business transactions. The 2001 E-Sign Act was meant to ease the adoption 
of electronic signatures. The mechanics of the electronic signature requested herein include 
your execution of both this Subscription Agreement and the Company Agreement for the 
Company in a single signature block. By typing in your name, with the underlying software 
recording your IP address, your browser identification, the timestamp, and a security hash within 
an SSL encrypted environment, you will have accepted and agreed, without reservation, to all of 
the terms and conditions contained within this Subscription Agreement and the Company 
Agreement. 

This electronically signed Agreement will be available to both Subscriber and Company, as well 
as any associated brokers, so they can store and access it at any time, and it will be stored and 
accessible on the FundAmerica software tools platform and hosting provider, including backups. 
Each of Subscriber and Company hereby consents and agrees that electronically signing below 
constitutes your signature, acceptance and agreement to both the Subscription Agreement and 
the Company Agreement as if each of these documents were actually signed by you in writing. 

Further, all parties agree that no certification authority or other third party verification is 
necessary to validate any electronic signature; and that the lack of such certification or third 
party verification will not in any way affect the enforceability of your signature or resulting 
contract between Subscriber and Company. You understand and agree that your e-signature 
executed in conjunction with the electronic submission of this Subscription Agreement (and the 
Company Agreement) shall be legally binding and such transaction shall be considered 
authorized by you. You agree that your electronic signature below is the legal equivalent of your 
manual signature on both this Subscription Agreement and the Company Agreement and that 
you consent to be legally bound by terms and conditions of such Agreements. 

Furthermore, each of Subscriber and Company hereby agree that all current and future notices, 
confirmations and other communications regarding this Subscription Agreement specifically, 
and/or future communications in general between the parties, may be made by email, sent to 
the email address of record as set forth in the vesting information below or as otherwise from 
time to time changed or updated and disclosed to the other party, without necessity of 
confirmation of receipt, delivery or reading, and such form of electronic communication is 
sufficient for all matters regarding the relationship between the parties. If any such electronically 
sent communication fails to be received for any reason, including but not limited to such 
communications being diverted to the recipients’ spam filters by the recipients’ email service 
provider, or due to a recipients’ change of address, or due to technology issues by the 
recipients’ service provider, the parties agree that the burden of such failure to receive is on the 
recipient and not the sender, and that the sender is under no obligation to resend 
communications via any other means, including but not limited to postal service or overnight 
courier, and that such communications shall for all purposes, including legal and regulatory, be 
deemed to have been delivered and received. No physical, paper documents will be sent to you, 
and if you desire physical documents then you agree to be satisfied by directly and personally 
printing, at your own expense, the electronically sent communication(s) and maintaining such 
physical records in any manner or form that you desire. 



 

 A-19 
0073243\159265\3432508\5 

Your Consent is Hereby Given: By signing electronically, you are explicitly agreeing to receive 
documents electronically, including your copy of this signed Subscription Agreement and the 
Company Agreement, as well as ongoing disclosures, communications and notices. 

3.7 Risk Disclosures and Factors 

An investment in the Company is extremely speculative and illiquid, involves a high degree of 
risk, including the risk of a loss of your entire investment, and is therefore not suitable for all 
investors. You should carefully consider the risks described in the PPM and its Exhibits, 
including this Subscription Agreement (collectively, the “Offering Package”), before making an 
investment decision with regard to purchasing Securities in the Company. The statements 
contained in or incorporated into the Offering Package that are not historic facts are forward-
looking statements (e.g., assumptions made by the Manager or the Company) may be subject 
to risks and uncertainties that could cause actual results to differ materially from those set forth 
in or implied by past results or forward-looking statements. Past performance is no guarantee of 
future results. The value of the Securities could decline, and you may lose all or part of your 
investment as well as any anticipated returns or benefits. 

3.8 Miscellaneous Provisions 

a) Subscriber agrees not to transfer or assign this Subscription Agreement, the Company 
Agreement, or any of Subscriber’s interest herein and further agrees that the transfer or 
assignment of the Securities acquired pursuant hereto shall be made only in accordance 
with all applicable laws and the transfer provisions of the Company Agreement. 

Subscriber agrees that Subscriber cannot cancel, terminate, or revoke this Subscription 
Agreement or any agreement of Subscriber made hereunder after the Securities Sold 
Date, and this Subscription Agreement shall survive the death or legal disability of 
Subscriber and shall be binding upon Subscriber’s heirs, executors, administrators, 
successors, and permitted assigns. 

Subscriber has read all of the documents included within the Offering Package and has 
reviewed this entire Subscription Agreement. 

This Subscription Agreement and the Company Agreement constitute the entire 
agreements among the parties hereto with respect to the subject matter hereof and may 
be amended only by a written execution by all parties. 

Subscriber acknowledges that they been advised to consult with their own attorney 
regarding this subscription and Subscriber has done so to the extent that Subscriber 
deems appropriate. 

Any notice or other document required or permitted to be given or delivered to 
Subscriber shall be in writing and sent by email, as agreed in Section 3.5 above. 

• If to the Company, at the email address listed in the Notices section above; 

• If to the Subscriber, at the email address listed in the “Vesting” section of the 
signature area below; 
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• or such other address as either party shall have specified to the other party in writing. 

Failure of the Company to exercise any right or remedy under this Subscription 
Agreement or any other agreement between the Company and Subscriber, or otherwise, 
or delay by the Company in exercising such right or remedy, will not operate as a waiver 
thereof. No waiver by the Company will be effective unless and until it is in writing and 
signed by the Company. 

Alternative Dispute Resolution, Binding Arbitration, Applicable Law and Venue, and 
Attorneys’ Fees are all subject to the Dispute Resolution Articles or other relevant 
Articles of the Company Agreement. 

Entire Agreement, Severability and Force Majeure - This Subscription Agreement and 
the Company Agreement collectively contain the entire agreement between Subscriber 
and Company regarding the Offering. No party shall be responsible for any failure to 
perform due to unforeseen circumstances. 

If any provision of this Subscription Agreement is held to be invalid or unenforceable 
under any applicable statute or rule of law, then such provision shall be deemed 
modified to conform with such statute or rule of law. Any provision hereof that may prove 
invalid or unenforceable under any law shall not affect the validity or enforceability of any 
other provisions hereof. 

The parties understand and agree that money damages would not be a sufficient 
remedy for any breach of the Subscription Agreement by the Company or Subscriber 
and that such dispute resolution procedures and remedies as may be available to the 
parties are described in the Dispute Resolution Articles of the Company Agreement. 

All pronouns and any variations thereof used herein shall be deemed to refer to the 
masculine, feminine, singular or plural, as identity of the person or persons may require. 

The Subscription Agreement and Company Agreements may be executed in 
counterparts and by electronic signature, each of which shall be deemed an original, but 
all of which shall constitute one and the same instrument. 

It is expressly agreed that it is the will of both the Subscriber and Company that this 
Agreement, as well as and all future communications and notices have been drawn up in 
English. 

Subscriber hereby acknowledges and agrees that each of the FundAmerica Entities are 
a third party beneficiary of this Subscription Agreement, but not the Company 
Agreement. 

4. INVESTOR INSTRUCTIONS 

1. Each investor must download and read the PPM and its Exhibits (collectively the 
“Offering Package”). Investors must read all of the documents included within the Offering 
Package prior to investing. The Private Placement Memorandum Exhibits include: 

a) Certificate of Formation for MHPI VII, LLC. 



 

 A-21 
0073243\159265\3432508\5 

b) Limited Liability Company Agreement for MHPI VII, LLC. 

c) Subscription Agreement (this document). 

2. Investors can then click on the “lnvestNow!” button found on such website address as is 
to be provided by the Manager and follow the procedure to subscribe and send funds. 

3. Each Investor will receive up to three (3) Acknowledgments during the process: 

a) An email stating that they have completed the online process. 

b) An email acknowledging that their funds have been received in Escrow. 

c) An email stating whether their Subscription and Funds have been accepted into 
MHPI VII, LLC (per Section 3.3 above). 
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Schedule A 
Offering Package 

Investors must obtain the following Offering materials from the Manager and review them prior 
to investing in this Offering: 

Private Placement Memorandum & Exhibits 

PPM Exhibits: 

1. Certificate of Formation for MHPI VII, LLC  

2. Limited Liability Company Agreement for MHPI VII, LLC (attached as Schedule B to this 
document) 

3. Subscription Agreement for Class A and Class B Units (this document) 

 

 [Signatures on Following Page] 



 

 A-23 
0073243\159265\3432508\5 

Investing as: %%INVESTOR_TYPE%% 

Vesting Details: 
%%VESTING_AS%% 
%%VESTING_AS_EMAIL%% 

 
Amount Invested: %%VESTING_AMOUNT%% 
Share Price: %%EQUITY_SHARE_PRICE%% 
Shares Purchased: %%EQUITY_SHARE_COUNT%% 

 

%%ISSUER_SIGNATURE%% 

 

%%INVESTOR_SIGNATURES%% 
%%TODAY%% 
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Schedule B 
Limited Liability Company Agreement 
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LIMITED LIABILITY COMPANY AGREEMENT 

OF 

MHPI VII, LLC 
 

A DELAWARE LIMITED LIABILITY COMPANY 

 
Dated as of April 5, 2017 

 
 

THE MEMBERSHIP INTERESTS ISSUED PURSUANT TO THIS AGREEMENT ARE SUBJECT TO 
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR 
RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND 
THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR 
EXEMPTION THEREFROM.  INVESTORS SHOULD BE AWARE THAT THEY WILL BE 
REQUIRED TO BEAR THE FINANCIAL RISKS OF ANY INVESTMENT IN SUCH INTERESTS FOR 
AN INDEFINITE PERIOD OF TIME. 

THE MEMBERSHIP INTERESTS ARE FURTHER RESTRICTED AS TO TRANSFERABILITY BY 
ARTICLE ELEVEN OF THIS AGREEMENT. 
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LIMITED LIABILITY COMPANY AGREEMENT  
OF MHPI VII, LLC 

 THIS LIMITED LIABILITY COMPANY AGREEMENT is made and entered into effective for all 
purposes as of the 5th day of April, 2017 by and among MHPI VII Class C, LLC and the Persons Accepted to the 
Company as Members. 

W I T N E S S E T H 

 WHEREAS, the Class C Member formed MHPI VII, LLC, a Delaware limited liability company (the 
“Company”) effective April 5, 2017, by filing the Certificate of Formation with the Secretary of State of Delaware; 
and 

 WHEREAS, the Members desire to adopt this Agreement to evidence their agreement and understanding 
concerning the Company, its business, assets, operations, the Members’ right to manage the Company and the 
Members’ interests in the profits, losses, capital and liabilities of the Company, in accordance with the terms set 
forth herein. 

 NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other 
good and valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the 
parties hereto, intending legally to be bound, hereby agree as follows: 

ARTICLE I 
DEFINED TERMS 

Except as otherwise herein expressly provided, the following terms and phrases shall have the meanings set 
forth below: 

 “Acceptance” means, for any Class A Member or Class B Member, the date(s) on which subscribers for 
Units are admitted to the Company by the Manager as Members and the Manager accepts such Member’s Capital 
Contribution 

“Acquisition Fee” means the acquisition fee payable to the Class C Member, equal to 1.0% of the total 
capitalized acquisition costs incurred by the Company in acquiring a Property, for services in connection with the 
selection, evaluation, structure and purchase of the Property.   

“Act” means Delaware Limited Liability Company Act, as it may be amended from time to time (or any 
corresponding provisions of succeeding law). 

“Adjusted Capital Account Deficit” means, with respect to any Member, the deficit balance, if any, in such 
Member’s Capital Account as of the end of the relevant Fiscal Year, after giving effect to the following adjustments: 
(i) credit to such Capital Account any amounts that such Member is obligated to restore pursuant to any provision of 
this Agreement or is deemed to be obligated to restore pursuant to the penultimate sentences of Regulations Sections 
1.704-2(g)(1) and 1.704-2(i)(5); and (ii) debit to such Capital Account the items described in Regulations Sections 
1.704-1(b)(2)(ii)(d)(4), (5) and (6).  This definition of Adjusted Capital Account Deficit is intended to comply with 
the provisions of Regulations Section 1.704-1(b)(2)(ii)(d) and will be interpreted consistently therewith. 

“Affiliate” means (i) any Person or entity directly or indirectly through one or more intermediaries 
controlling, controlled by or under common control with another Person or entity; (ii) any Person or entity owning 
or controlling ten percent (10.0%) or more of the outstanding voting securities of another Person or entity; (iii) any 
officer, director, partner or trustee of such Person or entity and (iv) if such other Person or entity is an officer, 
director, partner or trustee of a Person or entity, the Person or entity for which such Person or entity acts in any such 
capacity. 
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“Agreement” means this Limited Liability Company Agreement, as it may be amended or restated from 
time to time, including all exhibits hereto. 

“Appraised Property Value” means the total gross fair market value of a Property, as determined by an 
independent, certified real estate appraiser. 

“Asset Management Fee” shall have the meaning set forth in Section 7.15. 

“Bankruptcy” of a Person shall be deemed to have occurred when (i) the Person commences a voluntary 
proceeding seeking liquidation, reorganization or other relief under any bankruptcy, insolvency or other similar law 
now or hereafter in effect, (ii) the Person is adjudged as bankrupt or insolvent, or a final and nonappealable order for 
relief under any bankruptcy, insolvency or similar law now or hereafter in effect has been entered against the 
Person, (iii) the Person executes and delivers a general assignment for the benefit of the Person’s creditors, (iv) the 
Person files an answer or other pleading admitting or failing to contest the material allegations of a petition filed 
against the Person in any proceeding of the nature described in clause (ii) above, (v) the Person seeks, consents to or 
acquiesces in the appointment of a trustee, receiver or Liquidator for the Person or for all or any substantial part of 
the Person’s property, (vi) any proceeding seeking liquidation, reorganization or other relief under any bankruptcy, 
insolvency or other similar law now or hereafter in effect has not been dismissed within one hundred twenty (120) 
days after the commencement thereof, (vii) the appointment without the Person’s consent or acquiescence of a 
trustee, receiver or Liquidator has not been vacated or stayed within ninety (90) days of such appointment, (viii) an 
appointment referred to in clause (vii) is not vacated within ninety (90) days after the expiration of any such stay or 
(ix) the Person admits in writing its inability to pay its debts generally as they become due or admits that it is 
otherwise insolvent. 

“Capital Account” means the Capital Account maintained for a Member pursuant to this Agreement, 
including Exhibit A, attached hereto, Section 704(b) of the Code and the Regulations thereunder. 

“Capital Contribution” means the capital contribution, due and payable upon subscription of a Member in 
the amount of the Unit Price, or such lesser amount as set forth herein. 

“Capital Event” means, with respect to any Asset of the Company or portion thereof, the sale, redemption, 
or other disposition of such Asset or portion thereof. 

“Certificate” means the Certificate of Formation of the Company filed in the Office of the Secretary of 
State of Delaware, as amended from time to time in accordance with the terms hereof and the Act. 

“Class A Members” means those Members holding Class A Membership Interest, and Accepted as a 
Member of the Company hereunder. 

“Class A Minimum Investment Amount” shall have the meaning set forth in Section 4.1A. 

“Class A Units” means the non-voting, except as otherwise specifically provided for in this Agreement, 
Class A Units issued or authorized to be issued by the Company in accordance with this Agreement. 

“Class B Members” means those Members holding Class B Membership Interest, and Accepted as a 
Member of the Company hereunder. 

“Class B Minimum Investment Amount” shall have the meaning set forth in Section 4.1A. 

 “Class B Units” means the non-voting, except as otherwise specifically provided for in this Agreement, 
Class B Units issued or authorized to be issued by the Company in accordance with this Agreement. 

“Class C Member” means MHPI VII Class C, LLC holding the Class C Interests. 
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“Class C Units” mean the voting Class C Units issued or authorized to be issued by the Company in 
accordance with this Agreement. 

“Closing” means the date(s) on which subscribers for Units are Accepted into the Company as Members. 

“Code” means the Internal Revenue Code of 1986, as amended and in effect from time to time, as 
interpreted by the applicable regulations thereunder.  Any reference herein to a specific section or sections of the 
Code shall be deemed to include a reference to any corresponding provision of future law. 

“Company” means MHPI VII, LLC, a Delaware limited liability company formed under the Act and 
governed by the terms of this Agreement. 

“Company Minimum Gain” has the meaning set forth in Regulations Section 1.704-2(b)(2) for the phrase 
“partnership minimum gain.”  The amount of Company Minimum Gain, as well as any net increase or decrease in 
Company Minimum Gain, for a Fiscal Year shall be determined in accordance with the rules of Regulations Section 
1.704-2(d). 

“Disposition Fee” means the disposition fee payable to the Class C Member, equal to an amount of up to 
1.0% of the sale price of the Property; provided, however, the Class C Member shall only be paid a Disposition Fee 
if such sale would be profitable to the Company after such Disposition Fee was paid. 

 “Disposition Loss” means for each period taken into account under ARTICLE VI, an amount equal to the 
portion of the Company Losses arising from any sale, refinancing, redemption or other disposition of any asset of 
the Company. 

“Disposition Profit” means for each period taken into account under ARTICLE VI, an amount equal to the 
portion of the Profits arising from any sale, refinancing, redemption or other disposition of any asset of the 
Company.  

“Financial Advisor(s)” means the participating brokers who are members of FINRA. 

“Fiscal Year” shall have the meaning set forth in Section 9.2 hereof. 

“FundAmerica Entities” shall mean, individually and collectively, FundAmerica, LLC; Prime Trust, LLC; 
and FundAmerica Stock Transfer, LLC. 

“FundAmerica Fee” means the escrow, technology, and transfer agent services provider fee of 0.5% of the 
Gross Proceeds payable to the FundAmerica Entities for their services. 

“Gross Asset Value” with respect to any asset, the asset’s adjusted basis for U.S. federal income tax 
purposes, except that the initial Gross Asset Value of any asset contributed by a Member to the Company shall be 
the gross fair market value of such asset, as determined by the Manager; the Gross Asset Value of any property of 
the Company distributed to any Member shall be adjusted to equal the gross fair market value of such property on 
the date of distribution as determined by the Manager; and the Gross Asset Values of assets of the Company shall be 
increased (or decreased) to the extent the Manager determines that such adjustment is necessary or appropriate to 
comply with the requirements of Regulations Section 1.704-1(b)(2)(iv).  Subject to the terms of Exhibit A, the 
Manager shall, in its sole and absolute discretion, use such method as it deems reasonable and appropriate to allocate 
the aggregate of the Gross Asset Value of a Contributed Property (as defined in Exhibit A) contributed in a single or 
integrated transaction among each separate property on a basis proportional to their fair market values. 

“Gross Proceeds” means the Unit Price multiplied by the number of Units sold in the Offering. 

“Immediate Family” shall have the meaning set forth in Section 11.4. 
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“Indemnitee” means (i) the Manager, its members, officers, directors and employees, and (ii) any other 
Persons (including Affiliates of the Manager or the Company) as the Manager may designate from time to time, in 
its sole and absolute discretion. 

“Invested Capital Contribution” as of any date shall mean the Capital Contribution to the Company, 
reduced by all prior cash distributions to such Member of Net Capital Event Proceeds, other than those prior cash 
distributions applied in payment of the portion of the Member’s Preferred Return attributable to such Member.  
Invested Capital Contribution may differ from Capital Contribution and Capital Account, but may not be less than 
zero. 

“IRS” means the Internal Revenue Service, which administers the internal revenue laws of the United 
States. 

“Limited Recourse Guarantee Fee” shall have the meaning set forth in Section 7.16. 

“Liquidating Event(s)” means those events described in Section 14.1 hereof which, upon their occurrence, 
will cause the Company to dissolve and its affairs to be wound up. 

“Liquidator” means that Person (either the Manager or, in the event there is no remaining Manager, the 
Class C Member) described in Section 14.3 hereof responsible for overseeing the winding up and dissolution of the 
Company. 

“Loan Guarantee Fee” shall have the meaning set forth in Section 7.16. 

“Losses” means for each period taken into account under ARTICLE VI, an amount equal to the Company’s 
taxable loss for such period, determined in accordance with U.S. federal income tax principles, adjusted to the extent 
the Manager determines that such adjustment is necessary to comply with the requirements of Section 704(b) of the 
Code. 

“Manager” means MHPI VII Manager, LLC, a Delaware limited liability company, or any other Person or 
entity which is substituted for or succeeds to the interest of such entity as the Manager pursuant to this Agreement. 

“Member” means any Person Accepted into the Company as a member including any Person Accepted into 
the Company as a Substituted Member in accordance with ARTICLE XI. 

“Member Minimum Gain” means an amount, with respect to each Member Nonrecourse Debt, equal to the 
Company Minimum Gain that would result if such Member Nonrecourse Debt were treated as a Nonrecourse 
Liability, determined in accordance with Regulations Section 1.704-2(i) with respect to “partner nonrecourse debt 
minimum gain.” 

“Member Nonrecourse Debt” has the meaning set forth in Regulations Section 1.704-2(b)(4) for the phrase 
“partner nonrecourse debt.” 

“Member Nonrecourse Deductions” has the meaning set forth in Regulations Section 1.704-2(i)(2) for the 
phrase “partner nonrecourse deductions.”  The amount of Member Nonrecourse Deductions with respect to a 
Member Nonrecourse Debt for a Fiscal Year shall be determined in accordance with the rules of Regulations Section 
1.704-2(i)(2). 

“Members’ Capital” means as of any date the aggregate Capital Contributions made (or deemed made) to 
the Company by the Members. 

“Membership Interest” means an ownership interest in the Company issued upon receipt of a Capital 
Contribution by a Member and includes any and all benefits to which the holder of such an ownership interest may 
be entitled as provided in this Agreement, together with all obligations of such Person to comply with the terms and 
provisions of this Agreement.  The Membership Interest of each Member shall be based on its respective Capital 
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Contribution and expressed as a percentage of the total Membership Interests owned by all Members.  All 
Membership Interests shall be calculated to the nearest ten thousandth of one percent (0.0001%), with amounts 
equal to or greater than 0.00005% being rounded up to the next ten thousandth of one percent, and with amounts less 
than 0.00005% being rounded down to the next ten thousandth of one percent. 

“Memorandum” refers to the Confidential Private Placement Memorandum of the Company dated April 1, 
2017, including all amendments or supplements thereto. 

“Minimum Investment Amounts” shall have the meaning set forth in Section 4.1A. 

“Net Assets” means the total of the Company’s assets, at cost, before deducting depreciation or other non-
cash reserves, less total liabilities, calculated by the Company on a basis consistently applied. 

“Net Capital Event Proceeds” means, with respect to any asset of the Company or portion thereof, the 
proceeds, if any, with respect to the sale, redemption or other disposition of such asset or portion thereof, net of any 
costs and expenses, including the repayment of indebtedness, incurred in connection with such sale, redemption or 
other disposition and after setting aside appropriate reserves, all as determined in good faith by the Manager. 

 “Net Losses” means for each period taken into account under ARTICLE VI, an amount equal to the 
Company’s Losses for such period calculated without regard to Disposition Loss or Disposition Profit. 

“Net Operating Cash Flow” means, for any period, all cash revenues, accrued interest and other funds 
received by the Company (including distributions from the Properties and any amounts attributable to the reduction 
of reserves) during such period (other than Net Capital Event Proceeds) less Capital Contributions, all cash expenses 
paid with respect to the Company during such period and after setting aside reserves, as determined by the Manager 
in its sole discretion, and any other nondeductible cash items, including principal payments on indebtedness and 
expenditures for capital outlay items to be paid from net operating cash flow, as determined in good faith by the 
Manager. 

“Net Proceeds” means Gross Proceeds, less Selling Commissions, the FundAmerica Fee, and 
Organizational and Offering Expenses. 

“Net Proceeds Available for Distribution” means all Net Proceeds, any and all money from Net Capital 
Event Proceeds, Net Operating Cash Flow or otherwise that the Manager determines is available for distribution to 
the Members. 

“Net Profits” means for each period taken into account under ARTICLE VI, an amount equal to the 
Company’s Profits for such period calculated without regard to Disposition Profit or Disposition Loss. 

“Nonrecourse Deductions” has the meaning set forth in Regulations Section 1.704-2(b)(1), and the amount 
of Nonrecourse Deductions for a Fiscal Year shall be determined in accordance with the rules of Regulations 
Section 1.704-2(c). 

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

“Offering” means the Company’s offering of Units pursuant to the Memorandum. 

“Offering Period” means the amount of time, or any extension or reinstatement thereof, specified by the 
Manager during which a Person may purchase Units in the Company and thereby become a Class A or Class B 
Member. The Manager reserves the right to terminate the Offering Period at any time. 

“Organizational and Offering Expenses” means any and all costs and expenses, exclusive of Selling 
Commissions, the FundAmerica Fee, and the Acquisition Fee incurred by the Company, the Manager, any member 
of the Manager or any Affiliate of the Manager in connection with the formation, qualification, organization and 
registration of the Company and the issuance of Units, including, without limitation, the following:  legal, 
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accounting and escrow fees; costs of printing, amending, supplementing, mailing, and distribution costs; filing, 
registration, qualification fees and taxes; telecopy and telephone costs and bona fide due diligence expenses incurred 
by Financial Advisors.   

“Person” means an individual or a corporation, partnership, trust, limited liability company, unincorporated 
organization, association or other entity. 

“Preferred Return” means, for any Class A Member or Class B Member and as of any date, the amount, if 
any that would be required to be distributed on such date so that the aggregate distributions to such Member provide 
a cumulative, non-compounded return equal to a certain annual percentage for Class A Members and Class B 
Members (based upon thirty days after the date of investment as shown in Table 5.1 below) of such Member’s 
Invested Capital Contribution. Such amount will be calculated on the basis of the actual number of days elapsed 
from and including the date on which each Capital Contribution is accepted by the Company to, and including the 
date that the distributions constituting a return of such Capital Contributions were made.  Preferred Returns will 
begin to accrue thirty (30) days after the date the date of a prospective investors Acceptance as a Member of the 
Company. 

“Profits” means for each period taken into account under ARTICLE VI, an amount equal to the Company’s 
taxable income for such period, determined in accordance with U.S. federal income tax principles, adjusted to the 
extent the Manager determines that such adjustment is necessary to comply with the requirements of Section 704(b) 
of the Code. 

“Property” or “Properties” means any property invested in by the Company, including the land, land 
improvements, and the buildings and equipment located thereon.  

“Property Management Agreement” means the agreement between the Property Manager and the Company 
for the operation of a Property. 

“Property Manager” means Dahn Corporation, and its agents, successors, and assigns. 

“Prior Fund(s)” means any of those funds organized and managed by Affiliates of the members of the 
Manager, including, but not limited to MHPS Alumni 1, LLC; MHPS Alumni 2, LLC; MHPS Alumni 3, LLC; 
Affordable Housing Community Fund 1, LLC; Affordable Housing Community Fund 2, LLC; Affordable Housing 
Community Fund 3, LLC; Affordable Housing Community Fund 4, LLC; Affordable Housing Community Fund 5, 
LLC; Affordable Housing Community Fund 6, LLC; AWA Fund, LLC; MHPI I, LLC; MHPI II, LLC; MHPI III, 
LLC; MHPI IV, LLC; MHPI V, LLC; and MHC America Fund, LLC. 

“Real Estate Asset Value” means the total purchase price with respect to a Property purchased by the 
Company, including all capitalized acquisition costs for such Property. 

“Refinancing Proceeds” means the proceeds, if any, with respect to the refinancing of any Property owned 
by the Company, net of any costs and expenses incurred in connection with such refinancing. 

“Regulations” means the income tax regulations promulgated under the Code, as such regulations may be 
amended from time to time (including corresponding provisions of succeeding regulations). 

“Roll-Up Entity” means a partnership, REIT, corporation, trust or similar entity that would be created or 
that would survive after the successful completion of a proposed Roll-Up Transaction. 

“Roll-Up Transaction” shall mean, generally, any transaction involving the acquisition, merger, conversion, 
or consolidation, directly or indirectly, of the Company and the issuance of securities of a Roll-Up Entity that would 
be created or would survive after the successful completion of the Roll-Up Transaction. 

“Securities Act” refers to the Securities Act of 1933, as amended. 



 

 7 
0073243\159265\3431560\9 

“Selling Commissions” means the selling commissions payable to a Financial Advisor in connection with 
the sale of Units as described in the Memorandum. 

“Substituted Member” means a Person or entity Accepted into the Company pursuant to the provisions of 
Section 11.2 hereof and in accordance with the provisions of the Act. 

 “Total Expenses and Fees” has the meaning set forth in Section 7.10. 

“Transfer” means, as referred to in ARTICLE XI of this Agreement, any act by a Member to sell, assign, 
transfer, offer to transfer, convey or otherwise dispose of, encumber, pledge, convey or hypothecate all or any part 
of its Membership Interests. 

“UBTI” shall mean “unrelated business taxable income” within the meaning of Section 512(a)(1) of the 
Code. 

“Unit” means the interest of a Member in the Company which is represented by a Capital Contribution.  A 
Member may not subscribe for less than fifty (50) Units; provided, however, that the Manager, in its sole discretion, 
may accept subscriptions for less than fifty (50) Units.  As applicable, Units shall mean multiple or fractional Units 
held by a Member. 

“Unit Price” means $1,000 per Unit, or such other price per Unit as the Manager may, in its sole discretion, 
adjust based upon the net asset value of the Company, as such may be determined by the Manager from time-to-time 
based upon the Real Estate Asset Value and/or Appraised Property Value of the Properties, as applicable. 

ARTICLE II 
ORGANIZATIONAL MATTERS 

Section 2.1 Formation of Company. 

The Members hereby agree to continue the Company as a limited liability company pursuant to the 
provisions of the Act and upon the terms and conditions set forth in this Agreement.  Except as expressly provided 
herein to the contrary, the rights and obligations of the Members and the administration and termination of the 
Company shall be governed by the Act.  The Membership Interest of each Member shall be personal property for all 
purposes. 

Section 2.2 Name. 

The name of the Company is MHPI VII, LLC.  The Company’s business may be conducted under any 
other name or names deemed advisable by the Manager.  The words “Limited Liability Company,” “L.L.C.,” 
“LLC,” or similar words or letters shall be included in the Company’s name where necessary for purposes of 
complying with the laws of any jurisdiction that so requires.  The Manager in its sole and absolute discretion may 
change the name of the Company at any time and from time to time and shall notify the Members of such change in 
the regular communication to the Members next succeeding the effectiveness of the change of name. 

Section 2.3 Principal Office and Registered Agent. 

The principal office of the Company is located at 18552 MacArthur Blvd., Irvine, CA, 92612, or such other 
place as the Manager may from time to time designate by notice to the Members.  The name and address of the 
registered agent of the Company in the State of Delaware is National Registered Agents, Inc., 160 Greentree Dr., 
Suite 101, Dover, DE 19904.  The Company may establish a registered office or maintain offices at such other place 
or places within or outside the State of Delaware as the Manager deems advisable. 

Section 2.4 Term. 



 

 8 
0073243\159265\3431560\9 

The Company shall have a perpetual existence, unless it is dissolved sooner pursuant to the provisions of 
ARTICLE XIV or as otherwise provided by law.  The Manager shall consider liquidity options for the Company on 
or before the tenth (10th) anniversary of the Company. 

ARTICLE III 
PURPOSE 

Section 3.1 Purpose and Business. 

The purpose and nature of the business to be conducted by the Company is to conduct any business that 
may be lawfully conducted by a limited liability company organized pursuant to the Act, including, without 
limitation, at the discretion of the Manager and in accordance with this Agreement, to acquire storage facilities and 
mobile home parks through subsidiary single purpose entities (hereinafter, the “Property”, “Properties” or 
“Company Property”); and at such time (or times) and for such price and terms as may be determined by the 
Manager in the Manager’s sole discretion, sell, exchange or otherwise dispose of any such Property (or any portions 
thereof); co-invest with MHC America Fund, LLC or similar funds owning mobile home parks; make any other 
investments in any assets reasonably accretive to storage facilities or mobile home parks that the Manager deems, in 
its sole discretion, to be beneficial to the Company; and do all such other actions as may be necessary, appropriate, 
proper, advisable, desirable, convenient, or incidental to the foregoing. 

Section 3.2 Powers. 

Subject to all of the terms, covenants, conditions and limitations contained in this Agreement and any other 
agreement entered into by the Company, the Company shall have full power and authority to do any and all acts and 
things necessary, appropriate, proper, advisable, desirable, incidental to or convenient for the furtherance and 
accomplishment of the purposes and business described herein and for the protection and benefit of the Company, 
including, without limitation, full power and authority, directly or through its ownership interest in other entities, to 
enter into, perform and carry out contracts of any kind. 

ARTICLE IV 
CAPITAL CONTRIBUTIONS 

Section 4.1 Class A and Class B Members’ Capital Contributions. 

A. Except as herein expressly provided to the contrary, no Class A Member shall be 
Accepted into the Company unless such Class A Member shall make a Capital Contribution of at least Two Hundred 
Fifty Thousand dollars ($250,000) (a purchase of two hundred fifty (250) Class A Units) (the “Class A Minimum 
Investment Amount”); provided, however, a member of a Prior Fund shall be a Class A Member even if their 
Capital Contribution is less than the Class A Minimum Investment Amount; provided that, such Member invests a 
minimum of Fifty Thousand dollars ($50,000).  Except as herein expressly provided to the contrary, no Class B 
Member shall be Accepted into the Company unless such Class B Member shall make a Capital Contribution of at 
least Fifty Thousand dollars ($50,000) (a purchase of fifty (50) Class B Units) (the “Class B Minimum Investment 
Amount”) (collectively with the Class A Minimum Investment Amount, the “Minimum Investment Amounts”). 
Notwithstanding the foregoing of this Section 4.1A, the Manager, in its sole discretion, may accept subscriptions for 
less than the Minimum Investment Amounts.  A Class A Member may subscribe for two hundred fifty (250) or more 
full Class A Units or any amounts in excess of two hundred fifty (250) Class A Units, subject in all cases to approval 
by the Manager in its sole discretion. A Class B Member may subscribe for fifty (50) or more full Class B Units or 
any amounts in excess of fifty (50) Class B Units, subject in all cases to approval by the Manager in its sole 
discretion. Class A and Class B Members shall be Accepted into the Company solely by subscription upon approval 
of the Manager.  Each Class A and Class B Member agrees to make its Capital Contribution at the time it is 
Accepted into the Company. 

B. Notwithstanding the foregoing of Section 4.1A, with respect to Units sold through wealth 
managers, participating brokers, who are members of the Financial Industry Regulatory Authority, Inc. (“FINRA”), 
registered investment advisors registered under the Investment Advisers Act of 1940, as amended or under 
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applicable state laws (“Registered Investment Advisors” or “RIA”), and/or other Persons exempt from broker-
dealer registration (collectively “Financial Advisors”), a group of Investors purchasing Units through the same 
Financial Advisor may combine all such subscriptions for determining the Class A Minimum Investment Amount 
for any individual investor thereunder. To the extent that such group of investors purchasing Units through the same 
Financial Advisor collectively satisfies the Class A Minimum Investment Amount, each individual investor 
thereunder shall receive the number of Class A Units, at the Unit Price, corresponding to such individual investor’s 
pro rata share of the combined subscriptions for such group. 

C. Notwithstanding the Class A Minimum Investment Amount required of a single Investor 
as described in Section 4.1A above, for the purposes of determining the Class A Minimum Investment Amount, a 
“single Investor” shall include an individual, his or her spouse, and their descendants, who purchase the Units for his 
or her or their own accounts, and all pension or trust funds established by each such individual. To the extent that 
such a “single Investor” satisfies the Class A Minimum Investment Amount of Two Hundred Fifty Thousand dollars 
($250,000), each individual investor thereunder will receive the number of Class A Units, at the Unit Price, 
corresponding to such individual investor’s pro rata share of all subscriptions made by such “single Investor.” 

Section 4.2 Class C Member’s Capital Contribution. 

On or before the date of the filing of the Company’s Certificate, MHPI VII Class C, LLC, a Delaware 
limited liability company and sole Class C Member, shall contribute to the Company an amount equal to One 
Thousand dollars ($1,000).   

Section 4.3 Minimum Capital Contributions. 

The aggregate Capital Contributions by the Class A and Class B Members may range from a minimum of 
$1,000,000 (1,000 Units) to the maximum amount described in the Memorandum, depending upon the number of 
such Units offered and sold in connection with the Company’s Offering of the Units pursuant to the Memorandum. 

Section 4.4 Acceptance of Additional Members. 

The Manager, in its sole and absolute discretion, and without the consent of any Member may reject any 
subscription for any reason in accordance with the Memorandum.  Subscriptions for Units shall be Accepted or 
rejected by the Manager within thirty (30) days after the potential investor has satisfactorily completed the 
subscription process.  Funds received from subscriptions rejected by the Manager shall be returned to subscribers 
within ten (10) business days after the date of such rejection without interest or deduction.  In the event the Offering 
is over-subscribed, the Manager, in its sole discretion, may allocate Units among investors and return any excess 
subscription proceeds to such investors.  Acceptance of an additional Member will be done on a monthly basis and 
will become effective upon acceptance of the foregoing documents by the Manager.  Not less than thirty (30) days 
after the Acceptance of an additional Member, the Manager shall amend the books and records of the Company to 
reflect such Acceptance.  The recordation of such amendment with the State of Delaware is not required. 

Section 4.5 Liability of Members. 

Members shall not be liable to the Company beyond the amount of their Capital Contribution, nor shall 
they be personally liable for any liabilities, contracts, or obligations of the Company.  It is the intent of the Members 
that no distribution (or any part of a distribution) made to any Member pursuant to ARTICLE V of this Agreement 
shall be deemed a return or withdrawal of capital unless the Manager specifies to the contrary, even if such 
distribution represents (in full or in part) an allocation of depreciation or any other non-cash item accounted for as a 
loss or deduction from or offset to the Company’s income, and that no Member shall be obligated to pay any amount 
to or for the account of the Company or any creditor of the Company. 

Section 4.6 Repayment of Capital Contributions of Members. 

Except as expressly provided in this Agreement, no specific time has been agreed upon for the repayment 
of the Capital Contributions of the Members.  The Members understand that the Manager and its Affiliates make no 
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warranty, guarantee, or representation that the Company will have sufficient funds to repay the Capital Contribution 
or Capital Account of any Member and that repayment of the Capital Contribution or Capital Account of any 
Member shall be made only from available Company funds as provided in this Agreement.  No Member or any 
successor in interest shall have a right to withdraw or reduce any capital contributed to the Company. 

Section 4.7 No Priorities Among Members. 

Except as expressly provided in this Agreement, no Member shall have the right to demand or receive 
property other than cash in return for his Capital Contribution, nor shall any Member have priority over any other 
Member as to Capital Contributions or as to compensation by way of income. 

Section 4.8 Offering Period. 

Notwithstanding anything to the contrary set forth in this Agreement, the Manager may, in its sole 
discretion extend the Offering Period until April 1, 2019 and/or increase the maximum amount of aggregate Capital 
Contributions as described in the Memorandum. In the event that the Manager extends the Offering Period, the 
Manager may, in its sole discretion, adjust the Unit Price based upon the net asset value of the Company, as such 
may be determined by the Manager from time-to-time based upon the Real Estate Asset Value and/or Appraised 
Property Value of the Properties, as applicable. 

ARTICLE V 
DISTRIBUTIONS 

Section 5.1 Requirement and Characterization of Distributions. 

TABLE 5.1 
ANNUAL PREFERRED RETURN 

Year of such Member’s investment Class A Members Class B Members 

Year 1 8.0%* 8.0% 

Year 2 9.0%* 8.0% 

Year 3 10.0% 8.0% 

Year 4 10.0% 8.0% 

Year 5 10.0% 8.0% 

Each such year subsequent to Year 5 10.0% 8.0% 

* Class A Members participating in the first $2,000,000 of Members’ Invested Capital Contributions (amount may 
be extended at the discretion of the Manager) shall receive a Preferred Return of 10.0% for Year 1 and 10.0% for 
Year 2. The Preferred Return for such Members for subsequent years after Year 2 shall be as stated in this Table 5.1. 

 The Preferred Return shall be cumulative (not compounded). The Preferred Return is not an Internal Rate of Return. 

 

A. Distributions of Net Operating Cash Flow.  

The Company shall strive to distribute Distributions of Net Operating Cash Flow, if any, on a monthly 
basis. In the event that the Manager, in its sole discretion, determines that the Company is unable to make 
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distributions on a monthly basis, then the Manager shall, at a minimum, make distributions on a quarterly basis. All 
distributions of Net Operating Cash Flow shall be distributed as follows: 

(1) first, to the Class A Members and Class B Members, in proportion to the Class 
A Members’ and Class B Members’ accrued but undistributed Preferred Return, in accordance with Table 5.1; and 

(2) thereafter, 50.0% to the Class A Members and Class B Members, as a group, pro 
rata based upon each Member’s relative Membership Interest, and 50.0% to the Class C Member. 

B. Distributions of Net Capital Event Proceeds.  

Distributions of all or any portion of Net Capital Event Proceeds shall be made within forty-five (45) days 
after the end of a Fiscal Year.  All distributions of Net Capital Event Proceeds shall be distributed as follows: 

(1) first, to the Members to the extent and in proportion with their Invested Capital 
Contributions until the aggregate amount distributed to such Members in accordance with this Section 5.1B(2) is 
sufficient to provide for a return of such Members’ Invested Capital Contributions by the Company; 

(2) second, to the Class A Members and Class B Members, in proportion to the 
Class A Members’ and Class B Members’ accrued but undistributed Preferred Return, in accordance with Table 5.1; 
and 

(3) thereafter, 50.0% to the Class A Members and Class B Members, as a group, pro 
rata based upon each Member’s relative Membership Interest, and 50.0% to the Class C Member. 

C. Distributions of Refinancing Proceeds. 

Distributions of all or any portion of Refinancing Proceeds shall be made within forty-five (45) days after 
the end of a Fiscal Year.  All distributions of Refinancing Proceeds shall be distributed as follows: 

(1) 70.0% to the Class A Members and Class B Members, as a group, pro rata based 
upon each Member’s relative Membership Interest, and 30.0% to the Class C Member. 

D. Clawback. 

Notwithstanding the provisions set forth above, upon the sale or exchange of the last Property, the Class C 
Member shall contribute prior distributions of Net Operating Cash Flow and Refinancing Proceeds it has received 
from the Company to the extent that all distributions to the Class C Member, determined on a cumulative basis, 
exceed the amount that would have been distributed to the Class C Member if all distributions had been made based 
on Section 5.1.B.  Any such excess amounts contributed by the Class C Member shall be distributed to the Class A 
Members and the Class B Members as set forth in Section 5.1.B.   

Section 5.2 Amounts Withheld. 

All amounts withheld pursuant to the Code or any provisions of any state or local tax law and Section 10.4 
hereof with respect to any allocation, payment or distribution to a Member shall be treated as amounts distributed to 
such Member pursuant to Section 5.1 for all purposes under this Agreement. 

ARTICLE VI 
ALLOCATIONS 

Section 6.1 Determination of Profits and Losses. 
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Profits and Losses of the Company shall be determined for each Fiscal Year or other period of the 
Company in accordance with the method of income tax accounting adopted by the Manager, consistently applied 
and allocated among the Members in the manner provided in this ARTICLE VI. 

Section 6.2 Allocation of Profits and Losses. 

For purposes of maintaining the Capital Accounts and in determining the rights of the Members among 
themselves, after giving effect to the regulatory allocations set forth in Section 6.4, the Company’s Profits and 
Losses for any Fiscal Year or other period shall be allocated in the following manner: 

A. Net Profit and Disposition Profit shall be allocated as follows: 

(1) first, to the Members having negative balances in their Capital Accounts, in the 
proportion that the negative balance of each such Member’s Capital Account bears to the aggregate negative 
balances in the Capital Accounts of all such Members, until the balances in their Capital Accounts equals zero; and 

(2) second, to the Members, in proportion to the sum of their respective Invested 
Capital Contributions until the aggregate positive balances in the Members’ Capital Accounts equals their aggregate 
Invested Capital Contributions;  

(3) third, to the Members, in proportion to the sum of their respective unpaid 
Preferred Return until the aggregate positive balances in the Class A Members’ and Class B Members’ Capital 
Accounts equals the sum of their aggregate Preferred Return, to the extent not previously paid from Net Proceeds 
Available for Distribution; and 

(4) thereafter, consistent with the cash distributions paid pursuant to Section 
5.1B(3). 

In any Fiscal Year, or other period, in which the Manager determines that allocating Net Profit and 
Disposition Profit pursuant to the priorities set forth above would result in an undue administrative burden, the 
Manager may allocate Net Profit and Disposition Profit solely in proportion to each Member’s Membership Interest, 
but only if such alternative allocation would not have a material adverse effect on any Member. 

B. Any Net Losses and Disposition Loss shall be allocated as follows: 

(1) first, to the Members with positive balances in their Capital Accounts in the 
proportion that the positive balances in each Member’s Capital Account bears to the aggregate positive 
balances in the Capital Accounts of all such Members, until the balances in the Capital Accounts equals 
zero; and 

(2) thereafter, to the Members in proportion to their respective Membership 
Interests. 

Notwithstanding the forgoing, Losses allocated to a Member pursuant to this Section 6.2 shall not exceed 
the maximum amount of Losses that can be allocated without causing any Member to have an Adjusted Capital 
Account Deficit at the end of any period.  Any Losses in excess of the limitation for a Member set forth in the 
proceeding sentence shall be allocated to the other Members in accordance with the amounts not in excess of such 
limitation for such other Members with the balance of such Losses, if any, allocated to all of the other Members in 
proportion with their respective Membership Interests. 

Section 6.3 Tax Allocations. 

Items of taxable income, gain, loss and deduction shall be determined in accordance with Code Section 
703, and except as otherwise provided in this ARTICLE VI, the Members’ distributive shares of such items for 
purposes of Code Section 702 shall be determined according to their respective shares of Profits or Losses to which 
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such items relate.  In accordance with Code Section 704(c) and the Regulations thereunder, income, gain, loss, and 
deduction with respect to any property contributed to the capital of the Company shall, solely for tax purposes, be 
allocated among the Members so as to take account of any variation between the adjusted basis of such property to 
the Company for federal income tax purposes and its Gross Asset Value as of the date of contribution.  In the event 
the Gross Asset Value of any Company asset is adjusted pursuant to this Agreement, subsequent allocations of 
income, gain, loss, and deduction with respect to such asset shall take account of any variation between the adjusted 
basis of such asset for federal income tax purposes and its Gross Asset Value in the same manner as under Code 
Section 704(c) and the Regulations thereunder.  Any elections or other decisions relating to such allocations shall be 
made by the Manager in any manner that reasonably reflects the purpose and intention of this Agreement.  
Allocations pursuant to this Section 6.3 are solely for purposes of federal, state, and local taxes and shall not affect, 
or in any way be taken into account in computing, any Member’s Capital Account or share of Profits, Losses, other 
items, or distributions pursuant to any provision of this Agreement. 

Section 6.4 Regulatory Allocation. 

A. Qualified Income Offset.  If any Member unexpectedly receives an adjustment, allocation 
or distribution described in Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6), items of Company income and 
gain shall be allocated, in accordance with Regulations Section 1.704-1(b)(2)(ii)(d), to such Member in an amount 
and manner sufficient to eliminate, to the extent required by such Regulations, the Adjusted Capital Account Deficit 
of such Member as quickly as possible, provided that an allocation pursuant to this Section 6.4 shall be made if and 
only to the extent that such Member would have an Adjusted Capital Account Deficit after all other allocations 
provided in this Article VI have been tentatively made as if this sentence were not in the Agreement.  It is intended 
that the forgoing sentence qualify and be construed as a “qualified income offset” within the meaning of Regulations 
Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith. 

B. Company Minimum Gain Chargeback.  If there is a net decrease in Company Minimum 
Gain during any Fiscal Year or other period, each Member shall be allocated items of Company income and gain for 
such Fiscal Year or other period (and, if necessary, subsequent Fiscal Years or periods) 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) for such Fiscal Year or other period.  The requirements set forth in the preceding sentence shall be subject to 
the exceptions and limitations referred to in Regulations Section 1.704-2(f).  This Section 6.4B is intended to qualify 
as a “minimum gain chargeback” within the meaning of Regulations Section 1.704-2(f) and shall be interpreted 
consistently therewith. 

C. Member Minimum Gain Chargeback.  Except as otherwise provided in Regulations 
Section 1.704-2(i)(4), if there is a net decrease in Member Minimum Gain attributable to a Member Nonrecourse 
Debt during any Fiscal Year or other period, each Member who has a share of the Member Minimum Gain 
attributable to such Member Nonrecourse Debt, determined in accordance with Regulations Section 1.704-2(i)(5), 
shall be allocated items of Company income and gain for such Fiscal Year or other period (and, if necessary, 
subsequent Fiscal Years or periods) in an amount equal to such Member’s share of the net decrease in Member 
Minimum Gain attributable to such Member Nonrecourse Debt, determined in accordance with Regulations Section 
1.704-2(i)(4).  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).  This Section 6.4C is intended to qualify as a 
“chargeback of partner nonrecourse debt minimum gain” within the meaning of Regulations Section 1.704-2(i) and 
shall be interpreted consistently therewith. 

D. Member Nonrecourse Deductions.  If one or more Members bear the economic risk of 
loss (within the meaning of Regulations 1.752-2) with respect to any Member Nonrecourse Debt, Member 
Nonrecourse Deductions attributable thereto shall be allocated among such Members in accordance with the ratios in 
which such Members share the economic risk of loss for such Member Nonrecourse Debt. 

E. Curative Allocations.  The allocations set forth in Section 6.4A though D above (the 
“Regulatory Allocations”) are intended to comply with certain requirements of the Regulations Section 1.704-1(b) 
and 1.704-2.  The Regulatory Allocations may not be consistent with the manner in which the Members intend to 
allocate Profits and Losses or make Company distributions.  Accordingly, notwithstanding the other provisions of 
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this ARTICLE VI but subject to the Regulatory Allocations, the Manager is hereby directed to reallocate items of 
income, gain, deduction and loss among the Members so as to eliminate the effect of the Regulatory Allocation and 
thereby to cause the respective Capital Accounts of the Members to be in the amounts (or as close thereto as 
possible) they would have been if Profits and Losses (and such other items of income, gain, deduction or loss) has 
been allocated without reference to the Regulatory Allocations. 

Section 6.5 Syndication Expenses. 

Any “syndication expenses,” as described in the Regulations promulgated under Section 709 of the Code, 
paid or incurred by the Company in respect of any Unit shall be specially allocated to and charged to the Capital 
Account of the Member owning such Unit. 

Section 6.6 Changes in Proportionate Share. 

If during any Fiscal Year there is a change in the Membership Interests of the Members, then items of 
income, gain, loss and deduction for such Fiscal Year shall be allocated according to the varying interests of the 
Members pursuant to any reasonable method selected by the Manager and determined by it to be permitted under 
Code Section 706. 

ARTICLE VII 
MANAGEMENT AND OPERATION OF THE COMPANY 

Section 7.1 Management of the Company. 

A. Except as otherwise expressly provided in this Agreement, all management powers over 
the business and affairs of the Company are exclusively vested in the Manager, and no Member shall have any right 
to participate in or exercise control or management power over the business and affairs of the Company.  The 
Manager may not be removed by the Members other than for acts or omissions constituting fraud, gross negligence, 
or willful misconduct, as determined by a court of competent jurisdiction.  In addition to the powers now or 
hereafter granted a manager of a limited liability company under applicable law or which are granted to the Manager 
under any other provision of this Agreement, the Manager shall have full power and authority to do all things and 
perform all acts specified in this Agreement its sole and absolute discretion or otherwise deemed necessary or 
desirable by it to conduct the business of the Company, to exercise all Company powers set forth in Section 3.2 
hereof and to effectuate the Company purposes set forth in Section 3.1 hereof, including, without limitation its sole 
and absolute discretion to: 

(1) employ the funds of the Company in the exercise of any rights or powers 
possessed by the Manager hereunder; 

(2) sell, transfer, assign, convey, manage, dedicate, declare or otherwise dispose of 
or deal with all or any part of the Company’s business or property, including the Properties, on such terms as the 
Manager may determine in its sole and absolute discretion; 

(3) determine the timing and amount of distributions of Net Operating Cash Flow 
and Net Capital Event Proceeds by the Company to the Members, subject to the terms of this Agreement. Without 
limiting the generality of the foregoing, the Manager may, in its sole discretion, decide to use some or all of the 
proceeds from a Capital Event to: (a) purchase additional Properties; and/or (b) increase reserves, improve existing 
Properties, pay down debt owed by the Company, and/or employ such proceeds in the exercise of any of the rights 
and powers explicitly granted to the Manager.  Notwithstanding the foregoing of this Section 7.1A(3), the Manager 
may only use some or all of the proceeds from a Capital Event to purchase additional Properties within the first five 
(5) years following the inception of the Company; 

(4) pay all fees and expenses incurred in the organization of the Company and in the 
offer and sale of the Units; 
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(5) enter into any agreement or commitment with any party, including but not 
limited to, Property Management Agreements with Dahn Corporation; 

(6) sell, Transfer, assign or otherwise dispose of any assets of the Company; 

(7) explore and effectuate liquidity options, which may include the sale of the 
Company, a potential Roll Up Transaction, or other transactions; 

(8) purchase assets or equity securities of another business entity, including but not 
limited to, a transaction with a Prior Fund; 

(9) make any capital investment or other capital expenditure or commitment; 

(10) employ such executive, management or other agents, administrative or 
secretarial personnel or other Persons necessary for the operation, management or development of the Company, 
subject to the limitations of this Agreement, as it may determine in its sole and absolute discretion; 

(11) cause the Company to establish and maintain reserves in such amounts as it, in 
its sole and absolute discretion, deems appropriate and reasonable from time to time; 

(12) sell additional Units, and purchase outstanding Units back from Members; 

(13) enter into transactions with a member of the Manager or an Affiliate of the 
Manager provided that (i) such member or Affiliate is qualified and experienced in such transactions, (ii) the price 
and other terms of such transactions are fair to the Company and are not less favorable to the Company than those 
generally prevailing with respect to comparable transactions, and (iii) the Company shall enforce its rights under any 
such agreement as if it were an arm’s-length transaction; 

(14) execute and deliver such documents on behalf of the Company as it, in 
accordance with the foregoing, may deem necessary or desirable for the Company’s business, including, without 
limitation, guaranties and indemnities; 

(15) perform, or cause to be performed, all of the Company’s obligations under any 
agreement to which the Company is a party; 

(16) retain or engage attorneys and accountants, to the extent such professional 
services are required during the term of the Company; provided that the Company shall retain a Certified Public 
Accounting firm to audit the financials of the Company annually; 

(17) cause the Company to obtain and maintain (i) casualty, liability and other 
insurance on the assets of the Company and (ii) liability insurance for the Indemnitees hereunder; 

(18) cause the Company to furnish Members with reports and information as 
specified in Section 8.5 hereof; 

(19) arrange for the preparation and timely filing (subject to available extensions) of 
all federal, state or local income or other tax returns required to be filed on behalf of the Company, and in 
connection therewith, to make such elections under the tax laws as may be available to the Company with respect to 
the treatment of any item of Company income, loss, deduction or credit; 

(20) borrow money (including obtaining a revolving line of credit) for the purpose of 
acquiring Properties and/or other assets, meeting working capital and/or other ongoing operational needs of the 
Company, and for other Company purposes; 

(21) open and maintain bank accounts for the Company’s funds; 



 

 16 
0073243\159265\3431560\9 

(22) invest such funds as temporarily are not required for Company purposes in any 
cash and money-market, highly liquid investments with appropriate safety of principal; 

(23) adopt an annual budget for the Company; 

(24) submit to officials or agencies administering applicable state securities laws 
information required to be filed with such officials or agencies, including reports and statements required to be 
distributed to Members; 

(25) submit such reports as required to be filed by the Act; 

(26) make ministerial amendments, including any amendments to cure any ambiguity 
or correct or supplement an inconsistent provision of the Agreement, to make any amendments required in 
connection with any filing or otherwise required by any state securities laws or regulations, to make any 
amendments the Manager deems appropriate to add to its duties or responsibilities, and to make any amendments to 
this Agreement which are approved or authorized in accordance with Section 12.3;  

(27) enter into joint ventures or other partnerships; including but not limited to 
forming special purpose entities to hold title to a Property; and 

(28) do any act which is necessary or desirable to carry out any of the foregoing. 

B. Each of the Members agrees that the Manager is authorized to execute, deliver and 
perform the above-mentioned agreements and transactions on behalf of the Company without any further act, 
approval or vote of the Members, notwithstanding any other provisions of this Agreement, the Act or any applicable 
law, rule or regulation.  The execution, delivery or performance by the Manager of any agreement authorized or 
permitted under this Agreement shall not constitute a breach by the Manager of any duty that the Manager may owe 
the Company or the Members or any other Persons under this Agreement or of any duty stated or implied by law or 
equity. 

C. Notwithstanding the provisions of ARTICLE XI and XIV, the Manager has the sole and 
exclusive authority to grant, convey, sell, transfer, hypothecate, disassociate or otherwise dispose of all or a portion 
of the Class C Units, any distributions to the Class C Member, or any right to future distributions to the Class C 
Member. 

Section 7.2 Tax Liability of the Manager. 

In exercising its authority under this Agreement, the Manager may, but shall be under no obligation to, take 
into account the tax consequences to any Member of any action taken by it.  Section 7.5 notwithstanding, the 
Manager and the Company shall not have liability to a Member under any circumstances as a result of an income tax 
liability incurred by such Member as a result of an action (or inaction) by the Manager pursuant to its authority 
under this Agreement. 

Section 7.3 Nonexclusive Duties. 

The Manager shall devote such time, effort and skill as it in its discretion determines may be reasonably 
required for the conduct of the Company’s business and affairs, which may be less than full time.  The Members 
recognize and agree that the Manager’s involvement with the Company is not exclusive and that it or its Affiliates 
will perform similar duties for other entities in connection with other businesses, some or all which may compete 
with the Company. 

Section 7.4 Certificate of Formation. 

To the extent that such action is determined by the Manager to be necessary or appropriate, the Company 
shall file amendments to and restatements of the Certificate and do all things necessary or appropriate to maintain 
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the Company as a limited liability company under the laws of the State of Delaware and each other jurisdiction in 
which the Company may elect to do business or own property.  Subject to the terms of Section 8.5A(2) hereof, the 
Manager shall not be required, before or after filing, to deliver or mail a copy of the Certificate or any amendment 
thereto to any Member.  The Manager shall use all reasonable efforts to cause to be filed such other certificates or 
documents as may be reasonable and necessary or appropriate for the continuation, qualification and operation of a 
limited liability company in the State of Delaware and any other jurisdiction in which the Company may elect to do 
business or own property. 

Section 7.5 Indemnification. 

A. The Company shall indemnify each Indemnitee from and against any and all Losses, 
claims, damages, liabilities, joint or several, expenses (including, without limitation, attorneys’ fees and other legal 
fees and expenses), judgments, fines, settlements, and other amounts incurred by such Indemnitee arising from any 
and all claims, demands, actions, suits or proceedings, civil, criminal, administrative or investigative in which such 
Indemnitee may be involved, or is threatened to be involved, as a party or otherwise, unless a court of competent 
jurisdiction determines that the Indemnitee’s act or omission constitutes fraud, gross negligence, or willful 
misconduct. 

B. The right to indemnification conferred in this Section 7.5 shall be a contract right and 
shall include the right of each Indemnitee to be paid by the Company the expenses incurred in defending any such 
proceeding in advance of its final disposition; provided, however, that the payment of such expenses in advance of 
the final disposition of a proceeding shall be made only upon delivery to the Company of (i) a written affirmation of 
the Indemnitee of his or her good faith belief that the standard of conduct necessary for indemnification by the 
Company pursuant to this Section 7.5 has been met, and (ii) a written undertaking by or on behalf of the Indemnitee 
to repay all amounts so advanced if it shall ultimately be determined that the standard of conduct has not been met. 

C. The indemnification provided pursuant to this Section 7.5 shall continue as to (1) a 
Person who has ceased to be the Manager and shall inure to the benefit of the heirs, successors, assigns, executors 
and administrators of any such Person, or (2) a Person whose status as an Indemnitee was originally established 
pursuant to clause (ii) of such definition and was later terminated for any reason other than the affirmative decision 
of the Manager to terminate such status; provided, however, that except as provided in Section 7.5D, the Company 
shall indemnify any such Person seeking indemnification in connection with a proceeding (or part thereof) initiated 
by such Person only if such proceeding (or part thereof) was authorized by the Manager. 

D. If a claim under this Section 7.5 is not paid in full by the Company within thirty (30) 
calendar days after a written claim has been received by the Company, the Indemnitee making such claim may at 
any time thereafter (but prior to payment of the claim) bring suit against the Company to recover the unpaid amount 
of the claim and, if successful, in whole or in part, such Indemnitee shall be entitled to be paid also the expense of 
prosecuting such claim.  It shall be a defense to any such action (other than an action brought to enforce a claim for 
expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking, if 
any, has been tendered to the Company) that the Indemnitee has not met the standards of conduct set forth above 
which make it permissible for the Company to indemnify the Indemnitee for the amount claimed, but the burden of 
proving such defense shall be on the Company.  Neither the failure of the Company to have made a determination 
prior to the commencement of such action that indemnification of the Indemnitee is proper in the circumstances 
because he or she has met the applicable standard of conduct set forth herein nor an actual determination by the 
Company that the Indemnitee has not met such applicable standard of conduct, shall be a defense to the action or 
create a presumption that the Indemnitee has not met the applicable standard of conduct. 

E. The right to indemnification and the payment of expenses incurred in defending a 
proceeding in advance of its final disposition conferred in this Section 7.5 shall not be exclusive of any other right 
which any Person may have or hereafter acquire under any statute or agreement, or pursuant to any vote of the 
Members, or otherwise. 

F. The Company may purchase and maintain insurance, at its expense, on its own behalf and 
on behalf of any Indemnitee and of such other Persons as the Manager shall determine, against any liability 
(including expenses) that may be asserted against and incurred by such Person in connection with the Company’s 
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activities pursuant to this Agreement, whether or not the Company would have the power to indemnify such Person 
against such liability under the terms of this Agreement.  In addition, the Company may enter into indemnification 
agreements with one or more of the Indemnitees pursuant to which the Company shall jointly and severally agree to 
indemnify such Indemnitee(s) to the fullest extent permitted by law, and advance to such Indemnitee(s) all related 
expenses, subject to reimbursement if it is subsequently determined that indemnification is not permitted. 

G. In no event may an Indemnitee subject any Member to personal liability by reason of the 
indemnification provisions set forth in this Agreement. 

H. An Indemnitee shall not be denied indemnification in whole or in part pursuant to this 
Section 7.5 because such Indemnitee has an interest in the transaction to which the indemnification relates if the 
transaction otherwise was permitted by the terms of this Agreement or permitted by agreement with the Company. 

I. The provisions of this Section 7.5 are for the benefit of the Indemnitees, their heirs, 
successors, assigns, executors and administrators, and shall not be deemed to create any rights for the benefit of any 
other Person.  Any amendment, modification or repeal of this Section 7.5 or any provision hereof shall be 
prospective only and shall not in any way affect the limitations of the Company’s liability to any Indemnitee under 
this Section 7.5 as in effect immediately prior to such amendment, modification or repeal with respect to claims 
arising from or relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal, 
regardless of when such claims may arise or be asserted. 

Section 7.6 Liability of the Manager and its Affiliates. 

A. The Manager and its attorneys, agents, and employees may not be liable to the Company 
or Members for errors of judgment or other acts or omissions not constituting fraud, gross negligence, or willful 
misconduct, as determined by a court of competent jurisdiction. 

B. Subject to its obligations and duties as Manager set forth in Section 7.1A hereof, the 
Manager may exercise any of the powers granted to it by this Agreement and perform any of the duties imposed 
upon it hereunder either directly or by or through its agents.  The Manager shall not be responsible for any 
misconduct or negligence on the part of any such agent appointed by it in good faith. 

C. Any amendment, modification or repeal of this Section 7.6 or any provision hereof shall 
be prospective only and shall not in any way affect the limitations on the liability of the Manager or its Affiliates to 
the Company and the other Members under this Section 7.6 as in effect immediately prior to such amendment, 
modification or repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior 
to such amendment, modification or repeal, regardless of when such claims may arise or be asserted. 

Section 7.7 Other Matters Concerning the Manager. 

A. The Manager may rely, and shall be protected in acting or refraining from acting, upon 
any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, bond, debenture, or 
other paper or document believed by them to be genuine and to have been signed or presented by the proper party or 
parties. 

B. In accordance with Section 7.1A(16), the Manager may consult with legal counsel, 
accountants, appraisers, management consultants, investment bankers and other consultants and advisers selected by 
it, and any act taken or omitted to be taken in reliance upon the opinion of such Persons as to matters which the 
Manager reasonably believes to be within such Person’s professional or expert competence shall be conclusively 
presumed to have been done or omitted in good faith. 

C. Subject to the terms and conditions of Section 7.1A(3), the Manager shall evaluate and 
strive to make distributions on a monthly basis. In the event that the Manager, in its sole discretion, determines that 
the Company is unable to make distributions on a monthly basis, then the Manager shall, subject to the terms and 
conditions of Section 7.1A(3), cause the Company to make distributions on, at least, a quarterly basis.  



 

 19 
0073243\159265\3431560\9 

D. In accordance with Section 7.1A(27), the Manager may enter into a joint venture, 
partnership, or other co-ownership arrangement for the acquisition, development or improvement of any Properties. 
In the event that the Manager enters into any such arrangement in which the Manager does not retain management 
control over the joint venture, partnership, or other co-ownership arrangement, in no event shall the Manager invest 
greater than twenty percent (20.0%) of the Company’s Assets in such joint venture, partnership, or other co-
ownership arrangement. Notwithstanding the foregoing of this Section 7.7D, in the event that more than twenty 
percent (20.0%) of the Company’s Assets become invested in any joint venture, partnership, or other co-ownership 
arrangement in which the Manager does not retain management control, then the Manager shall use all reasonable 
efforts to obtain management control over such joint venture, partnership, or other co-ownership arrangement and/or 
ensure, within a reasonable time, that less than or equal to twenty percent (20.0%) of the Company’s Assets remain 
invested in such joint venture, partnership, or other co-ownership arrangement.  

E. Notwithstanding anything to the contrary contained in this Agreement, at the end of the 
Company’s first Fiscal Year and at the end of the Company’s second Fiscal year, the Manager may, in its sole 
discretion, reallow a certain amount of the fees to be paid to the Class C Member, the Manager or its Affiliates 
pursuant to Sections 7.14, 7.15, 7.16, 7.17, and/or 7.18; provided, however, the Manager may only (i) reallow an 
amount of up to $80,000 of any such fees during the Company’s first Fiscal Year, and/or (ii) reallow an amount of 
up to $40,000 of any such Fees during the Company’s second Fiscal Year. 

Section 7.8 Title to Company Assets. 

Title to Company assets, whether real, personal or mixed and whether tangible or intangible, shall be 
deemed to be owned by the Company as an entity, and no Member, individually or collectively, shall have any 
ownership interest in such Company assets or any portion thereof.  Title to any or all of the Company assets shall be 
held in the name of the Company. 

Section 7.9 Reliance by Third Parties. 

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

Section 7.10 Total Expenses and Fees. 

The Manager shall receive a fee equal to 5% of the Gross Proceeds.  The Manager shall be responsible for 
paying all Organizational and Offering Expenses, the Fund America Fee and all Selling Commissions.  If the 
amount of the Organizational and Offering Expenses, the Fund America Fee and Selling Commissions exceeds the 
amount of the O&O Fee, the Manager shall be responsible for paying the excess. 

Section 7.11 FundAmerica Fee. 

The Manager will sign agreements with the FundAmerica Entities for the provision of escrow, technology, 
and transfer agent services. The FundAmerica Entities will earn fees equal to 0.5% of the Gross Proceeds (the 
“FundAmerica Fee”). The FundAmerica Fee will be paid by the Manager. 
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Section 7.12 Selling Commissions. 

Certain Financial Advisors may act as a broker-dealer with respect to the sale of Units and will receive 
selling commission equal to up to 6.0% of the Gross Proceeds of Units sold by such Financial Advisor (the “Selling 
Commissions”). The Selling Commissions will be paid by the Manager. 

Section 7.13 Operating Expenses. 

The Manager shall be reimbursed for: 

A. All costs of personnel employed or otherwise engaged by the Company and directly 
involved in the operation of the Company; expenses of insurance required in connection with the operation of the 
Company; taxes and assessments on the investment and other taxes, including, without limitation, sales taxes 
allocable to the Company as an entity; travel expenses related to Company business; fees and expenses paid to 
consultants, bankers, independent contractors, insurance and other brokers and agents, and expenses in connection 
with the replacement, alternation, repair, leasing, maintenance, and operation of any Company assets; 

B. Costs of any services performed for the Company; all accounting, legal, audit, and other 
professional and reporting fees and expenses, which may include, but are not limited to, preparation and 
documentation of Company bookkeeping, accounting and audits, and services necessary for the maintenance of the 
books and records of the Company; preparation and documentation of budgets, economic surveys, cash flow 
projections, and working capital requirements; preparation and documentation of Company state and federal tax 
returns; printing and other expenses and taxes incurred in connection with the issuance, distribution, transfer and 
recordation of documents in connection with the business of the Company; the costs of preparation and 
dissemination of informational material and documentation relating to the potential sale or other disposition of the 
investments and other assets; and the costs of supervision and the expenses of professionals employed by the 
Company in connection with any of the foregoing, including attorneys, accountants, and appraisers; provided, 
however, that the Company will not be charged for its pro rata share of any services not performed exclusively for 
the benefit of the Company. 

C. Expenses in connection with distributions made by the Company to, and 
communications, bookkeeping and clerical work necessary in maintaining relations with, the Members, including 
expenses in connection with preparing and mailing confirmation required to be furnished to the Members pursuant 
to Section 8.5; 

D. Expenses of revising, amending modifying, or terminating this Agreement, and of 
dissolving, terminating, reforming, liquidating, or winding up the Company; 

E. Costs incurred in connection with any litigation in which the Company is involved as 
well as any examination, investigation, or other proceeding conducted by any governmental agency of the Company, 
including legal and accounting fees incurred in connection therewith; and  

F. The Company’s share of all fees, commissions, costs, and expenses incurred by any 
partnership of which the Company is a co-tenant, co-venturer, member or partner, as well as amounts incurred by 
wholly owned subsidiaries of the Company. 

Section 7.14 Acquisition Fee. 

Upon the acquisition of a Property, the Company shall pay the Class C Member an Acquisition Fee of up to 
1.0% of the total capitalized acquisition costs incurred by the Company in acquiring such Property, for services in 
connection with the selection, evaluation, structure and purchase the Property (the “Acquisition Fee”).   

Section 7.15 Asset Management Fee 
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The Company will pay the Manager an Asset Management Fee equal up to 1.0% of the Real Estate Asset 
Value per annum, unless the Appraised Property Value is readily available due to a refinancing, for example, in 
which case the Company will pay the Manager up to 1.0% of the greater of (a) the Real Estate Asset Value, or (b) 
the Appraised Property Value (the “Asset Management Fee”). The Asset Management Fee shall be paid on a 
monthly basis; provided, however, that the Manager shall have the right to determine, at its sole discretion, whether 
to receive or defer the Asset Management Fee. The Asset Management Fee shall accrue, if unpaid. Any accrued 
Asset Management Fee amount shall be paid after Section 5.1.B(2) is satisfied, but before any distribution pursuant 
to Section 5.1.B(3) is made. 

Section 7.16 Loan Fees. 

A loan fee of up to 2.5% of the loan amount, to be paid in equal annual installments for the loan term, will 
be paid to any person or Affiliate of the Manager for providing a personal guarantee (if required by a lender) for a 
purchase money or refinance recourse loan with respect to an individual Property acquired or refinanced on behalf 
of the Company (the “Loan Guarantee Fee”) and of up to 0.75% of the loan amount will be paid to any person or 
Affiliate of the Manager for providing a personal guarantee (if required by a lender) for a purchase money or 
refinance  non-recourse loan with respect to an individual Property acquired or refinanced on behalf of the Company 
(the “Limited Recourse Guarantee Fee”). Notwithstanding the foregoing of this Section 7.16, in the event that a 
loan entitling a Person to a Loan Guarantee Fee is refinanced into a non-recourse loan prior to the expiration of such 
loan’s term, then the annual installments for all years subsequent to such year of refinance, and the balance of the 
Loan Guarantee Fee represented thereby, shall be forfeited by such Person. 

Section 7.17 Property Management Fees. 

The Company will enter into a property management agreement with Dahn Corporation to manage the day-
to-day operations of the Properties (the “Property Management Agreement”). Pursuant to the terms of the 
Property Management Agreement, the Company will appoint Dahn Corporation or an Affiliate (collectively, the 
“Property Manager”) to serve as the onsite manager to manage each of the Company’s Properties, for which the 
Property Manager will receive compensation from the Company for such services and for ancillary services related 
thereto including, without limitation, construction management fees (the “Property Management Fees”). 

Section 7.18 Disposition Fee. 

The Class C Member may earn real estate commissions on the sale of a Property in an amount of up to 
1.0% of the sale price of the Property (the “Disposition Fee”); provided, however, the Class C Member shall only 
be paid a Disposition Fee if such sale would be profitable to the Company after such Disposition Fee was paid. 

Section 7.19 Reserves. 

The Company shall maintain reserves in such amounts as the Manager in its sole and absolute discretion 
determines to be adequate, appropriate or advisable to meet the Company’s existing or anticipated needs.  Without 
limiting the generality of the foregoing, the Manager, in its sole and absolute discretion, shall be entitled to cause the 
Company to draw funds from the reserve on behalf of the Company in order to invest in Properties and other assets, 
and to meet expenses and commitments of the Company in connection with its operations.  

ARTICLE VIII 
RIGHTS AND OBLIGATIONS OF MEMBERS 

Section 8.1 Management of Business. 

The Class A Members and the Class B Members shall not take part in the operation, management or control 
(within the meaning of the Act) of the Company’s business, transact any business in the Company’s name or have 
the power to sign documents for or otherwise bind the Company.  The transaction of any such business by the Class 
C Member, any of its Affiliates, or any officer, director, employee or agent of the Company, or any of their 
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Affiliates, in his, her or its capacity as such, shall not affect, impair or eliminate the limitations on the liability of the 
Members under this Agreement. 

Section 8.2 Class C Member. 

The Class C Member may, in its sole discretion, from time to time, appoint one or more officers of the 
Company (each an “Officer” and, collectively, the “Officers”), and, to the extent set forth in a writing signed by the 
Class C Member, delegate to such Officer or Officers any of the Manager’s rights and powers to manage and control 
the business and affairs of the Company, provided that such Officers shall remain subject to the overall supervision 
and control of the Manager.  The Class C Member may remove and replace any such Officer or Officers, with or 
without cause, in its sole and absolute discretion.  An Officer shall serve until his successor is chosen by the Class C 
Member or until his or her earlier removal, resignation or death.  Any two or more offices may be held by the same 
person.  Any Officer appointed will have the same fiduciary duties with respect to the Company as a manager has 
under the Act. 

Section 8.3 Duties and Conflicts. 

A. The Members, in connection with their respective duties and responsibilities hereunder, 
shall at all times act in good faith and, except as expressly set forth herein, any decision or exercise of right of 
approval, consent, disapproval or deferral of approval by a Member is to be made by such Member pursuant to the 
terms of this Agreement in good faith. 

B. Each Member recognizes that the other Members have or may have other business 
interests, activities and investments, some of which may be in conflict or competition with the business of the 
Company and that such other Member is entitled to carry on such other business interests, activities and investments.  
Except as may be provided expressly in an employment agreement between a Member and the Company, no 
Member shall be obligated to devote all or any particular part of his or her time and effort to the Company and its 
affairs. 

Section 8.4 Return of Capital. 

No Member shall be entitled to the withdrawal or return of its Capital Contribution, except to the extent of 
distributions made pursuant to this Agreement or upon termination of the Company as provided herein.  No Member 
shall have priority over any other Member either as to the return of Capital Contributions or, except to the extent 
provided by Section 5.1 or Section 6.3 hereof, or otherwise expressly provided in this Agreement, as to Profits, 
Losses or distributions. 

Section 8.5 Rights of Members Relating to the Company. 

A. In addition to other rights provided by this Agreement or by the Act, and except as 
limited by Section 8.5B hereof, each Member shall have the right, for a purpose reasonably related to such 
Member’s interest as a Member in the Company, upon written demand with a statement of the purpose of such 
demand and at such Member’s own expense: 

(1) to obtain a copy of the Company’s federal, state and local income tax returns for 
each Fiscal Year; 

(2) to obtain a copy of this Agreement and the Certificate, and all amendments to 
the Agreement and the Certificate, together with executed copies of all powers of attorney pursuant to which this 
Agreement, the Certificate and all amendments to the Agreement and the Certificate have been executed; and 

(3) to obtain true and full information regarding the name and address of each 
Member, the amount of cash contributed by each Member and the amount each Member has agreed to contribute in 
the future, and the date on which each became a Member.  In order to obtain the information in this Section 8.5A(3), 
the requesting Member must represent to the Manager in writing that the request for a copy or inspection of such 



 

 23 
0073243\159265\3431560\9 

information is not for the purpose of selling such information or copies thereof, using such information for 
commercial purposes unrelated to the Member’s interest in the Company as a Member or using such information for 
a commercial purpose other than in the interest of the Member relative to the affairs of the Company. 

B. Nothing in this Section 8.5 shall be construed as giving any Member the right to obtain a 
copy of, or otherwise have access to, (i) the Schedule K-1 of any other Member, (ii) any other Member’s tax 
identification number or (iii) any other Member’s social security number.  Notwithstanding any other provision of 
this Section 8.5, the Manager may keep confidential from the Members, for such period of time as the Manager 
determines in its sole and absolute discretion to be reasonable any information that (i) the Manager believes to be in 
the nature of trade secrets or other information the disclosure of which the Manager in good faith believes is not in 
the best interests of the Company, or (ii) the Company is required by law or by agreements with unaffiliated third 
parties to keep confidential. 

ARTICLE IX 
BOOKS, RECORDS AND ACCOUNTING 

Section 9.1 Records and Accounting. 

The Manager shall keep or cause to be kept at the principal office of the Company appropriate books and 
records with respect to the Company’s business, including, without limitation, all records required by the Act and all 
books and records necessary to provide to the Members any information, lists and copies of documents required to 
be provided pursuant to Section 8.5 hereof.  The books of the Company shall be maintained for tax reporting 
purposes on an accrual basis of accounting. 

Section 9.2 Reports. 

The Manager, as an expense of the Company, shall use its best efforts to send or cause to be sent within 
ninety (90) days after the close of each Fiscal Year to each Person who was a Member of the Company at any time 
during such Fiscal Year audited financial statements and on or before March 15th of each year such tax information 
as shall be necessary for the preparation by such Person of such Person’s federal income tax return and, if 
applicable, such Person’s state income tax return.  In addition, the Manager shall send or cause to be sent on a 
quarterly basis operational updates for the Company within forty-five (45) days following the end of each calendar 
quarter to each Person who was a Member of the Company at any time during such calendar quarter; provided that 
the year-end report will be provided within six (6) months of year-end. 

Section 9.3 Fiscal Year. 

The Fiscal Year of the Company (the “Fiscal Year”) shall be the calendar year. 

ARTICLE X 
TAX MATTERS 

Section 10.1 Preparation of Tax Returns. 

The Manager shall arrange for the preparation and timely filing of all returns of Company income, gains, 
deductions, Losses and other items required of the Company for federal, state and local income tax purposes, and the 
delivery to the Members of all tax information reasonably required by the Members for federal, state and local 
income tax reporting purposes. 

Section 10.2 Tax Elections. 

The Class C Member shall, in its sole and absolute discretion, determine whether to make any available 
election (including, without limitation, the election under Section 754 of the Code) or choose any available reporting 
method pursuant to the Code or state or local tax law.  The Manager shall have the right to seek to revoke any such 
election (including, without limitation, the election under Section 754 of the Code) or change any reporting method 
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upon the Class C Member’s determination in its sole and absolute discretion that such revocation is in the best 
interests of all of the Members. 

Section 10.3 Tax Matters Partner. 

A. The Class C Member shall be the “tax matters partner” of the Company for federal 
income tax purposes.  Pursuant to Section 6223(c)(3) of the Code, upon receipt of notice from the IRS of the 
beginning of an administrative proceeding with respect to the Company, the tax matters partner shall furnish the IRS 
with the name, address and Profits interest of each of the Members; provided, that such information is provided to 
the Company by the Members. 

B. The tax matters partner is authorized, but not required: 

(1) to enter into any settlement with the IRS with respect to any administrative or 
judicial proceedings for the adjustment of Company items required to be taken into account by a Member for 
income tax purposes (such administrative proceedings being referred to as a “tax audit” and such judicial 
proceedings being referred to as “judicial review”), and in the settlement agreement the tax matters partner may 
expressly state that such agreement shall bind all Members, except that such settlement agreement shall not bind any 
Member (i) who (within the time prescribed pursuant to the Code and Regulations) files a statement with the IRS 
providing that the tax matters partner shall not have the authority to enter into a settlement agreement on behalf of 
such Member or (ii) who is a “notice member” (as defined in Section 6231 of the Code) or a Member of a “notice 
group” (as defined in Section 6223(b)(2) of the Code); 

(2) in the event that a notice of a final administrative adjustment at the Company 
level of any item required to be taken into account by a Member for tax purposes (a “final adjustment”) is mailed to 
the tax matters partner, to seek judicial review of such final adjustment, including the filing of a petition for 
readjustment with the Tax Court or the United States Claims Court, or the filing of a complaint for refund with the 
District Court of the United States for the district in which the Company’s principal place of business is located; 

(3) to intervene in any action brought by any other Member for judicial review of a 
final adjustment; 

(4) to file a request for an administrative adjustment with the IRS at any time and, if 
any part of such request is not allowed by the IRS, to file an appropriate pleading (petition or complaint) for judicial 
review with respect to such request; 

(5) to enter into an agreement with the IRS to extend the period for assessing any 
tax which is attributable to any item required to be taken into account by a Member for tax purposes, or an item 
affected by such item; and 

(6) to take any other action on behalf of the Members of the Company in connection 
with any tax audit or judicial review proceeding to the extent permitted by applicable law or regulations. 

The taking of any action and the incurring of any expense by the tax matters partner in connection with any 
such proceeding, except to the extent required by law, is a matter in the sole and absolute discretion of the tax 
matters partner and the provisions relating to indemnification set forth in Section 7.5 of this Agreement shall be fully 
applicable to the tax matters partner in its capacity as such. 

C. The tax matters partner shall receive no compensation for the services set forth in this 
Section 10.3.  All third-party costs (including Affiliate costs) and expenses incurred by the tax matters partner in 
performing its duties as such (including legal and accounting fees) shall be borne by the Company.  Nothing herein 
shall be construed to restrict the Company from engaging an accounting firm to assist the tax matters partner in 
discharging its duties hereunder. 

Section 10.4 Withholding. 
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Each Member hereby authorizes the Company to withhold from or pay on behalf of or with respect to such 
Member any amount of federal, state, local, or foreign taxes that the Manager determines that the Company is 
required to withhold or pay with respect to any amount distributable or allocable to such Member pursuant to this 
Agreement, including, without limitation, any taxes required to be withheld or paid by the Company pursuant to 
Sections 1441, 1442, 1445, or 1446 of the Code.  Any amount paid on behalf of or with respect to a Member shall 
constitute a loan by the Company to such Member, which loan shall be repaid by such Member within fifteen (15) 
days after notice from the Manager that such payment must be made unless (i) the Company withholds such 
payment from a distribution which would otherwise be made to the Member, or (ii) the Manager determines, in its 
sole and absolute discretion, that such payment may be satisfied out of the available funds of the Company which 
would, but for such payment, be distributed to the Member.  Any amounts withheld pursuant to the foregoing 
clauses (i) or (ii) shall be treated as having been distributed to such Member.  Each Member hereby unconditionally 
and irrevocably grants to the Company a security interest in such Member’s Membership Interest to secure such 
Member’s obligation to pay to the Company any amounts required to be paid pursuant to this Section 10.4.  In the 
event that a Member fails to pay any amounts owed to the Company pursuant to this Section 10.4 when due, the 
Manager may, in its sole and absolute discretion, elect to make the payment to the Company on behalf of such 
defaulting Member, and in such event shall be deemed to have loaned such amount to such defaulting Member and, 
until repayment of such loan, shall succeed to all rights and remedies of the Company as against such defaulting 
Member (including, without limitation, the right to receive distributions).  Any amounts payable by a Member 
hereunder shall bear interest at the base rate on corporate loans at large United States money center commercial 
banks, as published from time to time in the Wall Street Journal, plus four percentage points (but not higher than the 
maximum lawful rate) from the date such amount is due (i.e., fifteen (15) days after demand) until such amount is 
paid in full.  Each Member shall take such actions as the Company or the Manager shall request in order to perfect 
or enforce the security interest created hereunder. 

ARTICLE XI 
TRANSFER OF MEMBERSHIP INTERESTS 

Section 11.1 Representations of Members. 

The Class A and Class B Members acknowledge that they are fully aware that the Company is selling the 
Units in reliance upon the truth and accuracy of the representations of the Members contained in Section 15.9 of this 
Agreement and in such Members’ Subscription Agreements, as well as in reliance upon the exemption from 
registration provided by Section 4(2) of the Securities Act, and Regulation D promulgated thereunder. 

Section 11.2 Transfer of Members’ Membership Interests. 

The Class A and Class B Members may not sell, assign, Transfer, offer to Transfer, convey, or otherwise 
dispose of, encumber, pledge, convey, or hypothecate (all of which actions are collectively referred to in this 
ARTICLE XI as a “Transfer”), all or any part of their Membership Interests except pursuant to Section 11.3 
without the prior written consent of the Manager, which consent may be withheld in the sole discretion of the 
Manager.  The Company shall have a right of first refusal to purchase any Membership Interest that Class A 
Members or Class B Members propose to Transfer, and such Membership Interest, if purchased by the Company, 
shall be sold at a price agreeable to the Manager and transferor, at the Manager’s sole discretion. Transfers may be 
made only on forms provided by the Manager.  If Class A or Class B Members Transfer their Membership Interests, 
their assignees shall not become Substituted Members unless the Manager shall have affirmatively consented in 
writing to such Persons becoming Substituted Members, which consent may be withheld in the sole discretion of the 
Manager.  Any such Transfer also shall comply with the following conditions: 

A. No Transfer will be permitted if (i) based upon information provided by the Company, 
counsel for the Company or the Manager is of the view that there is a substantial risk that such Transfer would result 
in the Company being considered to have terminated within the meaning of Section 708 of the Code or (ii) the 
Manager determines that such Transfer would increase the likelihood that the Company would be treated as a 
corporation or as a “publicly traded partnership” within the meaning of Sections 7704 or 469(k) of the Code. 

B. In no event shall Units be transferred to a minor or an incompetent except by will or 
intestate succession. 
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C. No Transfer will be permitted that would cause the assets of the Company to be 
characterized as “plan assets” under the Employee Retirement Income Security Act of 1974, as amended. 

Section 11.3 Conditions and Effect of Transfer. 

A. No Transfer will be binding upon the Company or the Class A and Class B Members 
until (i) the provisions of Section 11.2 have been met and (ii) the Manager has received, at the expense of the 
transferor or the transferee, an opinion of counsel satisfactory in form and substance to the Manager that neither the 
offer to Transfer nor the Transfer of such Membership Interest will violate any federal or state securities laws; (iii) 
in the case of a Transfer (but not an offer to Transfer), there shall have been filed with the Company a duly executed 
and acknowledged counterpart of the instrument making such Transfer, manually signed by both the transferor and 
the transferee, with such instrument evidencing the written acceptance by the transferee of all of the terms and 
provisions of this Agreement and containing a representation by the transferor that such Transfer was made in 
accordance with all applicable laws and regulations; and (iv) the transferor and the transferee have executed and 
provided such certificates and other documents and have performed such acts as the Manager deems necessary to 
preserve the limited liability status of the Company under the laws of the jurisdictions in which the Company is 
doing business, to preserve the federal tax status of the Company as a partnership rather than as an association or 
publicly traded partnership, to prevent the termination of the Company for federal tax purposes, to prevent the assets 
of the Company from being characterized as “plan assets” under the Employee Retirement Income Security Act of 
1974, as amended, to preserve the status of the original or subsequent sale of such Membership Interest under the 
private offering exemption of the Securities Act, or any similar state exemption, and to evidence the agreement of 
such transferee to be bound by the terms and provisions of this Agreement.  Any Transfer of Membership Interests 
pursuant to this ARTICLE XI shall be subject to, and the transferee shall acquire the transferred Membership 
Interests subject to, all of the terms and provisions of this Agreement.  Notwithstanding anything else herein 
contained, the Manager may waive any one or more of the foregoing conditions in connection with a Transfer, and 
the consent of the Manager shall not be required for the Transfer of a Membership Interest by succession or 
testamentary disposition upon the death of a Class A or Class B Member. 

B. All Transfers of a Class A and Class B Member’s Membership Interest shall entitle the 
transferee only to receive the economic interest to which the transferring Member otherwise would be entitled.  Such 
a transferee shall become a Substituted Member only with the written consent of the Manager following compliance 
with the conditions set forth in this Section 11.3 and in Section 11.2 hereof.  The Substituted Member also shall be 
required to (i) execute and acknowledge such instruments as the Manager deems necessary or advisable to effect the 
admission of such Person as a Substituted Member, and (ii) pay all reasonable expenses incurred by the Company in 
connection with such Person’s admission as a Substituted Member. 

C. All Transfers made in compliance with Sections 11.2 and 11.3 hereof shall be effective 
(i) the first (1st) day of the month in which the Company receives the instrument described in clause (iii) of Section 
11.3A above and any other documents required by the Manager in connection with the Transfer if such instrument 
and other documents are received on or before the fifteenth (15th) day of a month or (ii) the first day of the month 
immediately following the date the Company receives the instrument and documents described in clause (i) of this 
sentence if such instrument and other documents are received on or after the sixteenth (16th) day of a month.  Each 
Member agrees to execute such certificates and other documents and perform such acts as may be requested by the 
Manager in connection with such Transfer.  In the event that such a Transfer occurs, the Manager shall, as soon as 
practicable thereafter, amend the books and records of the Company to reflect the admission of any Substituted 
Members.  Until the books and records of the Company are so amended, an assignee shall not become a Substituted 
Member.  The Manager is not required to file any such amendment to this Agreement with the State of Delaware.  
Any Substituted Member so Accepted to the Company will succeed to all the rights and be subject to all the 
obligations of the transferring Member with respect to the Membership Interest as to which such Member was 
substituted.  The Members hereby consent to the substitution as a Member of any individual or entity approved by 
the Manager. 

D. The Manager shall withhold its consent to any proposed Transfer of all or any part of an 
interest in the Company (including any right to or attribute of such interest or the capital, Profits or distributions of 
the Company), any such Transfer or purported Transfer shall be null and void and the Company shall not recognize 
the transferee, purported transferee or purported beneficial owner of such interest as a direct or indirect holder of an 
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interest in the Company for any purpose, if the Manager determines that such Transfer, alone or when cumulated 
with other transfers (proposed or otherwise), would result in more than 2.0% of the interests in the capital or Profits 
of the Company being transferred during such taxable year, unless the Manager receives an opinion of counsel to the 
Company that such Transfer or proposed Transfer will not result in the Company being treated as a “publicly traded 
partnership” under Section 7704 of the Code or in the Company failing to qualify for any safe harbor, exemption or 
other favorable treatment under Section 7704 of the Code, the regulations thereunder and any administrative rulings 
or policies with respect thereto.  For purposes of the preceding sentence, a Transfer will not include transfers which, 
in the determination of the Manager, constitute (i) transfers in which the basis of the interest in the hands of the 
transferee is determined, in whole or in part, by reference to its basis in the hands of the transferor or is determined 
under Section 732 of the Code, (ii) transfers at death, (iii) transfers to a spouse, brother, sister, ancestor or lineal 
descendant of the transferring Member, (iv) Transfers involving the issuance of interests by the Company in 
exchange for consideration, (v) transfers involving distributions from a retirement plan or individual retirement 
account, (vi) block transfers where a Member, in one or more transactions during any 30 calendar day period, 
transfers in the aggregate more than 2.0% of the total interests in Company capital or Profits, (vii) transfers pursuant 
to a right under redemption or repurchase agreement that is exercisable only upon the death, disability or mental 
incompetence of the Member or upon the retirement or termination of services of an individual who actively 
participated in the management of the Company or performed services on a full-time basis for the Company, (viii) 
transfers through a “qualified matching service,” as defined by Regulations Section 1.7704-1(g) or (ix) transfers by 
one or more Members of interests representing more than 50.0% of the total interests in Company capital and Profits 
in one transaction or a series of related transactions.  Transfers to which the Manager withholds its consent pursuant 
to this Section 11.3D will be permitted in the order requested as soon as such transfers can be made without 
violating the provisions of this Section 11.3D. 

Section 11.4 Estate Planning Transfers. 

Notwithstanding anything to the contrary contained in this Agreement, a Member may, subject in all cases 
to approval by the Manager in its good faith judgment, Transfer his or her Units for estate planning purposes without 
complying with Sections 11.2 and 11.3 hereof, to (i) a trust under which the Transfer of the Units may be made only 
to beneficiaries who are such Member, his or her spouse, his or her parents, members of his or her immediate family 
and/or his or her lineal descendants (collectively, such Member’s “Immediate Family”), (ii) a charitable remainder 
trust, the income from which will be paid to such Member during his or her life, (iii) a corporation, the shareholders 
of which are only such Member and/or his or her Immediate Family, or (iv) a partnership or limited liability 
company, the partners or members of which are only such Member and/or his or her Immediate Family. Subject to 
Section 11.7, Units also may be Transferred by will or as a result of the laws of intestacy. 

Section 11.5 Liabilities of Transferring Member. 

Class A and Class B Members who shall Transfer all of their Membership Interests shall cease to be 
Members of the Company, except that unless and until Substituted Members are Accepted in their stead, such 
transferring Members shall retain the statutory rights of assignors of limited liability company interests under the 
Act.  No substitution of an assignee as a Member shall operate to relieve the assignor of the liabilities imposed under 
the Act or of the assignor’s duties and obligations hereunder, unless the Manager agrees in writing to release such 
Member. 

Section 11.6 Record Owner of Membership Interest. 

Notwithstanding anything contained in this Agreement to the contrary, both the Company and the Manager 
shall be entitled to prohibit the Transfer of a Class A or Class B Member’s economic interest in the Company in 
accordance with Sections 11.2 and 11.3 hereof and to treat the transferor of any Membership Interest as the absolute 
owner thereof in all respects, and shall incur no liability for distributions of cash or other property made to such 
transferor, until such time as the above-referenced written instrument of Transfer has been received by, approved by 
and recorded on the books of, the Company. 

Section 11.7 Death, Incompetency, or Dissolution of a Member. 
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The death, legal incompetency, Bankruptcy or dissolution of a Member shall not dissolve the Company.  
The rights and obligations of such Member to share in the Profits and Losses of the Company, to receive Net 
Proceeds Available for Distribution, and to Transfer the Member’s Membership Interest pursuant to this ARTICLE 
XI, upon the happening of such an event, shall devolve upon such Member’s legal representative successor in 
interest, as the case may be, subject to the terms and conditions of this Agreement, and the Company shall continue 
as a limited liability company.  Upon the death of a Member, the Member’s legal representative shall have all the 
other rights of a Member solely for the purpose of settling the Member’s estate.  In no event, however, may such 
estate, legal representative, or other successor in interest become a Substituted Member except in accordance with 
Sections 11.2 and 11.3 hereof.  Each Member’s estate or other successor in interest shall be liable for all the 
obligations and liabilities of such Member. 

ARTICLE XII 
VOTING RIGHTS, MEETINGS OF THE COMPANY, AND AMENDMENTS TO THIS AGREEMENT 

Section 12.1 Voting Rights. 

Except as expressly provided in Section 12.3B and Section 13.1, Class A and Class B Members shall have 
no right to vote upon any matter affecting the Company. Votes may be cast on any matter submitted for 
consideration at a duly called meeting of the Company, or without a meeting upon call of the Manager or the Class 
C Member. Within twenty (20) days after receipt of such a request, the Manager (i) shall provide the Class C 
Member, and all the Class A and Class B members as applicable, with appropriate ballots, which ballots shall 
include a verbatim statement of the wording of any resolution proposed for adoption by the Class C Member, and 
(ii) shall specify a time not less than fifteen (15) nor more than sixty (60) days after receipt of such request by which 
such ballots shall be returned. 

Section 12.2 Meetings of the Company. 

Meetings of the Company may be called by the Manager or  the Class C Member. Within twenty (20) days 
after receipt of such request, the Manager shall provide all Members with written notice of a meeting to be held not 
less than fifteen (15) nor more than sixty (60) days after receipt of such written request, which notice (i) shall 
specify the time and place of such meeting, (ii) shall contain a detailed statement of each matter to be acted on at 
such meeting, and (iv) shall include proxies or written consents which specify a choice between approval or 
disapproval of each matter to be acted upon at such meeting. Meetings of the Company shall be held at such location 
as shall be specified by the Manager. Voting by proxy shall be permitted. Notwithstanding the foregoing of this 
Section 12.2, in the event that the proposal concerns an amendment to the Agreement as described in Section 12.3B, 
entitling the Class A and Class B Members to vote at such meeting, a majority of the Membership Interests, 
represented in person or by proxy, shall constitute a quorum at such a meeting of the Company. Members of the 
Company may participate in any meeting of the Members, for which such Members are appropriately invited, by 
means of conference telephone or similar communication if all persons participating in such meeting can hear one 
another for the entire discussion of the matter(s) to be voted upon, and participating in a meeting pursuant to this 
provision of this Section 12.2 shall constitute presence in person at such meeting. 

Section 12.3 Amendment of Agreement. 

A. The Manager shall have the right, without first proposing such amendment to the 
Members and without notice to, or the vote or consent of, the Members, to amend the Agreement:  to correct a 
scrivener’s error; to reflect a ministerial amendment; to satisfy a requirement by state  or federal securities 
authorities; or amendment to add the duties or responsibilities of the Manager pursuant to Section 7.1A(26); to 
reflect the Transfer of Membership Interests pursuant to Section 11.2; to reflect the admission of additional 
Members pursuant to Section 4.4.  Proposed amendments, subject to the conditions set forth in this ARTICLE XII 
may concern any Article in this Agreement, including, but not limited to the removal of the Manager and election of 
a substitute Manager; provided, however, that any proposed amendment which negatively affects any Member’s 
economic interests must be approved by such affected Member. 

B. Following any proposal of an amendment, other than an amendment to be made pursuant 
to Section 4.4, 7.1A(25), Section 8.2, or 11.4, the Manager, within twenty (20) days after receipt, shall submit to all 
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Members a verbatim statement of the proposed amendment. The Manager shall include in such submission an 
opinion of counsel to the Manager concerning whether the proposed amendment would result in changing the 
liability of the Manager or the Members, or allowing the Members to take part in the control or management of the 
Company. The Manager also may include in said submission its recommendation as to the proposed amendment. In 
the case of any proposed amendment that would affect the allocations or distributions provided for in ARTICLE V 
or VI hereof, the Manager shall include in said submission the written advice of counsel experienced in federal 
income tax matters as to the effect, if any, which such amendment would have on such allocations and distributions 
and on the bases of the Members’ Membership Interests.  Any Member, at the Member’s sole expense, may include 
an opinion of counsel experienced in matters under the Act concerning the effect of the proposed amendment. 
Except as otherwise provided in Section 12.3A hereof, all proposed amendments, whether proposed by the Manager 
or by the Class C Member, shall be submitted to Members for a vote, and the affirmative vote of holders of seventy-
five percent (75.0%) of the Membership Interests (or such greater majority as may be required) shall be required to 
approve any such amendment. The Manager may seek the written vote of the Members as provided in Section 12.1 
hereof or may call a meeting as provided in Section 12.2 hereof. Notwithstanding anything to the contrary set forth 
in this Agreement, the matters detailed in this Section 12.3B represent the sole and complete grant of authority for 
Class A and Class B Members to vote upon any matter affecting the Company. 

ARTICLE XIII 
REMOVAL OR WITHDRAWAL OF THE MANAGER 

Section 13.1 Removal of Manager. 

A. The Manager may not be removed by the Members other than for acts or omissions 
constituting fraud, gross negligence, or willful misconduct, as determined by a non-appealable judgment of a court 
of competent jurisdiction.  

Section 13.2 Death, Incompetency, Bankruptcy, Dissolution, or Withdrawal of a Manager. 

A. Subject to the provisions of Section 14.1C and Section 14.2 hereof, the death, 
incompetency, Bankruptcy or dissolution of the Manager shall dissolve the Company.   

B. The Manager may withdraw, whether through resignation or otherwise at any time 
provided that the Manager shall give at least sixty (60) days’ prior written notice to the Members of such 
resignation, and such withdrawal shall become effective at the expiration of such sixty-day period. In the event of 
the withdrawal of the Manager, a replacement Manager will be appointed by the Class C Member. 

Section 13.3 Admission of Substituted Manager. 

No Person or entity shall be admitted as a substituted Manager unless all of the following conditions are 
met or waived by the Class C Member: 

A. such Person or entity agrees in writing to become a substituted Manager; 

B. counsel for the Company renders an opinion that such admission is in conformity with 
the Act and will not cause a termination or dissolution of the Company or cause it to be classified other than as a 
partnership for federal income tax purposes; and 

C. such Person or entity executes and acknowledges such instruments as may be necessary 
or advisable to effect the admission of such Person or entity as a substituted Manager, including, without limitation, 
the written acceptance and adoption by such Person of the provisions of this Agreement and the filing of an 
amendment to this Agreement evidencing such admission. 

Upon satisfaction or waiver of the foregoing conditions, this Agreement shall be amended in accordance 
with the Act, and all other steps shall be taken as are reasonably necessary to effect the admission of the substituted 
Manager. 
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ARTICLE XIV 
DISSOLUTION AND LIQUIDATION 

Section 14.1 Dissolution. 

The Company shall not be dissolved by the withdrawal of any Members or by the admission of any 
additional or substituted Member in accordance with the terms of this Agreement.  The Company shall dissolve, and 
its affairs shall be wound up, upon the first to occur of any of the following (“Liquidating Events”): 

A. an election to dissolve the Company made in writing by the Manager; 

B. entry of a decree of judicial dissolution of the Company pursuant to the provisions of the 
Act; 

C. the Bankruptcy, death, dissolution, or adjudication of incompetency of the Manager, in 
each case subject to the provisions of Section 14.2 hereof, and further provided that for purposes of this Section 
14.1C, the term “dissolution” shall not include the merger, consolidation, or recapitalization of the Manager; or 

D. the sale of all or substantially all of the assets and Properties of the Company, unless the 
Manager elects to continue the Company business for the purpose of the receipt and the collection of indebtedness 
or the collection of other consideration to be received in exchange for the assets of the Company (which activities 
shall be deemed to be part of the winding up of the Company). 

Section 14.2 Reformation. 

Notwithstanding the foregoing of Section 14.1, in the event of a dissolution pursuant to Section 14.1C 
above, the Company shall not be dissolved if either of the following conditions is met:  (i) the remaining Manager or 
Managers agree to continue the business of the Company or (ii) in the event there is no Manager remaining at such 
time, the Class C Member votes within ninety (90) days following the occurrence of one of the events specified in 
Section 14.1C, to continue the business of the Company on the same terms and conditions as are contained herein 
and, by vote of the Class C Member, elect a substituted Manager admitted pursuant to Section 13.3 hereof within 
one hundred eighty (180) days following the occurrence of one of the events specified in Section 14.1C.  If either of 
the foregoing conditions are met, then the provisions of ARTICLE XIV, other than those contained in this Section 
14.2, shall not apply, the Company shall continue its business without dissolving.  In the event of such reformation, 
all of the assets and liabilities of the Company shall be contributed to the new limited liability company which shall 
be formed and all parties to this Agreement shall become members in such new limited liability company and, 
unless otherwise agreed to by the Class C Member, this Agreement, as it from time to time may be amended, shall 
continue as the limited liability company agreement of such new limited liability company. 

Section 14.3 Winding Up. 

A. Upon the occurrence of a Liquidating Event, the Company shall continue solely for the 
purposes of winding up its affairs in an orderly manner, liquidating its assets (subject to the provisions of Section 
14.3B below), and satisfying the claims of its creditors and Members.  No Member shall take any action that is 
inconsistent with, or not necessary to or appropriate for, the winding up of the Company’s business and affairs.  The 
Manager (or, in the event there is no remaining Manager, the Class C Member (the “Liquidator”)) shall be 
responsible for overseeing the winding up and dissolution of the Company and shall take full account of the 
Company’s liabilities and Property and the Company Property shall be liquidated as promptly as is consistent with 
obtaining the fair market value thereof, and the proceeds therefrom shall be applied and distributed in the following 
order: 

(1) first, to the payment and discharge of all of the Company’s debts and liabilities 
to creditors other than the Members; 
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(2) second, to the establishment of any reserves which the Liquidator may deem 
necessary for any anticipated, contingent or unforeseen liabilities or obligations of the Company arising out of the 
conduct of its business, which reserves will be held in escrow until the expiration of such period of time as the 
Manager or the Liquidator, as the case may be, shall deem advisable, at which time any balance of any such reserves 
not required to discharge such liabilities or obligations shall be distributed as provided in subsections (3) and (4) 
below; 

(3) third, to the payment and discharge of all of the Company’s debts and liabilities 
to the Members (other than in respect of their Membership Interests); and 

(4) thereafter, in accordance with Section 5.1B hereof.  Profits and Losses arising 
from the sale of the assets or distributions to the Members will be allocated to the Capital Accounts of the Members 
to produce the greatest possible Capital Account balances for each Member equal to the amount each Member is 
entitled to receive under Section 5.1B. 

B. Notwithstanding the provisions of Section 14.3A hereof which require liquidation of the 
assets of the Company, but subject to the order of priorities set forth therein, if prior to or upon dissolution of the 
Company the Liquidator determines that an immediate sale of part or all of the Company’s assets would be 
impractical or would cause undue loss to the Members, the Liquidator may, in its sole and absolute discretion, defer 
for a reasonable time the liquidation of any assets except those necessary to satisfy liabilities of the Company 
(including to those Members as creditors) and/or distribute to the Members, in lieu of cash, as tenants in common 
and in accordance with the provisions of Section 14.3A hereof, undivided interests in such Company assets as the 
Liquidator deems not suitable for liquidation.  Any such distributions in kind shall be made only if, in the good faith 
judgment of the Liquidator, such distributions in kind are in the best interest of the Members, and shall be subject to 
such conditions relating to the disposition and management of such assets as the Liquidator deems reasonable and 
equitable and to any agreements governing the operation of such assets at such time.  The Liquidator shall determine 
the fair market value of any asset distributed in kind using such reasonable method of valuation as it may adopt. 

C. As part of the liquidation and winding-up of the Company, the Liquidator may sell 
Company assets only with the consent of the Manager, and solely on an “arm’s-length” basis, at the best price and 
on the best terms and conditions as the Liquidator in good faith believes are reasonably available at the time. 

D. The Manager shall not receive any additional compensation for any services performed 
pursuant to this ARTICLE XIV, but shall be reimbursed for any expenses incurred on behalf of the Company. 

Section 14.4 Indebtedness of Members. 

Notwithstanding the foregoing, if any Member shall be indebted to the Company, then until payment of 
such amount by him, the Liquidator shall retain such Member’s distributive share of the assets and apply such assets 
or the income therefrom to the liquidation of such indebtedness and the cost of holding such assets during the period 
of such liquidation.  If such amount has not been paid or otherwise liquidated at the expiration of six (6) months 
after the date of dissolution of the Company, the Liquidator may sell the interest of such Member at a public or 
private sale at the best price immediately obtainable which shall be determined in the sole judgment of the 
Liquidator.  The proceeds of such sale shall be applied to the liquidation of the amount then due under this 
ARTICLE XIV, and the balance of such proceeds, if any, shall be delivered to such Member. 

Section 14.5 Rights of Members. 

Except as otherwise provided in this Agreement, each Member shall look solely to the assets of the 
Company for the return of its Capital Contribution and shall have no right or power to demand or receive property 
other than cash from the Company.  Except as provided herein, no Member shall have priority over any other 
Member as to the return of its Capital Contributions, distributions, or allocations. 

Section 14.6 Documentation of Liquidation. 
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Upon the completion of the liquidation of the Company’s cash and property as provided in Section 14.3 
hereof, the Company shall be terminated and the Certificate and all qualifications of the Company as a foreign 
limited liability company in jurisdictions shall be canceled and such other actions as may be necessary to terminate 
the Company shall be taken.  The Liquidator shall have the authority to execute and record any and all documents or 
instruments required to affect the dissolution, liquidation and termination of the Company. 

Section 14.7 Reasonable Time for Winding-Up. 

A reasonable time shall be allowed for the orderly winding-up of the business and affairs of the Company 
and the liquidation of its assets pursuant to Section 14.3 hereof, in order to minimize any Losses otherwise attendant 
upon such winding-up, and the provisions of this Agreement shall remain in effect between the Members during the 
period of liquidation. 

Section 14.8 Liability of the Liquidator. 

The Liquidator shall be indemnified and held harmless by the Company from and against any and all 
claims, demands, liabilities, costs, damages and causes of action of any nature whatsoever arising out of or 
incidental to the Liquidator’s taking of any action authorized under or within the scope of this Agreement; provided, 
however, that the Liquidator shall not be entitled to indemnification, and shall not be held harmless, where the 
claim, demand, liability, cost, damage or cause of action at issue arises out of: 

(1) a matter entirely unrelated to the Liquidator’s action or conduct pursuant to the 
provisions of this Agreement; or 

(2) the proven willful misconduct or gross negligence of the Liquidator. 

Section 14.9 Waiver of Partition. 

Each Member hereby waives any right to partition of the Company property. 

ARTICLE XV 
GENERAL PROVISIONS 

Section 15.1 Addresses and Notice. 

The Manager shall keep or cause to be kept at the principal office of the Company appropriate books and 
records with respect to the names, addresses, telephone numbers, telefax numbers and e-mail addresses of the 
Members. All notices, requests, demands and other communications hereunder to a Member shall be in writing and 
shall be deemed to have been duly given if delivered by e-mail, facsimile, by hand or if sent by certified mail, return 
receipt requested, properly addressed and postage prepaid, or transmitted by commercial overnight courier to the 
Member at the address set forth in the books and records of the Company or at such other address as the Member 
shall notify the Manager in writing.  Such communications shall be deemed sufficiently given, served, sent or 
received for all purposes at such time as delivered to the addressee (with the return receipt or delivery receipt being 
deemed conclusive evidence of such delivery) or at such time as delivery is refused by the addressee upon 
presentation. 

Section 15.2 Titles and Captions. 

All article or section titles or captions in this Agreement are for convenience only.  They shall not be 
deemed part of this Agreement and in no way define, limit, extend or describe the scope or intent of any provisions 
hereof.  Except as specifically provided otherwise, (i) references to “Articles” and “Sections” are to Articles and 
Sections of this Agreement, and (ii) references to “Exhibits” are to the Exhibits attached to this Agreement.  Each 
Exhibit attached hereto and referred to herein is hereby incorporated by reference. 

Section 15.3 Pronouns and Plurals. 
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Whenever the context may require, any pronoun used in this Agreement shall include the corresponding 
masculine, feminine or neuter forms, and the singular form of nouns, pronouns and verbs shall include the plural and 
vice versa.  Any references in this Agreement to “including” shall be deemed to mean “including without 
limitation.” 

Section 15.4 Further Action. 

The parties shall execute and deliver all documents, provide all information and take or refrain from taking 
action as may be necessary or appropriate to achieve the purpose of this Agreement. 

Section 15.5 Binding Effect. 

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their heirs, 
executors, administrators, successors, legal representatives and permitted assigns. 

Section 15.6 Creditors. 

None of the provisions of this Agreement shall be for the benefit of, or shall be enforceable by, any creditor 
of the Company. 

Section 15.7 Waiver. 

No failure by any party to insist upon the strict performance of any covenant, duty, agreement or condition 
of this Agreement or to exercise any right or remedy consequent upon a breach thereof shall constitute waiver of any 
such breach or any other covenant, duty, agreement or condition. 

Section 15.8 No Agency. 

Nothing contained herein shall be construed to constitute any Member the agent of another Member, except 
as specifically provided herein, or in any manner to limit the Members in the carrying on of their own respective 
businesses or activities. 

Section 15.9 Representation of Investor Suitability. 

Each Class A and Class B Member is knowledgeable in and experienced with respect to investments in 
general and with respect to investments of a nature similar to an investment in the Company.  By reason of such 
knowledge and experience, each Class A and Class B Member is capable of evaluating the merits and risks of, and 
making an informed business decision with regard to, an investment in the Company. Each Class A and Class B 
Member can bear the economic risk of its investment in the Company and can afford the loss of its entire investment 
in the Company. Each Class A and Class B Member acknowledges that it has had the full opportunity, in reviewing 
this Agreement, to obtain legal, tax, and investment advice regarding its Acceptance to the Company as a Member. 

Section 15.10 Entire Understanding. 

This Agreement constitutes the entire agreement and understanding among the Members and supersedes 
any prior understanding and/or written or oral agreements among them respecting the subject matter herein. 

Section 15.11 Counterparts. 

This Agreement may be executed in counterparts, all of which together shall constitute one agreement 
binding on all the parties hereto, notwithstanding that all such parties are not signatories to the original or the same 
counterpart.  Each party shall become bound by this Agreement immediately upon affixing its signature hereto. 

Section 15.12 Applicable Law. 
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This Agreement shall be construed in accordance with and governed by the laws of the State of Delaware, 
without regard to the principles of conflicts of law.   

Section 15.13 Invalidity of Provisions. 

If any provision of this Agreement is or becomes invalid, illegal or unenforceable in any respects, the 
validity, legality and enforceability of the remaining provisions contained herein shall not be affected thereby. 

 [Signatures on Following Page] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written 
above. 

 
 MANAGER: 

 
MHPI VII Manager, LLC 
 
 
By: %%ISSUER_SIGNATURE%% 

  
  
  

 
 

  
 CLASS A AND B MEMBERS: 

 
 
 
By:  %%SUBSCRIBER_SIGNATURE%% 
  

  
  
  
  
  
 CLASS C MEMBER: 

 
MHPI VII Class C, LLC 
 
 
By: %%ISSUER_SIGNATURE%% 
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EXHIBIT A 

CAPITAL ACCOUNT MAINTENANCE 

1. Defined Terms. 

“Adjusted Property” means any property the Carrying Value of which has been adjusted pursuant to 
Section 2.D of this Exhibit A. 

“Carrying Value” means (i) with respect to a Contributed Property or an Adjusted Property, the Gross 
Asset Value of such property reduced (but not below zero) by all Depreciation with respect to such property charged 
to the Members’ Capital Accounts and (ii) with respect to any other Company property, the adjusted basis of such 
property for federal income tax purposes, all as of the time of determination.  The Carrying Value of any property 
shall be adjusted from time to time in accordance with this Exhibit A, and to reflect changes, additions or other 
adjustments to the Carrying Value for dispositions and acquisitions of Company properties, as deemed appropriate 
by the Manager. 

“Contributed Property” means each property or other asset (but excluding cash), in such form as may be 
permitted by the Act, contributed to the Company.  Once the Carrying Value of a Contributed Property is adjusted 
pursuant to Section 2.D of this Exhibit A, such property shall no longer constitute a Contributed Property for 
purposes of this Exhibit A, but shall be deemed an Adjusted Property for such purposes. 

“Depreciation” means, for each Fiscal Year, an amount equal to the federal income tax depreciation, 
amortization, or other cost recovery deduction allowable with respect to an asset for such year, except that if the 
Carrying Value of an asset differs from its adjusted basis for federal income tax purposes at the beginning of such 
year or other period, Depreciation shall be an amount which bears the same ratio to such beginning Carrying Value 
as the federal income tax depreciation, amortization, or other cost recovery deduction for such year bears to such 
beginning adjusted tax basis; provided, however, that if the federal income tax depreciation, amortization, or other 
cost recovery deduction for such year is zero, Depreciation shall be determined with reference to such beginning 
Carrying Value using any reasonable method selected by the Manager. 

“Net Asset Value” of any Contributed Property means the Gross Asset Value of such property as of the 
time of its contribution to the Company, reduced by any liabilities either assumed by the Company upon such 
contribution or to which such property is subject when contributed. 

“Unrealized Gain” attributable to any item of Company property means, as of any date of determination, 
the excess, if any, of (i) the fair market value of such property (as determined under this Exhibit A) as of such date, 
over (ii) the Carrying Value of such property (prior to any adjustment to be made pursuant to this Exhibit A) as of 
such date. 

“Unrealized Loss” attributable to any item of Company property means, as of any date of determination, 
the excess, if any, of (i) the Carrying Value of such property (prior to any adjustment to be made pursuant to this 
Exhibit A) as of such date, over (ii) the fair market value of such property (as determined under this Exhibit A) as of 
such date. 

2. Capital Accounts of the Members. 

A. The Company shall maintain for each Member a separate Capital Account in accordance with the 
rules of Regulations Section 1.704 1(b)(2)(iv).  Such Capital Account shall be increased by (i) the amount of all 
Capital Contributions made by such Member to the Company pursuant to this Agreement and (ii) such Member’s 
share of all items of Company income and gain (including income and gain exempt from tax) computed in 
accordance with Section 2.B of this Exhibit A and allocated to such Member pursuant to Section 6.3 of the 
Agreement, and decreased by (x) the amount of cash or Net Asset Value of all actual and deemed distributions of 
cash or property made to such Member pursuant to this Agreement and (y) such Member’s share of all items of 
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Company deduction and loss computed in accordance with Section 2.B of this Exhibit A and allocated to such 
Member pursuant to Section 6.3 of the Agreement. 

B. For purposes of computing the amount of any item of income, gain, deduction or loss to be 
reflected in the Members’ Capital Accounts, unless otherwise specified in this Agreement, the determination, 
recognition and classification of any such item shall be the same as its determination, recognition and classification 
for federal income tax purposes determined in accordance with Section 703(a) of the Code (for this purpose all items 
of income, gain, loss or deduction required to be stated separately pursuant to Section 703(a)(1) of the Code shall be 
included in taxable income or loss), with the following adjustments: 

(1) Except as otherwise provided in Regulations Section 1.704-1(b)(2)(iv)(m), the 
computation of all items of income, gain, loss and deduction shall be made without regard to any election under 
Section 754 of the Code which may be made by the Company; provided, that the amounts of any adjustments to the 
adjusted bases of the assets of the Company made pursuant to Section 734 of the Code as a result of the distribution 
of property by the Company to a Member (to the extent that such adjustments have not previously been reflected in 
the Members’ Capital Accounts) shall be reflected in the Capital Accounts of the Members in the manner and 
subject to the limitations prescribed in Regulations Section 1.704-1(b)(2)(iv)(m). 

(2) The computation of all items of income, gain, loss and deduction shall be made 
without regard to the fact that items described in Sections 705(a)(1)(B) or 705(a)(2)(B) of the Code are not 
includible in gross income or are neither currently deductible nor capitalized for federal income tax purposes. 

(3) Any income, gain or loss attributable to the taxable disposition of any Company 
property shall be determined as if the adjusted basis of such property as of such date of disposition were equal in 
amount to the Company’s Carrying Value with respect to such property as of such date. 

(4) In lieu of the depreciation, amortization, and other cost recovery deductions 
taken into account in computing such taxable income or loss, there shall be taken into account Depreciation for such 
Fiscal Year. 

(5) In the event the Carrying Value of any company asset is adjusted pursuant to 
Section 2.D of this Exhibit A, the amount of any such adjustment shall be taken into account as gain or loss from the 
disposition of such asset. 

(6) Any items specially allocated under Section 6.3 of the Agreement shall not be 
taken into account. 

C. A transferee of a Membership Interest shall succeed to a pro rata portion of the Capital Account of 
the transferor. 

D.  (1) Consistent with the provisions of Regulations Section 1.704-1(b)(2)(iv)(f), and 
as provided in Section 2.D(2) of this Exhibit A, the Carrying Values of all Company assets shall be adjusted upward 
or downward to reflect any Unrealized Gain or Unrealized Loss attributable to such Company property, as of the 
times of the adjustments provided in Section 2.D(2) of this Exhibit A, as if such Unrealized Gain or Unrealized Loss 
had been recognized on an actual sale of each such property and allocated pursuant to Section 6.2 of the Agreement. 

(2) Such adjustments shall be made as of the following times:  (a) immediately prior 
to the acquisition of an additional interest in the Company by any new or existing Member in exchange for more 
than a de minimis Capital Contribution; (b) immediately prior to the distribution by the Company to a Member of 
more than a de minimis amount of property as consideration for an interest in the Company; and (c) immediately 
prior to the liquidation of the Company within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g); provided, 
however, that adjustments pursuant to clauses (a) and (b) above shall be made only if the Manager determines that 
such adjustments are necessary or appropriate to reflect the relative economic interests of the Members in the 
Company. 
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(3) In accordance with Regulations Section 1.704-1(b)(2)(iv)(e) the Carrying Value 
of Company assets distributed in kind shall be adjusted upward and downward to reflect any Unrealized Gain or 
Unrealized Loss attributable to such Company property, as of the time any such asset is distributed, as if such 
Unrealized Gain or Unrealized Loss had been recognized on an actual sale of such Company property pursuant to 
Section 6.2 of the Agreement. 

(4) In determining such Unrealized Gain or Unrealized Loss the aggregate cash 
amount and fair market value of all Company assets (including cash or cash equivalents) shall be determined by the 
Manager (as of the date of the adjustment) using such reasonable method of valuation as it may adopt, or in the case 
of a liquidating distribution pursuant to Article XIV of the Agreement, be determined and allocated by the 
Liquidator using such reasonable methods of valuation as it may adopt.  The Manager, or the Liquidator, as the case 
may be, shall allocate such aggregate value among the assets of the Company (in such manner as it determines in its 
sole and absolute discretion to arrive at a fair market value for individual property). 

(5) In accordance with Regulations Section 1.704-1(b)(2)(iv)(f)(3) and (4), if an 
adjustment is made pursuant to Section 2.D of this Exhibit A, each Member’s Capital Account shall be adjusted in 
accordance with Regulations Section 1.704-1(b)(2)(iv)(g) for allocations of Depreciation and gain or loss as 
computed for book purposes, with respect to such property and each Member’s distributive share of Depreciation 
and gain or loss, as computed for tax purposes, with respect to such property shall be determined so as to take into 
account the variation between the adjusted tax basis and book value of such property in the same manner as under 
Section 704(c) of the Code. 

E. The provisions of this Agreement relating to the maintenance of Capital Accounts are intended to 
comply with Regulations Section 1.704-1(b) and shall be interpreted and applied in a manner consistent with such 
Regulations.  In the event the Manager shall determine that it is prudent to modify the manner in which the Capital 
Accounts, or any debits or credits thereto (including, without limitation, debits or credits relating to liabilities which 
are secured by contributed or distributed property or which are assumed by the Company, the Manager, or the 
Members) are computed in order to comply with such Regulations, the Manager may make such modification; 
provided, that it is not likely to have a material effect on the amounts distributable to any Person pursuant to Article 
XIV of the Agreement upon the dissolution of the Company.  The Manager also shall (i) make any adjustments that 
are necessary or appropriate to maintain equality between the Capital Accounts of the Members and the amount of 
Company capital reflected on the Company’s balance sheet, as computed for book purposes, in accordance with 
Regulations Section 1.704-1(b)(2)(iv)(q), and (ii) make any appropriate modifications in the event unanticipated 
events might otherwise cause this Agreement not to comply with Regulations Section 1.704-1(b). 
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EXHIBIT	4	

INVESTMENT	SUMMARY	

(Attached)
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This	is	neither	an	offer	to	sell	nor	a	solicitation	of	an	offer	to	buy	the	securities	described	herein.	

THE	 OFFERING	 IS	 MADE	 ONLY	 BY	 THE	 PRIVATE	 PLACEMENT	MEMORANDUM.	 THIS	 MATERIAL	MUST	 BE	 READ	 IN	
CONJUNCTION	 WITH	 THE	 PRIVATE	 PLACEMENT	 MEMORANDUM	 IN	 ORDER	 TO	 UNDERSTAND	 FULLY	 ALL	 OF	 THE	
INVESTMENT	OBJECTIVES,	RISKS,	CHARGES	AND	EXPENSES	ASSOCIATED	WITH	AN	INVESTMENT	IN	THE	SECURITIES	
TO	WHICH	IT	RELATES	AND	MUST	NOT	BE	RELIED	UPON	TO	MAKE	AN	INVESTMENT	DECISION.	
		
The	underlying	assumptions	and	any	forward	looking	statements	herein	may	not	be	accurate,	the	projections	herein	shown	
may	not	occur,	and	actual	results	could	differ	materially	due	to	risks	and	uncertainties	that	are	beyond	the	Company’s	ability	
to	control	or	accurately	predict.	To	the	extent	the	information	in	this	Investment	Summary	conflicts	with	the	information	in	
the	Private	Placement	Memorandum,	the	information	in	the	Private	Placement	Memorandum	shall	govern.	
		
The	securities	offered	are	an	illiquid	investment	and	involve	a	high	degree	of	risk;	Investors	should	be	able	to	bear	the	loss	of	
some	 or	 all	 of	 their	 investment.	 Investors	 should	 read	 and	 understand	 all	 of	 the	 risks	 and	 the	 entire	 Private	 Placement	
Memorandum	before	making	a	decision	to	invest.	
		
Past	performance	is	no	indication	of	future	results	and	there	can	be	no	assurance	that	MHPI	VII,	LLC	(“Fund	7”)	will	be	able	to	
execute	the	investment	objectives	for	the	Properties	or	the	Offering.	
		
This	material	 is	 for	general	 information	purposes	only	and	does	not	 constitute	 legal,	 tax,	 investment	or	other	professional	
advice	on	any	subject	matter.	Information	provided	is	not	all-inclusive	and	should	not	be	relied	upon	as	being	all-inclusive.

FUND	7	
INVESTMENT	SUMMARY



MHPI	VII,	LLC	(the	“Company”)	has	been	formed	to	acquire	storage	facilities	(“SS”)	and	manufactured	
housing	communities	(“MHCs”)	through	subsidiary	single	purpose	entities.	The	objective	is	to	provide	an	

investment	opportunity	that	offers	reduced	risk	compared	to	the	stock	market	or	other	real	estate	
investments,	yet	significantly	higher	returns	relative	to	traditional	low-risk	alternatives	such	as	saving	
accounts	or	CDs.	In	particular,	MHCs	are	well	suited	to	meet	this	investment	profile	because	they	are	a	
tangible	asset	that	fulfills	an	under-supplied	fundamental	and	growing	need	(affordable	housing),	can	offer	
immediate	cash	flow,	and	can	provide	opportunities	for	value	creation	using	our	time-tested	business	model	

and	proven	growth	strategies.	

The	goal	for	the	Fund	is	to	assemble	a	diversified	portfolio	of	cash-flowing	property,	that	gives	Investors	the	
financial	benefits	of	asset	ownership,	but	without	the	headaches	of	day-to-day	management	and	resolving	
tenant	issues.	The	objective	is	to	provide	an	excellent	return	on	investment	for	Investors	while	at	the	same	
time	providing	customers	with	a	quality	experience	offered	at	an	affordable	rate.	

Members	of	the	Manager	

The	members	of	the	Manager,	and	their	Affiliates,	have	significant	prior	experience	in	acquiring	and	
managing	both	self	storage	facilities	and	manufactured	housing	communities.	

The	members	of	the	Manager,	and	their	Affiliates,	have	significant	prior	experience	in	acquiring	and	
managing	self	storage	facilities	and	is	estimated	to	be	a	Top	50	operator1.		Senior	management	of	the	Dahn	

Corporation,	an	affiliated	company,	(“Storage	Team”)	has	almost	150	years	of	combined	self	storage	
experience.	The	Storage	Team	have	worked	together	for	over	25	years.	During	this	time,	the	Storage	Team	
has	built	or	purchased	over	5	million	square	feet	of	self	storage	properties	located	throughout	the	United	
States.	Since	inception,	the	Dahn	Corporation	has	acted	as	the	property	manager	to	over	95	self	storage	
facilities	in	eleven	states	and	the	total	number	of	units	it	has	owned	and/or	operated	has	exceeded	55,000.	

Over	that	time,	the	Storage	Team	has	rented	over	500,000	units.		

In	addition	to	self	storage	facilities,	the	members	of	the	Manager,	and	their	Affiliates,	have	significant	prior	
experience	in	acquiring	and	managing	manufactured	housing	communities	and	are	estimated	to	own	and/
or	operate	the	5th	largest	number	of	MHCs2,	with	an	excess	of	250	MHCs	containing	over	25,000	lots	under	
management	in	29	states.			
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INTRODUCTION

1	Self	Storage	Top-Operator	List	–	Dahn	Corp.	-	http://www.insideselfstorage.com/

guides/top-ops-guide.aspx	
2	MHU	Top	100	U.S.	Manufactured	Home	Community	Owners	–	
www.mobilehomeuniversity.com.		This	website	is	owned	and	operated	by	Af]iliates	of	
the	members	of	the	Manager.		The	information	is	both	gathered	and	provided	by	such	
members	of	the	Manager	and	is	believed	to	be	accurate	but	is	entirely	reliant	upon	

publicly	accessible	and	available	information	and,	as	such,	no	guarantees	can	be	
provided	as	to	the	accuracy	of	such	information.

http://www.mobilehomeuniversity.com
http://www.mobilehomeuniversity.com


Underperforming	Real	Estate		

Buying	underperforming	real	estate	and	improving	the	management	is	a	common	goal	of	all	investors,	and	it	
is	ours	as	well.	We	have	done	it	in	the	past	and	expect	to	do	it	with	this	fund.	However,	every	investor	should	
keep	in	mind	there	are	a	limited	number	of	properly	priced	underperforming	assets;	there	are	many	well-
managed	successful	projects	that	have	a	very	good	future.	We	manage	dozens	of	them.	Therefore,	we	will	be	

looking	for	good	quality	properties,	both	underperforming	and	well-managed.		

Maximizing	Market	Potential		

Markets	are	constantly	changing.	Our	goal	is	to	rapidly	adjust	to	the	marketplace	to	maximize	the	potential	
revenue.	This	is	where	the	unique	characteristics	of	storage	and	manufactured	housing	are	so	valuable.	
Every	tenant	is	subject	to	a	month	to	month	lease,	so	rents	can	be	adjusted	monthly.	Changes	of	just	a	few	

dollars	are	insignificant	to	most	customers,	but	can	have	a	huge	impact	on	occupancy	and	revenue	when	
thousands	of	tenants	are	involved.		

Re]inancing		

Yields	can	be	increased	if	the	properties	are	refinanced	quickly	and	a	portion	of	the	equity	is	returned	to	the	

investor.	Our	goal	is	to	return	a	substantial	portion	of	the	equity	investment	within	a	3-5	year	period.	Unlike	
most	forms	of	real	estate	which	have	long	term	leases	and	relatively	slow	turnover,	self	storage	leases	are	
short	term	and	allow	for	rapid	turnover.	During	periods	of	strong	demand,	it	is	possible	to	implement	
increases	in	rental	rates	which	can	lead	to	higher	property	value.	This,	in	turn,	makes	the	recapture	of	the	
equity	investment	possible.		

We	believe	our	long	time	experience	in	the	industry	and	a	thorough	understanding	of	how	to	add	value	will	
serve	our	investors	well.		
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The	unique	market	dynamics	of	MHCs	allow	us	to	offer	the	following	benefits	to	Fund	Investors:	

Summary	of	Offering	

✓ $50	million	maximum	offering	amount	of	the	Fund	

✓ Minimum	investment	amounts	of	$250,000	(Class	A)	and	$50,000	(Class	B)	The	Offering	is	being	made	

pursuant	to	The	Securities	Act	of	1933,	Regulation	D,	Rule	506(c)	and	is	open	only	to	verified	Accredited	

Investors	

✓ Expected	duration	of	investment:	10	years,	or	more	(until	all	Properties	are	sold)	

✓ Cash	investment,	Self-Directed	IRA	or	other	retirement	account	options	may	be	used3	

✓ Limited	number	of	Investor	Interests	are	available 

�
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3		The	Company	will	accept	investments	by	employee	benefit	plans	subject	to	ERISA,	including	
Individual	Retirement	Accounts	(IRAs).	ERISA	rules	state	that,	unless	exempt,	when	benefit	plans	
own	twenty-five	percent	(25%)	or	more	of	the	total	value	of	any	class	of	Interests	offered	by	the	
Company,	the	Interests	may	be	deemed	a	"Plan	Asset",	which	could	subject	the	Company	to	additional	

fiduciary	responsibilities,	independent	auditing,	and	reporting	requirements.	Organizations	exempt	
from	United	States	federal	income	tax	under	section	501(a)	of	the	Code	are	subject	to	the	tax	on	
unrelated	business	taxable	income	(“UBTI”)	imposed	by	Section	511	of	the	Code.	While	the	Company	
does	not	anticipate	generating	a	substantial	amount	of	UBTI	for	any	Member,	there	can	be	no	
assurance	in	this	regard.		



Anticipated	Returns	by	Class	5	

The	Fund	anticipates	a	blended	overall	annualized	cash-on-cash	return	to	Investors	of	20%	or	greater,	for	

Class	A	Members,	and	18%	or	greater,	for	Class	B	Members. 

�
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FUND	SNAPSHOT

4		Years	referenced	in	the	graphic	above	refer	to	1	year	from	the	effective	date	of	investment	as	
determined	by	the	Manager	in	accordance	with	the	Fund’s	Private	Placement	Memorandum,	and	
each	such	year	subsequent	thereto.		There	are	no	assurances	that	the	stated	objectives	will	be	met.		

The	anticipated	returns	are	based	on	the	following	assumptions:	
Assumes	average	capitalization	rate	for	purchase	of	8%	for	MHCs	and	5%	for	SS.		Assumes	average	
capitalization	rate	for	sale	of	8%	for	MHCs	and	5%	for	SS.		Assumes	average	leverage	rate	of	65%.		
Assumes	average	interest	rate	of	5%.		Assumes	a	10	year	hold	period	at	which	time	all	Properties	
would	be	sold.		Assumes	an	annual	increase	in	revenue	per	year	for	the	aforementioned	10	year	

projected	holding	period	of	(10%	for	year	1	and	5%	per	each	subsequent	year).		Assumes	a	1%	
Acquisition	Fee	and	1%	Disposition	Fee.		Assumes	Class	A	Members	will	receive	an	annual	Preferred	
Return	of	8%	for	year	1,	9%	for	year	2	and	10%	for	each	subsequent	year	through	year	10.		Assumes	
Class	A	Members	will	receive	an	11%,	or	greater,	return	per	year	for	10	years	from	the	capital	
appreciation	of	the	Assets.		Assumes	Class	B	Members	will	receive	an	annual	Preferred	Return	of	8%	

per	year	for	10	years.		Assumes	Class	B	Members	will	receive	an	11%,	or	greater,	return	per	year	for	
10	years	from	the	capital	appreciation	of	the	Assets.		Assumes	a	return	of	50%	of	Members	Capital	
Account	balance	at	year	5.	

5		The	Company	cannot	guarantee	the	amount	of	future	distributions,	or	if	distributions	will	be	paid	
at	all.	
 

6		“Excess	Income”	shall	be	defined	as	Net	Proceeds	Available	for	Distributions	less	a	Members	
Preferred	Return.	

7	“Excess	Equity”	shall	be	defined	as	a	Members	share	the	Net	Capital	Event	Proceeds	as	
follows:	(1)	first,	to	the	Members	to	the	extent	and	in	proportion	with	their	Invested	
Capital	Contributions	until	the	aggregate	amount	distributed	to	such	Members	in	
accordance	with	this	Section	5.1B(1)	is	sufficient	to	provide	for	a	return	of	such	Members’	
Invested	Capital	Contributions	by	the	Company;	(2)	second,	to	the	Class	A	Members	and	

Class	B	Members,	in	proportion	to	the	Class	A	Members’	and	Class	B	Members’	accrued	
but	undistributed	Preferred	Return,	in	accordance	with	Table	5.1;	and	(3)	thereafter,	
50.0%	to	the	Class	A	Members	and	Class	B	Members,	as	a	group,	pro	rata	based	upon	each	
Member’s	relative	Membership	Interest,	and	50.0%	to	the	Class	C	Member.	

5

6

7

4
4



Anticipated Outcomes 
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8		Investors	should	consult	with	their	]inancial	advisor,	accountant	and/or	tax	attorney	
for	tax	advice	speci]ic	to	their	particular	needs	and	objectives.	

9		Due	to	the	risks	involved	in	the	ownership	of	real	estate,	there	is	no	guarantee	of	any	
return	on	investment.	

Tax	BeneMits8	

Accelerated	depreciation	is	allowed	for	“land	improvements”	(15	years	versus	27.5	years	for	
most	residential	real	estate)	and	may	result	in	the	deferral	of	much	of	an	Investor’s	tax	burden	
against	their	respective	Preferred	Return.

Return	of	Capital	
Yields	can	be	increased	if	the	properties	are	re]inanced	quickly	and	a	portion	of	the	equity	is	
returned	to	the	investor.	Our	goal	is	to	return	a	substantial	portion	of	the	equity	investment	
within	a	3-5	year	period.	

Capital	Preservation	
The	Fund	may	offer	diversi]ication	and	stability	as	it	plans	to	acquire	both	SS	and	MHC	assets	
that	produce	high	cash	]low	located	in	multiple	states.	In	addition,	the	members	of	the	
Manager	represent	a	strong	and	experienced	team	in	their	respective	industries.

Income	Stability	
MHC’s	have	historically	demonstrated	a	low	correlation	to	the	broader	market.	In	addition,	
resident	stability	and	longevity	due	to	“immobility”	of	mobile	homes	lead	to	greater	
consistency	of	income	as	compared	to	other	asset	classes.

High	Yield	Income	w/	Capital	Appreciation9	

The	Fund	anticipates	a	total	return	of	20%,	or	greater,	per	year	to	the	Class	A	Members	of	the	
Fund.	The	anticipated	total	return	target	for	Class	B	Members	is	18%,	or	greater,	per	year.



Frequently	Asked	Questions	

Q: Can	I	invest	through	a	Self-Directed	IRA,	or	other	retirement	account?	8

A: Yes.

Q: Do	you	intend	to	use	leverage?

A: It	is	anticipated	that	bank	or	seller	]inancing	will	generally	account	for	between	approximately	sixty	
percent	(60%)	and	seventy	percent	(70%)	of	the	gross	fair	market	value	of	each	Property.

Q: When	do	I	begin	to	accrue	a	return?

A: Upon	admittance	into	the	Fund,	an	Investor’s	account	begins	to	accrue	a	return	30	days	after	the	date	of	
Acceptance.

Q: When	will	distributions	likely	begin?

A: The	Manager’s	goal	is	to	begin	distributions	by	the	conclusion	of	Q3	2017.

Q: When	are	distributions	made?

A: Distributions	may	occur	on	a	monthly	basis	and	the	Manager	intends	to	make	distributions,	if	any,	within	
45	days	after	the	close	of	the	month.10

Q: What	kind	of	reporting	will	I	receive?

A: On	a	quarterly	basis	the	Manager	intends	to	furnish	Members	with	a	Fund	update,	which	reports	various	
activities	and	operations	of	the	Fund.		This	report	can	range	from	3-10	pages	depending	on	the	volume	of	
activity	for	a	given	quarter.		Annually,	you	will	receive	a	K-1.

Q: How	long	does	it	take	to	deploy	my	capital?

A: This	can	vary.		Generally	your	capital	will	be	deployed	within	30	days	of	receipt.		As	your	money	is	held	in	
a	third-party	escrow	account,	if	at	anytime	prior	to	being	issued	a	Receipt	and	Acknowledgement	for	the	
Securities,	you	wish	to	cancel	your	subscription	you	may	do	so	at	your	discretion.

Q: Are	you	a	REIT?

A: No.

Q: Must	I	be	“Accredited”	in	order	to	invest	in	the	Fund?

A: Yes.		The	Fund	is	offering	Units	to	Investors	under	an	exemption	from	securities	registration	afforded	by	
Regulation	D,	Rule	506(c),	which	requires	the	Manager	to	take	“reasonable	steps”	to	verify	that	each	
Investor	is	“Accredited,”	prior	to	allowing	them	admission	to	the	Fund.	There	are	eight	(8)	separate	
categories	of	Accredited	Investors,	under	which	an	Investor	may	qualify,	each	of	which	is	provided	in	the	
Fund’s	Private	Placement	Memorandum,	along	with	the	documents	the	Investor	must	provide	to	
demonstrate	its	quali]ications	to	invest	in	this	Offering.		For	more	information,	visit	https://www.sec.gov/
answers/accred.htm

�
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https://www.sec.gov/answers/accred.htm


Q: What	is	the	duration	of	this	Fund?

A: An	investment	in	the	Fund	should	be	considered	long-term	in	nature.	Investors	should	be	in	a	]inancial	
position	that	will	enable	an	Investor	to	hold	its	Class	A	or	Class	B	Interests	for	the	duration	of	the	Fund,	
which	is	projected	as	up	to	ten	(10)	years,	or	longer.

Q: Is	the	Fund	eligible	for	a	1031	Exchange?

A: No,	but	we	may	be	able	to	accommodate	a	Section	721	Non-recognition	of	Gain	or	Loss	on	Contribution.		If	
you	are	the	owner	of	a	property	and	would	like	to	submit	your	property	for	consideration,	please	utilize	
our	Property	Submission	Tool	found	on	ElevationFund.com.

Q: How	long	before	there	is	excess	cash	Mlow	above	the	Preferred	Return	to	split?

A: Likely	during	the	]irst	few	years	all	Net	Proceeds	Available	for	Distribution	less	a	Member’s	Preferred	
Return	will	be	used	in	acquiring,	developing,	and/or	improving	the	Properties	to	help	increase	both	the	
value	of	each	such	Property	and	future	cash	]low	of	the	Fund.		After	withholding	such	suf]icient	Working	
Capital	and	Reserves	as	determined	in	the	sole	discretion	of	the	Manager,	distributions,	if	any,	will	be	made	
to	the	Members.

�
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10		All	distributions	to	the	Members	will	be	contingent	upon	the	Company	having	adequate	cash	]low,	
as	determined	by	the	Manager,	in	its	sole	discretion,	to	make	such	distributions	after	payments	of	
debts,	expenses,	reservers	and	other	Company	obligations.	In	addition,	the	Members’	investment	
return	from	the	Company	is	expressly	contingent	upon	the	Company	realizing	and/or	furthering	
certain	economic	objectives.		There	can	be	no	assurance	that	such	economic	objectives	will	be	
attained,	and	even	if	such	economic	objectives	are	attained,	that	the	Company	would	then	have	the	
cash	]low	necessary	to	make	such	additional	distribution	to	the	Members.	

http://ElevationFund.com


Manufactured	housing	and	Self	Storage	are	two	of	the	most	recession	resistant	sectors	of	commercial	
real	estate	and,	as	a	group,	have	consistently	outperformed	other	asset	classes,	such	as	Apartments	and	
Of]ice,	in	same	store	NOI	growth	since	200011.	
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11		Source:		SNL	Financial.		“Indexed	Same	Store	NOI	Growth	for	Publicly	Traded	REITs”.		Assumes	
$100.00	starting	point	for	all	sectors.	

Source:		Green	Street	Advisors



The	unique	market	dynamics	of	SS	and	MHCs	allow	us	to	offer	the	following	benefits	to	Fund	Investors:	

Offering	Structure	

✓ Investors	purchase	Interests	in	the	Fund	via	its	Private	Placement	Memorandum	

✓ Fund	uses	funds	raised	from	Investors	to	directly,	or	indirectly,	purchase	assets.	

✓ The	members	of	the	Manager,	and	their	Affiliates,	handle	all	aspects	of	the	Fund’s	operations	including:	

- Finding	properties	to	acquire,	conducting	due	diligence,	and	managing	the	closing	of	such	

properties	

- Enacting	the	turn-around	plan,	and	implementing	appropriate	exit	strategies	

- Managing	the	Properties	

- Selling	individual	Properties	(expected	within	10	years,	or	more)		

- Overseeing	all	accounting	

- Obtaining	financing	

✓ Communications	with	Investors	may	include:	

- Acquisition	Announcements	

- Monthly	Newsletters	

- Quarterly	reports	

- Monthly	distribution	checks,	if	available12	

12	The	Manager	will	strive	to	make	monthly	distributions,	although	the	Manager	anticipates	that	there	
may	not	be	any	distributions	until	the	end	of	the	third	(3rd)	quarter	of	2017.	In	the	event	that	the	
Manager,	in	its	sole	discretion,	determines	that	the	Company	is	unable	to	make	distributions	on	a	
monthly	basis,	then	the	Manager	shall,	at	a	minimum,	make	annual	distributions	in	accordance	with	

the	terms	of	the	Agreement.	All	distributions	to	the	Members	will	be	contingent	upon	the	Company	
having	adequate	cash	]low,	as	determined	by	the	Manager,	in	its	sole	discretion,	to	make	such	
distributions	after	payments	of	debts,	expenses	and	other	Company	obligations.	

�
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HOW	THE	FUND	OPERATES



The	Favorable	Economics	of	Affordable	Housing	

✓ There	is	an	ever-increasing	demand	for	affordable	housing:	

- 20	million+	Americans	(~6.6%	of	all	households)	currently	live	in	mobile	homes	

- The	US	is	shifting	to	the	creation	of	lower	paying	jobs	

- An	increasing	number	of	retirees	are	downsizing	or	have	low	incomes	

✓ There	is	an	artificially	limited	supply	of	new	MHCs	and	a	high	barrier-to-entry	for	new	MHC	
development	13.	

✓ The	unique	business	model	of	renting	lots	(“dirt”)	to	residents	who	own	their	homes	results	in:	

- Pride	of	ownership	&	lower	maintenance	costs	

- Resident	stability	due	to	the	high	cost	(~$5,000)	and	risk	of	damage	to	move	a	mobile	home	

- Lower	expense	ratios	because	residents	maintain	their	homes,	resulting	in	higher	profit	ratios	
than	other	real	estate	investments	may	offer	

- Stable	and	predictable	cash	flow	from	lot	rents	

- Ability	to	consistently	increase	cash	flow	and	create	value	by	bringing	in	new	mobile	homes,	
utilizing	Clayton	Homes	CASH	program14,	and	others,	to	fill	vacant	lots,	creating	additional	lot	
rent	revenue	

✓ The	members	of	the	Manager	have	developed	proven	growth	strategies	to	increase	returns,	and	many	
are	not	capital-intensive.	

✓ 	MHCs	can	often	be	purchased	at	8-10%	cap	rates	that	yield	10-15%	cash-on-cash	returns,	at	the	asset	

level,	and	typically,	the	members	of	the	Manager	believe	they	can	substantially	increase	their	value	
over	1-10	years.	

✓ Marketplace	inefficiencies	–	many	MHCs	lack	sufficient	records	to	support	a	top	dollar	sales	price.	
MHCs	can	often	be	purchased	at	a	discount	with	minimal	improvements	needed	to	quickly	increase	

income	and	value.	

�
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13		See	the	following	articles:	

• “Mobile	home	parks	–	the	new	darling	of	investors”	(http://
www.orlandosentinel.com/business/os-mobile-home-parks-20141109-story.html)	

• “Low-Cost	Housing	Demand	Boosts	Mobile-Home	Park	Operators”	(http://
www.wsj.com/articles/low-cost-housing-demand-boosts-mobile-home-park-
operators-1429637304)	

14		The	members	of	the	Manager,	and	their	Af]iliates,	are	currently	#1	in	the	U.S.	in	both	
originations	and	closings	with	the	CASH	program	from	21st	Mortgage	and	Clayton.	

http://www.orlandosentinel.com/business/os-mobile-home-parks-20141109-story.html
http://www.orlandosentinel.com/business/os-mobile-home-parks-20141109-story.html
http://www.wsj.com/articles/low-cost-housing-demand-boosts-mobile-home-park-operators-1429637304
http://www.wsj.com/articles/low-cost-housing-demand-boosts-mobile-home-park-operators-1429637304
http://www.wsj.com/articles/low-cost-housing-demand-boosts-mobile-home-park-operators-1429637304
http://www.orlandosentinel.com/business/os-mobile-home-parks-20141109-story.html
http://www.orlandosentinel.com/business/os-mobile-home-parks-20141109-story.html
http://www.wsj.com/articles/low-cost-housing-demand-boosts-mobile-home-park-operators-1429637304
http://www.wsj.com/articles/low-cost-housing-demand-boosts-mobile-home-park-operators-1429637304
http://www.wsj.com/articles/low-cost-housing-demand-boosts-mobile-home-park-operators-1429637304


The	Favorable	Economics	of	Self	Storage	

✓ Number	of	days	an	Average	Tenant	stays:	995	Days;	2.7	years.	

✓ Nearly	the	entire	population	is	the	market.		Virtually	everyone	has	used	storage	or	knows	someone	who	

has	used	storage.	

✓ Rates	can	be	raised	on	every	tenant	with	30	days	notice.	This	is	an	advantage	for	self	storage	(and	

manufactured	housing).		

✓ Ongoing	Cash	Flow	

✓ Potential	Long	Term	Appreciation	

✓ Since	1994,	self	storage	has	had	a	very	good	financial	record	

and	has	consistently	outperformed	most	other	real	estate	

product	types.		

✓ Self	storage	operating	expenses	can	be	lower	than	other	types	

of	real	estate:		

- Self	storage	properties	have	very	little	plumbing	and	electricity	and,	as	a	result,	are	not	as	
impacted	by	utility	rate	increases	as	other	product	types;	

- The	buildings	are	generally	masonry	or	metal	and	are	easier	to	maintain;		

- There	are	minor	tenant	improvement	costs;	

- The	lack	of	amenities	such	as	pools,	large	common	areas,	and	extensive	landscaping	reduces	
both	operating	costs	and	capital	expenditures.		

✓ Almost	the	entire	population	will	have	a	need	for	self	storage	during	their	lifetime.	Tenants	include:	

College	Students,	People	Buying	and	Selling	Homes,	Families	Moving,	Small	Business	Owners,	Retirees	

and	Military	Families.		

�
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WHY	SELF	STORAGE



Elevated	deal	Mlow	from:	

✓ Long-term	“Mom	&	Pop”	owners	who	need	or	want	to	retire		

✓ Bank	foreclosures	and	auctions	

✓ Ground	Up	Opportunities	(Self	Storage	only)	

✓ Owners	with	bad	credit	and/or	other	issues	preventing	refinance	

Model	and	experience	gives	us	an	advantage	over	other	operators:	

✓ Better	deal	flow	

✓ 	Larger,	institutional	buyers	are	focused	on	the	“lifestyle	choice”	business	model	(i.e.	high-end	MHCs	

with	many	amenities)	that	often	doesn’t	provide	the	same	level	of	cash	flow	as	“blue	collar”	MHCs.		

✓ 	With	multiple	offers,	sellers	often	choose	buyers	such	as	us	with	proven	track	records	and	high	closing	

ratios.		

✓ With	the	Fund,	we	can	make	all	cash	purchases	on	distressed	properties15,	then	rehabilitate	and	

refinance.		

✓ 	The	members	of	the	Manager	are	seasoned,	credible	borrowers	with	a	proven	track	record	that	lenders	

prefer.	

- Purchased	over	250	Manufactured	Housing	Communities	in	Twenty-Nine	States	

- Built	or	Purchased	over	95	Self	Storage	Projects	in	Eleven	States	

✓ Track	Record	of	Results	

✓ Focus	on	Excellence	

✓ Regular	Communication	with	Members	

�
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15		The	Manager	intends	to	leverage	the	Company’s	equity	in	connection	with	the	
acquisition	of	the	Properties.	The	Manager	anticipates	that	bank	or	seller	]inancing	will	
generally	account	for	between	approximately	sixty	percent	(60%)	and	seventy	percent	
(70%)	of	the	gross	fair	market	value	of	each	Property.

WHY	INVEST	NOW?



The	members	of	the	Manager,	and	their	Affiliates,	have	significant	prior	experience	in	acquiring	and	
managing	both	self	storage	facilities	and	manufactured	housing	communities	having	amassed,	through	Prior	
Funds,	a	portfolio	of	more	than	280	assets	representing	in	excess	of	40,000	units	in	more	than	30	states.		

The	members	of	the	Manager,	and	their	Affiliates,	have	significant	prior	experience	in	acquiring	and	

managing	self	storage	facilities	and	is	estimated	to	be	a	Top	50	operator1.		Senior	management	of	the	Dahn	
Corporation,	an	affiliated	company,	(“Storage	Team”)	has	almost	150	years	of	combined	self	storage	
experience.	The	Storage	Team	has	worked	together	for	over	25	years.	During	this	time,	the	Storage	Team	has	
built	or	purchased	over	5	million	square	feet	of	self	storage	properties	located	throughout	the	United	States.	
Since	inception,	the	Dahn	Corporation	has	acted	as	the	property	manager	to	over	95	self	storage	facilities	

and	the	total	number	of	units	it	has	owned	and/or	operated	has	exceeded	55,000.	Over	that	time,	the	
Storage	Team	has	rented	over	500,000	units.		

In	addition	to	self	storage	facilities,	the	members	of	the	Manager,	and	their	Affiliates,	have	significant	prior	
experience	in	acquiring	and	managing	manufactured	housing	communities.		They	are	estimated	to	own	
and/or	operate	the	5th	largest	number	of	MHCs2,	with	an	excess	of	250	MHCs	containing	over	25,000	lots	

under	management	in	29	states.			
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Ryan	Smith	

Ryan	 Smith	 brings	 with	 him	 more	 than	 seventeen	 years	 of	 business	
experience	in	market	evaluation,	property	analysis,	management	systems,	

due	 diligence	 and	 investor	 relations.	 Mr.	 Smith	 is	 the	 co-manager	 of	
multiple	investment	funds,	which	specialize	in	investing,	both	directly	and	
indirectly,	in	MHC	and	Self	Storage	assets.	

Mr.	Smith	graduated	 from	 the	University	of	Tampa	with	a	Bachelor’s	of	
Science	in	Computer	Science.	An	athlete,	he	was	highly	recruited	for	both	

baseball	and	basketball	and	was	drafted	as	a	senior	in	high	school	by	the	
Baltimore	Orioles,	and	again	in	college	by	the	Anaheim	Angels.	Mr.	Smith	
pursued	 his	 athletic	 talents	 by	 playing	 baseball	 throughout	 his	 college	
experience.	

His	 foresight	and	ability	to	communicate	the	state	of	the	marketplace	has	propelled	him	to	be	a	 featured	

commentator	alongside	the	likes	of	Mayor	Rudy	Giuliani,	General	Colin	Powell	and	other	notable	individuals.	
	He	currently	serves	on	the	board	of	Young	Life	College	–	UCF	and	is	a	member	of	the	Advisory	Board	for	the	
National	Christian	Foundation’s	Orlando	chapter.		Mr.	Smith	lives	in	Orlando	with	his	wife	and	three	children.	

Jamie	Smith	

Jamie	 Smith	 is	 an	 avid	 real	 estate	 investor	with	 over	 thirteen	 years	 of	
experience	 investing	 in	MHCs,	 single	 family	 residential	and	Self	Storage	
units.	Mrs.	Smith	is	the	co-manager	of	multiple	investment	funds,	which	
specialize	in	investing	in	MHC	and	Self	Storage	assets.	

Mrs.	Smith	has	experience	overseeing	the	management	of	various	types	
of	 real	 estate	 properties,	 focusing	 on	 investor	 relations,	 capital	 raising,	
and	acquisitions.	Mrs.	Smith	has	managed	a	rent	collection	company,	and	
is	the	manager	of	the	Ryan	and	Jamie	Smith	Foundation.	She	authored	a	
highly	reviewed	book	on	investing	in	MHCs	and	has	spoken	at	numerous	

conferences	on	the	topic.	

Mrs.	 Smith	 graduated	 from	 the	 University	 of	 Central	 Florida	 with	 a	 double	 major	 in	 Business	 and	
Psychology.		She	currently	serves	on	the	Advisory	Board	for	the	National	Christian	Foundation’		She	lives	in	
Orlando	with	her	husband	and	her	three	children.	

�
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Brian	Dahn	

Mr.	Dahn	has	directed	the	acquisition,	development,	management	and/or	
disposition	 activities	 of	 over	 95	 properties	 and	 the	 formation	 of	 more	

than	35	private	limited	partnership	funds	raising	more	than	$40	million	
in	equity.	Those	properties	consisted	of	over	95	self	storage	 facilities	 in	
eleven	states,	industrial	centers,	office	parks,	RV	parks	and	a	resort	area	
hotel.	 Mr.	 Dahn	 holds	 an	 MBA	 from	 the	 University	 of	 Michigan	 and	 a	
Bachelor	of	Science	degree	from	the	University	of	Florida.	Mr.	Dahn	is	a	

California	 Licensed	General	 Contractor	 and	Real	 Estate	Broker.	 Prior	 to	
joining	 C.J.	 Bonner	 Corporation	 in	 1976,	 the	 predecessor	 to	 Dahn	
Corporation,	 Mr.	 Dahn	 was	 Vice	 President	 in	 charge	 of	 Joint	 Venture	
Department	 at	 Western	 Mortgage	 Corporation	 and	 a	 loan	 officer	 at	
Continental	Mortgage	Investors.		

Robert	R.	Bradley,	Jr.		

Mr.	 Bradley	 has	 worked	 with	 Dahn	 Corporation	 since	 1979	 and	 is	

responsible	 for	 the	 acquisition,	 development	 and	disposition	 for	 all	 self	
storage	 facilities.	 He	 works	 directly	 with	 real	 estate	 owners,	 brokers,	
development	partners	and	lenders	in	dozens	of	markets	nationwide.	Mr.	
Bradley	 oversees	 market	 research,	 contract	 negotiation,	 project	 design,	
engineering	and	procurement	of	governmental	entitlements.	Mr.	Bradley	

holds	a	Bachelor	of	Arts	degree	from	San	Diego	State	University	and	is	a	
California	 licensed	 real	 estate	 salesperson.	 Mr.	 Bradley's	 prior	
employment	 was	 a	 leasing	 manager	 and	 tenant	 improvement	
construction	manager	for	Canoga	Park	Medical	Investment	Group.	

Kathleen	N.	White	

Ms.	White's	 experience	with	 Dahn	 Corporation	 began	 in	 1986	 and	 she	
initially	worked	with	the	acquisition,	development	and	disposition	team.	
As	more	properties	were	acquired,	Ms.	White	switched	her	 focus	 to	 the	

business	 development	 and	 direct	 management	 over	 all	 self	 storage	
facilities	 in	 the	 portfolio.	 Ms.	 White	 visits	 each	 of	 the	 facilities	 several	
times	per	year,	 initiates	capital	improvement	projects	and	acts	as	liaison	
between	 local	 management	 and	 the	 corporate	 office.	 She	 oversees	
customer	 service	 programs,	 advertising	 campaigns,	 rate	 adjustments,	

discount	policies	and	incentive	programs.	Ms.	White	holds	a	Bachelor	of	
Arts	degree	 from	California	 State	University	Long	Beach	and	previously	
was	employed	by	Equitec	Financial	Group	in	the	acquisition,	development,	
management	and	disposition	of	commercial	properties	throughout	the	United	States.	
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Thomas	J.	Jordan	

Mr.	Jordan	is	responsible	for	the	financial	management	and	reporting	of	
all	 operating	units	under	management.	He	has	worked	with	Mr.	Dahn	

since	1983	and	during	that	time	managed	a	staff	which	tracked	annual	
revenues	 in	 excess	 of	 $40	million.	Mr.	 Jordan	 supervises	 the	 payment	
and	 accounting	 of	 more	 than	 3,000	 monthly	 invoices	 and	 prepares	
monthly,	quarterly	and	annual	operating	statements.	His	team	prepares	
all	operating	budgets	and	forecasts	obligations	to	all	owners.	Daily	site	

level	 transactions	are	 reviewed	and	all	 banking	 is	 controlled	 from	 the	
corporate	office	under	Mr.	Jordan's	direction.	Mr.	Jordan	cooperates	with	
several	independent	audit	firms	hired	by	our	investors	and	works	with	
all	regulatory	agencies	and	outside	accounting	firms.	Mr.	Jordan	holds	a	
Bachelor	of	Science	degree	from	St.	John	Fisher	College	and	is	a	member	

of	the	National	Notary	Society.	He	previously	worked	for	Stanford	Applied	Engineering	and	Western	State	
Pension	Corporation.	

Nancy	K.	Naeve	

Ms.	 Naeve's	 experience	 with	 Dahn	 Corporation	 includes	 business	
development,	 financial	analysis,	 investor	relations,	 legal,	contract	and	
risk	 management	 issues	 with	 the	 asset	 management	 portfolio.	 Ms.	
Naeve	has	worked	with	Mr.	Dahn	since	1983	and	has	coordinated	the	
capital	raise	of	more	than	$40	million	in	equity	for	private	placement	

offerings.	 Ms.	 Naeve	 prepares	 detailed	 financial	 analysis	 for	 site	
development	 analysis,	 drafts	 and	 negotiates	 acquisition,	 partnership,	
loan,	leasehold	and	management	contracts	and	reports	to	owners	and	
investors	 concerning	 specific	 performance,	 strategies	 and	 objectives	
for	individual	properties.	Ms.	Naeve	has	managed	project	acquisitions	

and	 developments	 including	 all	 aspects	 of	 the	 sales	 transaction,	
procurement	and	placement	of	construction,	permanent	and	refinance	
lending	of	portfolio	properties.	Loan	originations	under	her	leadership	
are	in	excess	of	$150	million.	Her	skills	include	the	creation	and	implementation	of	contract	administration	
procedures	and	budget	analysis	tools	used	in	the	corporate	office	for	the	construction	of	storage	facilities	

throughout	the	country,	as	well	as	ongoing	capital	improvement	and	maintenance	projects	for	the	current	
asset	management	portfolio.	Ms.	Naeve	holds	a	Bachelor	of	Arts	degree	from	the	University	of	California	at	
Irvine	and	an	MBA	from	the	University	of	Southern	California.	
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Dave	Reynolds	

Mr.	Reynolds	has	specialized	in	the	acquisition	of	MHCs	and	RV	Parks	for	
over	 20	 years,	 and	 has	 managed	 companies	 that	 have	 owned	 and	

operated	 numerous	 MHCs.	 He	 currently	 co-manages	 multiple	
MHC	investment	funds	across	U.S.	

Mr.	 Reynolds	 is	 owner	 and	 CEO	 of	 RV	 Horizons,	 Inc.	 (“RVH”),	 which	
provides	property	management	and	accounting	services	for	MHCs.	He	is	
a	licensed	Colorado	real	estate	broker	and	has	been	involved	in	additional	

MHC	 transactions	 in	 that	 capacity.	 He	 has	 authored	 four	 books	 on	 the	
subject	 of	 investing	 in	 MHC’s	 and	 has	 developed	 several	 of	 the	 most	
popular	 websites	 dedicated	 to	 the	 MHC	 industry,	 including	
MobileHomeParkStore.com.	 	Mr.	Reynolds	has	a	B.S.	in	Accounting	from	
Mesa	State	College,	and	has	completed	additional	graduate	courses	in	accounting	and	taxation	at	Colorado	

State	University.	

Frank	Rolfe	

Frank	Rolfe	has	been	active	in	all	facets	of	the	MHC	business	for	over	two	

decades,	 where	 he	 has	 managed	 companies	 that	 have	 owned	 and	
operated	MHCs	across	the	U.S.	

He	currently	co-manages	multiple	investment	funds,	which	specialize	in	
investing	in	MHCs.	Mr.	Rolfe	has	performed	due	diligence	on	hundreds	of	
MHCs,	and	is	a	well-known	author	and	speaker	at	MHC	related	events.			

Since	June	2008,	Frank	has	conducted	widely	attended	MHC	boot	camps.	
Prior	to	his	MHC	business,	he	was	the	largest	private	owner	of	billboards	
in	Dallas/Ft.	Worth.	

�
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Eric	Siragusa	

Mr.	 Siragusa	 currently	 co-manages	multiple	 funds,	which	 specialize	 in	
investing	in	MHCs	across	the	U.S.	

Mr.	Siragusa	has	been	involved	in	investor	relations,	capital	raising,	and	

acquisitions	 including	 due	 diligence	 and	 underwriting	 of	 MHC’s.	 He	
holds	a	Ph.D.	in	Electrical	Engineering	from	the	University	of	California	
at	San	Diego	and	has	received	multiple	patents.	

Since	2008	he	has	served	as	President	of	the	non-profit	North	San	Diego	
Real	 Estate	 Investors	 Association,	 Inc.	 (NSDREI),	 one	 of	 San	 Diego’s	

leading	 real	 estate	 education	 and	 networking	 organizations.	 	 Mr.	
Siragusa	also	serves	as	an	educator,	mentor	and	consultant	to	other	real	
estate	Investors	and	professionals.	He	is	blessed	with	a	wonderful	wife	and	two	daughters.He	currently	co-
manages	multiple	 investment	 funds,	which	 specialize	 in	 investing	 in	MHCs.	Mr.	Rolfe	has	performed	due	
diligence	on	hundreds	of	MHCs,	and	is	a	well-known	author	and	speaker	at	MHC	related	events.			

RV	Horizons,	Inc.	

In	addition,	the	members	of	the	Manager	are	backed	by	a	strong	extended	team:	Dave	Reynolds	is	the	owner	
and	CEO	of	the	600+	employee	company	RV	Horizons,	Inc.	(“RVH”)	that	provides	property	management	

services	for	various	affiliated	funds	and	partnerships.	The	Manager	works	with	RVH	to	enact	turn-around	
plans	and	perform	the	day-to-day	operation	of	the	Properties	acquired	by	the	Fund.	RVH	is	headquartered	
in	Cedaredge	Colorado,	but	also	has	employees	in	Montrose,	Colorado,	Littleton,	Colorado	and	Niles,	
Michigan	(along	with	onsite	managers	and	field	supervisors	across	the	country).	The	team	at	RVH	includes,	
but	is	not	limited	to,	corporate	office	staff,	acquisitions	team,	training	team,	on-site	management,	district	

management,	regional	managers	and	rehab	crews	who	work	with	onsite	managers.	
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PRIOR	PROJECTS

The	properties	pictured	are	properties	in	which	the	Fund	does	not	have	an	ownership	interest	but	
are	representative	of	the	properties	in	which	we	may	invest.
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EXHIBIT	5	

MANAGER’S	TRACK	RECORD	

(Attached
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This	is	neither	an	offer	to	sell	nor	a	solicitation	of	an	offer	to	buy	the	securities	described	herein.	

THE	 OFFERING	 IS	 MADE	 ONLY	 BY	 THE	 PRIVATE	 PLACEMENT	MEMORANDUM.	 THIS	 MATERIAL	MUST	 BE	 READ	 IN	
CONJUNCTION	 WITH	 THE	 PRIVATE	 PLACEMENT	 MEMORANDUM	 IN	 ORDER	 TO	 UNDERSTAND	 FULLY	 ALL	 OF	 THE	
INVESTMENT	OBJECTIVES,	RISKS,	CHARGES	AND	EXPENSES	ASSOCIATED	WITH	AN	INVESTMENT	IN	THE	SECURITIES	
TO	WHICH	IT	RELATES	AND	MUST	NOT	BE	RELIED	UPON	TO	MAKE	AN	INVESTMENT	DECISION.	
		
The	underlying	assumptions	and	any	forward	looking	statements	herein	may	not	be	accurate,	the	projections	herein	shown	
may	not	occur,	and	actual	results	could	differ	materially	due	to	risks	and	uncertainties	that	are	beyond	the	Company’s	ability	
to	control	or	accurately	predict.	To	the	extent	the	information	in	this	Investment	Summary	conflicts	with	the	information	in	
the	Private	Placement	Memorandum,	the	information	in	the	Private	Placement	Memorandum	shall	govern.	
		
The	securities	offered	are	an	illiquid	investment	and	involve	a	high	degree	of	risk;	Investors	should	be	able	to	bear	the	loss	of	
some	 or	 all	 of	 their	 investment.	 Investors	 should	 read	 and	 understand	 all	 of	 the	 risks	 and	 the	 entire	 Private	 Placement	
Memorandum	before	making	a	decision	to	invest.	
		
Past	performance	is	no	indication	of	future	results	and	there	can	be	no	assurance	that	MHPI	VII,	LLC	(“Fund	7”)	will	be	able	to	
execute	the	investment	objectives	for	the	Properties	or	the	Offering.	
		
This	material	 is	 for	general	 information	purposes	only	and	does	not	 constitute	 legal,	 tax,	 investment	or	other	professional	
advice	on	any	subject	matter.	Information	provided	is	not	all-inclusive	and	should	not	be	relied	upon	as	being	all-inclusive.

FUND	7	
TRACK	RECORD



AfQiliates	of	the	members	of	the	Manager	of	MHPI	VII,	LLC	(sometimes	referred	to	herein	as	the	“Fund”	
or	the	“Company”)	have	a	strong	track	record	that	spans	two	decades.	Since	2010,	they	have	raised	
over	$150MM	from	private	investors	in	Qifteen	funds	for	the	purchase	of	Manufactured	Housing	
Communities	(MHCs),	(each	a	“Prior	Fund”,	and	collectively,	the	“Prior	Funds”).	

Table	1	

 

�

 2

PRIOR	SIMILAR	FUNDS

MHPI	
I,	LLC

MHPS	
Alum
ni,	LLC

MHPS	
Alumn
i	2,	
LLC

MHPI	
II,	LLC

MHPS	
Alumn
i	3,	
LLC

AHCF
3	1

AHCF
32

AHCF
33

MHPI	
III,	
LLC

AHCF
3	4

MHP
I	IV,	
LLC

AHCF
35

MHPI	
V1,	
LLC

AWA	
Fund,	
LLC

AHCF3	6 MHCA6

Date Feb-10 May-10 Oct-10 Nov-10 Jun-11 Feb-12 Oct-12 Jul-13 Feb-14 Jul-14 Nov-14 May-15 Aug-15 Dec-15 May-16 May-17

Unit	Price $1,000 $1,000 $1,000 $1,000 $1,000 $1,000 $1,000 $1,000 $1,000 $1,000 $1,000 $1,000 $1,000 $1,000 $1,000 $1,000

Properties	
managed	by	
RV	
Horizons?

Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

Yes	
for	
MHC	
Asset
s

Yes Yes Yes

Capital	
Raised $2M $2M $2M $5M $3M $5M $10M $10M $10M $20M $15

M $25M $19.2
M $29.36M $50M $58.8M

Capital	
Returned $500k $450k $0.00 $750k $300K $400K $1.5M $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

Unreturned	
Capital5

$1.51
M

$1.55
M

$2.02
M $4.2M $2.7M $4.6M $8.5M $10M $10M $20M $15

M $25M $19.2
M $29.36M $50M $58.8M

Current	
MHCs	
Owned	Fully

3 3 2 3 2 5 4 5 1 20 9 4
Fund-
of-

Funds	
that	
invest
ed	
into	
AHCF	
6,	LLC	
,	

MHCA	
and	
Self	
Stora
ge	
Fund

1 15 12

Current	
MHCs	
Owned	
Partially4

1 1 2 11 6 10 15 9 18 22 10 25 46 47 14

MHC	Lots	
(Ownership	
%	Adjusted)

397 372 492 508 502 780 1192 1109 1010 2690 1365 2783 2552 4356 2652

Occupancy	
%2 87% 85% 80% 76% 71% 78% 82% 84% 78% 78% 81% 81% 83% 80% 80%

1	MHPI	V,	LLC	was	structured	as	a	fund-of-funds	and,	as	such,	invested	a	total	of	$13,565,000.00	into	AHCF	6.	
2	Occupancy	numbers	are	rounded	to	the	nearest	whole	number	and	are	as	of	3/06/2017.	
3	“AHCF”	is	short	for	Affordable	Housing	Community	Fund.	
4	Properties	shown	that	are	partially	owned	are	all	managed	by	RV	Horizons,	Inc.,	which	is	an	AfQiliate	of	the	
members	of	the	Manager.	
5	For	readability,	numbers	may	be	rounded	to	the	nearest	whole	number.	
6	“MHCA”	refers	to	MHC	America	Fund,	LLC
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7	The	properties	referenced	represent	properties	purchased	prior	to	MHPI	VII,	LLC.		Properties	shown	are	
owned	and	or	operated	by	AfQiliates	of	the	Manager.		The	current	portfolio	shown	is	effective	as	of	
3/31/17	and	will	likely	change	over	time.	

8	“IPP”	stands	for	Initial	Purchase	Price	paid	to	third	parties	and	refers	to	the	gross	purchase	price	of	
assets	currently	owned	and	operated	by	members	of	the	Manager	and	its	AfQiliates.		

PROPERTIES	OF	THE	
AFFILIATES	OF	THE	MEMBERS	
OF	THE	MANAGER7

280+ 
Assets

$475M+ 
IPP8

30+ 
States

40,000+ 
Units



PAST	PERFORMANCE	IS	NO	GUARANTEE	OF	FUTURE	RESULTS,	AND	THERE	CAN	BE	NO	
ASSURANCE	THAT	AN	INVESTMENT	OFFERED	BY	THE	FUND	WILL	ACHIEVE	COMPARABLE	
RESULTS	TO	ANY	OF	THE	PRIOR	PERFORMANCE	INFORMATION	CONTAINED	HEREIN	OR	THAT	
TARGETED	RETURNS	OR	OTHER	MEASURING	STANDARDS,	WHICH	AFFILIATES	OF	THE	
MEMBERS	OF	THE	MANAGER	BELIEVE	TO	BE	REASONABLE	AND	SOUND	UNDER	THE	
CIRCUMSTANCES,	WILL	BE	MET.	
		
An		investment		in	MHPI	VII,	LLC’s	Offering	is	not	an	investment	in	the	Prior	Funds.	All	private	
investment	offerings	have	various	risks	including	but	not	limited	to:	(1)	no,	or	limited,	public	market	
for	the	shares;	(2)	no	assurance	that	the	investment	objectives	of	the	offering	will	be	attained;	(3)	the	
Qinancial	risks	associated	with	Qluctuations	in	the	market,	including	decreases	in	some	or	all	of	the	
value	over	time;	(4)	no	guarantee	of	distributions	and	distributions	may	be	paid	from	sources	other	
than	cash	Qlow	from	operations,	including	offering	proceeds,	borrowings	or	sales	of	assets;	(5)	fees	paid	
to	the	manager	are	not	determined	on	an	arm’s-length	basis	and	reduce	the	amount	the	offering	can	
invest	in	income-producing	assets,	which	may	reduce	an	investor’s	overall	return;	and	(6)	there	are	no	
assurances	that	the	offering	will	ever	complete	a	liquidity	event.	The	performance	of	the	Prior	Funds	is	
not	indicative	of	the	performance	of	MHPI	VII,	LLC’s	Offering.	
		
The	information	contained	in	this	Track	Record	is	based	in	part	on	past	performance	and	certain	
assumptions.	These	assumptions	have	certain	inherent	limitations,	and	will	be	affected	by	any	changes	
in	the	structure,	criteria,	or	assets	involved	in	particular	transactions.	

The	transactions	described	herein	are	provided	for	informational	purposes	only.	Although	indicative	of	
investment	objectives	and	strategies	pursued	for	current	investments	of	the	Fund,	they	are	not	
necessarily	indicative	of	future	investments	or	performance	of	the	Fund.	Actual	returns	of	the	Fund’s	
investments	may	differ	substantially	from	the	performance	of	the	Prior	Funds.	AfQiliates	of	the	
members	of	the	Manager	make	no	guarantee	that	targeted	or	estimated	returns	will	be	achieved.	
Targets	and	estimates	are	objectives	and	should	not	be	construed	as	providing	any	assurance	as	to	the	
results	that	may	be	realized	in	the	future	from	investments.	Many	factors	affect	performance	including	
changes	in	market	conditions	and	interest	rates	and	changes	in	response	to	other	economic,	political	or	
Qinancial	developments.	Any	targets	and	estimates	are	being	shown	for	information	purposes	only	and	
should	not	be	relied	upon	to	make	predictions	of	actual	future	performances.	

Distributions	for	Prior	Funds	are	based	on	assumptions	deemed	reasonable	by	AfQiliates	of	the	
members	of	the	Manager,	including,	but	not	limited	to	the	following:	the	estimated	equity	return	
calculations	are	based	on	historical	cash	Qlows	from	inception	through	the	applicable	period	described	
herein.	The	estimated	target	preferred	returns	reQlected	are	derived	using	an	annually	non-
compounded	cumulative	return	formula.	These	estimates,	and	the	other	estimates	herein,	are	made	by	
AfQiliates	of	the	members	of	the	Manager	in	good	faith	pursuant	to	their	valuation	policies	and	
procedures.	
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS



Since	inception	of	the	first	Prior	Fund,	the	Prior	Funds	have	cumulatively	distributed	in	excess	of	

$38,000,000	to	their	respective	members.			The	distributions	from	Prior	Funds	described	in	this	

Track	Record		do	not	reflect	any	of	the	distributions	paid	to	each	respective	Manager	or	its	

Affiliates.		This	Track	Record	does	not	reflect	the	reimbursement	of	expenses,	the	payment	of	any	

fees,	or	compensation	paid	to	the	Manager	or	its	Affiliates	as	provided	for	in	each	respective	Prior	

Fund	private	placement	memorandum	and	operating	agreement.			Actual	distributions	to	investors	

in	the	Company	may	be	materially	lower	than	the	history	of	distributions	from	Prior	Funds	

described	herein.			Actual	returns	will	depend	on,	among	other	factors,	future	operating	results,	the	

value	of	the	assets	and	the	market	conditions	at	the	time	of	refinancing	or	disposition,	any	related	

transaction	costs	and	the	timing	and	manner	of	disposition,	all	of	which	are	inherently	uncertain	

and	may	differ	materially	from	the	results	reflected	in	the	prior	performance	data	contained	

herein.		In	addition,	since	none	of	the	Prior	funds	have	had	a	liquidity	event	the	actual	final	results	

for	investors	are	unknown	at	this	time.			
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS

MHPI	I,	LLC	-	Distribution	History

Period
Distrib
ution	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	

Target	(%	
Annualize

d)

Average	
Capital	
Invested	

During	Period

Capital	
Return

Total	
Investor	

Distribution

2010Q4 2011Q1 	$	 1,000	 		 1,825 	$	 -			 	$	 20	 8.0% 8% $1,825,000.00 	$	 -			 	$	 36,500

2011Q1 2011Q2 	$	 1,000	 		 2,000 	$	 -			 	$	 21	 8.3% 8% $2,000,000.00 	$	 -			 	$	 41,523

2011Q2 2011Q3 	$	 1,000	 		 2,000 	$	 -			 	$	 23	 9.1% 8% $2,000,000.00 	$	 -			 	$	 45,468

2011Q3 2011Q4 	$	 1,000	 		 2,000 	$	 -			 	$	 23	 9.1% 8% $2,000,000.00 	$	 -			 	$	 45,468

ROC 2012Q1 	$	 1,000	 		 2,000 	$	 200	 	$	 -			 0.0% N/A $1,600,000.00 	$	 400,000 	$	 -			

2011Q4 2012Q1 	$	 800	 		 2,000 	$	 -			 	$	 20	 10.0% 8% $1,600,000.00 	$	 -			 	$	 40,000

2012Q1 2012Q2 	$	 800	 		 2,000 	$	 -			 	$	 20	 10.0% 8% $1,600,000.00 	$	 -			 	$	 40,000

2012Q2 2012Q3 	$	 800	 		 2,000 	$	 -			 	$	 16	 8.2% 8% $1,600,000.00 	$	 -			 	$	 32,960

2012Q3 2012Q4 	$	 800	 		 2,000 	$	 -			 	$	 16	 8.0% 8% $1,600,000.00 	$	 -			 	$	 32,000

2012Q4 2013Q1 	$	 800	 		 2,000 	$	 -			 	$	 28	 14.2% 8% $1,600,000.00 	$	 -			 	$	 56,950

2013Q1 2013Q2 	$	 800	 		 2,000 	$	 -			 	$	 16	 8.0% 8% $1,600,000.00 	$	 -			 	$	 32,000

2013Q2 2013Q3 	$	 800	 		 2,000 	$	 -			 	$	 16	 8.0% 8% $1,600,000.00 	$	 -			 	$	 32,000

2013Q3 2013Q4 	$	 800	 		 2,000 	$	 -			 	$	 16	 8.0% 8% $1,600,000.00 	$	 -			 	$	 32,000

2013Q4 2014Q1 	$	 800	 		 2,000 	$	 -			 	$	 26	 13.1% 8% $1,600,000.00 	$	 -			 	$	 52,402

2014Q1 2014Q2 	$	 800	 		 2,000 	$	 -			 	$	 22	 11.1% 8% $1,600,000.00 	$	 -			 	$	 44,598

ROC 2014Q2 	$	 800	 		 2,000 	$	 49	 	$	 -			 0.0% N/A $0.00 	$	 98,800 	$	 -			

2014Q2 2014Q3 	$	 751	 		 2,000 	$	 -			 	$	 20	 10.7% 8% $1,501,200.00 	$	 -			 	$	 40,000

2014Q3 2014Q4 	$	 751	 		 2,000 	$	 -			 	$	 18	 9.3% 8% $1,501,200.00 	$	 -			 	$	 35,000

2014Q4 2015Q1 	$	 751	 		 2,000 	$	 -			 	$	 18	 9.3% 8% $1,501,200.00 	$	 -			 	$	 35,000

2015Q1 2015Q2 	$	 751	 		 2,000 	$	 -			 	$	 18	 9.3% 8% $1,501,200.00 	$	 -			 	$	 35,000

2015Q2 2015Q3 	$	 751	 		 2,000 	$	 -			 	$	 18	 9.3% 8% $1,501,200.00 	$	 -			 	$	 35,000

2015Q3 2015Q4 	$	 751	 		 2,000 	$	 -			 	$	 18	 9.3% 8% $1,501,200.00 	$	 -			 	$	 35,000

2015Q4 2016Q1 	$	 751	 		 2,000 	$	 -			 	$	 16	 8.4% 8% $1,501,200.00 	$	 -			 	$	 31,500

2016Q1 2016Q2 	$	 751	 		 2,000 	$	 -			 	$	 16	 8.4% 8% $1,501,200.00 	$	 -			 	$	 31,500

2016Q2 2016Q3 	$	 751	 		 2,000 	$	 -			 	$	 15	 8.0% 8% $1,501,200.00 	$	 -			 	$	 30,024

2016Q3 2016Q4 	$	 751	 		 2,000 	$	 -			 	$	 15	 8.0% 8% $1,501,200.00 	$	 -			 	$	 30,024

2016Q4 2017Q1 	$	 751	 		 2,000 	$	 -			 	$	 15	 8.0% 8% $1,501,200.00 	$	 -			 	$	 30,000

Total 	$	 249	 	$	 468	 	$	 498,800 	$	 931,917

“ROC”	stands	for	Return	of	Capital.
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS

MHPS	Alumni,	LLC	-	Distribution	History

Period
Distrib
ution	
Date

Average	
Unreturned	
Capital	Per	

Unit

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distribu
tion	per	
Average	
Unit	

Invested

Annuali
zed	

Distrib
ution	
(%)

Preferred	
Return	

Target	(%	
Annualiz
ed)

Average	Capital	
Invested	

During	Period

Capital	
Return

Total	Investor	
Distribution

4/15/10-7

/14/10
2010Q3 	$	 1,000	 		 2,000 	$	 -			 	$	 30	 12.1% 10% 	$	 2,000,000 	$	 -			 	$	 60,350

7/15/10-1

0/14/10
2010Q4 	$	 1,000	 		 2,000 	$	 -			 	$	 33	 13.0% 10% 	$	 2,000,000 	$	 -			 	$	 65,104

10/15/10-

12/31/10
2011Q1 	$	 1,000	 		 2,000 	$	 -			 	$	 21	 10.0% 10% 	$	 2,000,000 	$	 -			 	$	 41,667

2011Q1 2011Q2 	$	 1,000	 		 2,000 	$	 -			 	$	 25	 10.0% 10% 	$	 2,000,000 	$	 -			 	$	 50,000

2011Q2 2011Q3 	$	 1,000	 		 2,000 	$	 -			 	$	 25	 10.0% 10% 	$	 2,000,000 	$	 -			 	$	 50,000

2011Q3 2011Q4 	$	 1,000	 		 2,000 	$	 -			 	$	 25	 10.0% 10% 	$	 2,000,000 	$	 -			 	$	 50,000

ROC 2011Q4 	$	 1,000	 		 2,000 	$	 100	 	$	 -			 0.0% N/A 	$	 1,800,000 	$	 200,000 	$	 -			

2011Q4 2012Q1 	$	 942	 		 2,000 	$	 -			 	$	 24	 10.3% 10% 	$	 1,884,400 	$	 -			 	$	 48,555

2012Q1 2012Q2 	$	 900	 		 2,000 	$	 -			 	$	 24	 10.8% 10% 	$	 1,800,000 	$	 -			 	$	 48,555

2012Q2 2012Q3 	$	 900	 		 2,000 	$	 -			 	$	 30	 13.3% 10% 	$	 1,800,000 	$	 -			 	$	 60,000

2012Q3 2012Q4 	$	 900	 		 2,000 	$	 -			 	$	 23	 10.0% 10% 	$	 1,800,000 	$	 -			 	$	 45,000

ROC 2012Q4 	$	 775	 		 2,000 	$	 125	 	$	 -			 0.0% N/A 	$	 1,550,000 	$	 250,000 	$	 -			

2012Q4 2013Q1 	$	 775	 		 2,000 	$	 -			 	$	 23	 11.6% 10% 	$	 1,550,000 	$	 -			 	$	 45,000

2013Q1 2013Q2 	$	 775	 		 2,000 	$	 -			 	$	 19	 10.0% 10% 	$	 1,550,000 	$	 -			 	$	 38,750

2013Q2 2013Q3 	$	 775	 		 2,000 	$	 -			 	$	 19	 10.0% 10% 	$	 1,550,000 	$	 -			 	$	 38,750

2013Q3 2013Q4 	$	 775	 		 2,000 	$	 -			 	$	 19	 10.0% 10% 	$	 1,550,000 	$	 -			 	$	 38,750

2013Q4 2014Q1 	$	 775	 		 2,000 	$	 -			 	$	 24	 12.6% 10% 	$	 1,550,000 	$	 -			 	$	 48,750

2014Q1 2014Q2 	$	 775	 		 2,000 	$	 -			 	$	 24	 12.6% 10% 	$	 1,550,000 	$	 -			 	$	 48,750

2014Q2 2014Q3 	$	 775	 		 2,000 	$	 -			 	$	 22	 11.3% 10% 	$	 1,550,000 	$	 -			 	$	 43,750

2014Q3 2014Q4 	$	 775	 		 2,000 	$	 -			 	$	 19	 10.0% 10% 	$	 1,550,000 	$	 -			 	$	 38,750

2014Q4 2015Q1 	$	 775	 		 2,000 	$	 -			 	$	 19	 10.0% 10% 	$	 1,550,000 	$	 -			 	$	 38,751

2015Q1 2015Q2 	$	 775	 		 2,000 	$	 -			 	$	 24	 12.5% 10% 	$	 1,550,000 	$	 -			 	$	 48,438

2015Q2 2015Q3 	$	 775	 		 2,000 	$	 -			 	$	 19	 10.0% 10% 	$	 1,550,000 	$	 -			 	$	 38,750

2015Q3 2015Q4 	$	 775	 		 2,000 	$	 -			 	$	 19	 10.0% 10% 	$	 1,550,000 	$	 -			 	$	 38,750

2015Q4 2016Q1 	$	 775	 		 2,000 	$	 -			 	$	 19	 10.0% 10% 	$	 1,550,000 	$	 -			 	$	 38,750

2016Q1 2016Q2 	$	 775	 		 2,000 	$	 -			 	$	 20	 10.5% 10% 	$	 1,550,000 	$	 -			 	$	 40,688

2016Q2 2016Q3 	$	 775	 		 2,000 	$	 -			 	$	 19	 10.0% 10% 	$	 1,550,000 	$	 -			 	$	 38,750

2016Q3 2016Q4 	$	 775	 		 2,000 	$	 -			 	$	 19	 10.0% 10% 	$	 1,550,000 	$	 -			 	$	 38,750

2016Q4 2017Q1 	$	 775	 		 2,000 	$	 -			 	$	 19	 10.0% 10% 	$	 1,550,000 	$	 -			 	$	 38,750

Total 	$	 225 	$	 609 	$	 450,000 	$	 1,220,858
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS

MHPS	Alumni	2,	LLC	-	Distribution	History

Period
Distribu
tion	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	
Target	(%	
Annualize

d)

Average	
Capital	
Invested	

During	Period

Capital	
Return

Total	Investor	
Distribution

7/30/10-

12/30/11
2011Q1 	$	 1,000	 		 1,591 	$	 -			 	$	 42	 10.0% 10% 	$	 1,590,784 	$	 -			 	$	 66,682

2011Q1 2011Q2 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2011Q2 2011Q3 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2011Q3 2011Q4 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2011Q4 2012Q1 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2012Q1 2012Q2 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2012Q2 2012Q3 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2012Q3 2012Q4 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2012Q4 2013Q1 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2013Q1 2013Q2 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2013Q2 2013Q3 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2013Q3 2013Q4 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2013Q4 2014Q1 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2014Q1 2014Q2 	$	 1,000	 		 2,015 	$	 -			 	$	 29	 11.5% 10% 	$	 2,014,500 	$	 -			 	$	 57,917

2014Q2 2014Q3 	$	 1,000	 		 2,015 	$	 -			 	$	 26	 10.5% 10% 	$	 2,014,500 	$	 -			 	$	 52,881

2014Q3 2014Q4 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2014Q4 2015Q1 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2015Q1 2015Q2 	$	 1,000	 		 2,015 	$	 -			 	$	 30	 12.0% 10% 	$	 2,014,500 	$	 -			 	$	 60,435

2015Q2 2015Q3 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2015Q3 2015Q4 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2015Q4 2016Q1 	$	 1,000	 		 2,015 	$	 -			 	$	 30	 12.0% 10% 	$	 2,014,500 	$	 -			 	$	 60,435

2016Q1 2016Q2 	$	 1,000	 		 2,015 	$	 -			 	$	 26	 10.5% 10% 	$	 2,014,500 	$	 -			 	$	 52,881

2016Q2 2016Q3 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2016Q3 2016Q4 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

2016Q4 2017Q1 	$	 1,000	 		 2,015 	$	 -			 	$	 25	 10.0% 10% 	$	 2,014,500 	$	 -			 	$	 50,363

Total 	$	 -			 	$	 658 	$	 -			 	$	 1,308,128
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS

MHPI	II,	LLC	-	Distribution	History

Period
Distribu
tion	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	
Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

2011Q2 2011Q3 	$	 1,000	 		 1,775 $	-	 $38.63 15.5% 8% 	$	 1,775,000 $	-	 	$	 68,574

2011Q3 2011Q4 	$	 1,000	 		 1,883 $	-	 $	-	 0.0% 8% 	$	 1,883,242 $	-	 	$	 -			

2011Q4 2012Q1 	$	 1,000	 		 2,040 $	-	 	$	 20 8.0% 8% 	$	 2,040,464 $	-	 	$	 40,809

2012Q1 2012Q2 	$	 1,000	 		 3,375 $	-	 	$	 20 8.0% 8% 	$	 3,375,000 $	-	 	$	 67,500

2012Q2 2012Q3 	$	 1,000	 		 3,518 $	-	 	$	 20 8.0% 8% 	$	 3,518,131 $	-	 	$	 70,363

2012Q3 2012Q4 	$	 1,000	 		 3,725 $	-	 	$	 20 8.0% 8% 	$	 3,725,000 $	-	 	$	 74,500

2012Q4 2013Q1 	$	 1,000	 		 3,725 $	-	 	$	 20 8.0% 8% 	$	 3,725,000 $	-	 	$	 74,500

2013Q1 2013Q2 	$	 1,000	 		 3,725 $	-	 	$	 20 8.0% 8% 	$	 3,725,000 $	-	 	$	 74,500

2013Q2 2013Q3 	$	 1,000	 		 3,725 $	-	 	$	 20 8.0% 8% 	$	 3,725,000 $	-	 	$	 74,500

2013Q3 2013Q4 	$	 1,000	 		 3,725 $	-	 	$	 20 8.0% 8% 	$	 3,725,000 $	-	 	$	 74,500

2013Q4 2014Q1 	$	 1,000	 		 3,983 $	-	 	$	 20 8.0% 8% 	$	 3,983,333 $	-	 	$	 79,667

2014Q1 2014Q2 	$	 1,000	 		 4,700 $	-	 	$	 20 8.0% 8% 	$	 4,700,000 $	-	 	$	 94,000

2014Q2 2014Q3 	$	 1,000	 		 4,903 $	-	 	$	 20 8.0% 8% 	$	 4,903,297 $	-	 	$	 98,066

2014Q3 2014Q4 	$	 1,000	 		 4,950 $	-	 	$	 20 8.0% 8% 	$	 4,950,000 $	-	 	$	 99,000

2014Q4 2015Q1 	$	 1,000	 		 4,950 $	-	 	$	 20 8.0% 8% 	$	 4,950,000 $	-	 	$	 99,000

2015Q1 2015Q2 	$	 1,000	 		 4,950 $	-	 	$	 20 8.0% 8% 	$	 4,950,000 $	-	 	$	 99,000

2015Q2 2015Q3 	$	 1,000	 		 4,950 $	-	 	$	 20 8.0% 8% 	$	 4,950,000 $	-	 	$	 99,000

2015Q3 2015Q4 	$	 1,000	 		 4,950 $	-	 	$	 20 8.0% 8% $4,950,000.00 $	-	 $99,000.00

Capital	

Return
2016Q1 	$	 848	 		 4,950 $151.52 $	-	 0.0% 8% N/A $750,000.00 $	-	

2016Q1 2016Q2 	$	 848	 		 4,950 $	-	 	$	 17 8.0% 8% 	$	 4,200,000 $	-	 	$	 84,000

2016Q2 2016Q3 	$	 848	 		 4,950 $	-	 	$	 17 8.0% 8% 	$	 4,200,000 $	-	 	$	 84,000

2016Q3 2016Q4 	$	 848	 		 4,950 $	-	 	$	 17 8.0% 8% 	$	 4,200,000 $	-	 	$	 84,000

2016Q4 2017Q1 	$	 848	 		 4,950 $	-	 	$	 17 8.0% 8% 	$	 4,200,000 $	-	 	$	 84,000

$152 $427 $750,000 $1,722,478
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS

MHPS	Alumni	3,	LLC	-	Distribution	History

Period
Distribu
tion	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	
Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

11/13/10

-6/30/11
2011Q3 	$	 1,000	 		 1,379 	$	 -			 	$	 63 10.0% 10% 	$	 1,378,891 	$	 -			 	$	 86,511

2011Q3 2011Q4 	$	 1,000	 		 2,998 	$	 -			 	$	 25 10.0% 10% 	$	 2,998,000 	$	 -			 	$	 74,950

2011Q4 2012Q1 	$	 1,000	 		 2,998 	$	 -			 	$	 25 10.0% 10% 	$	 2,998,000 	$	 -			 	$	 74,950

2012Q1 2012Q2 	$	 1,000	 		 2,998 	$	 -			 	$	 25 10.0% 10% 	$	 2,998,000 	$	 -			 	$	 74,950

2012Q2 2012Q3 	$	 1,000	 		 2,998 	$	 -			 	$	 25 10.0% 10% 	$	 2,998,000 	$	 -			 	$	 74,950

2012Q3 2012Q4 	$	 1,000	 		 2,998 	$	 -			 	$	 25 10.0% 10% 	$	 2,998,000 	$	 -			 	$	 74,950

2012Q4 2013Q1 	$	 1,000	 		 2,998 	$	 -			 	$	 25 10.0% 10% 	$	 2,998,000 	$	 -			 	$	 74,950

2013Q1 2013Q2 	$	 1,000	 		 2,998 	$	 -			 	$	 25 10.0% 10% 	$	 2,998,000 	$	 -			 	$	 74,950

2013Q2 2013Q3 	$	 1,000	 		 2,998 	$	 -			 	$	 25 10.0% 10% 	$	 2,998,000 	$	 -			 	$	 74,950

2013Q3 2013Q4 	$	 1,000	 		 2,998 	$	 -			 	$	 25 10.0% 10% 	$	 2,998,000 	$	 -			 	$	 74,950

2013Q4 2014Q1 	$	 1,000	 		 2,998 	$	 -			 	$	 25 10.0% 10% 	$	 2,998,000 	$	 -			 	$	 74,950

2014Q1 2014Q2 	$	 1,000	 		 2,998 	$	 -			 	$	 30 12.0% 10% 	$	 2,998,000 	$	 -			 	$	 89,940

ROC 2014Q2 	$	 1,000	 		 2,998 	$	 50	 	$	 -			 N/A N/A 	$	 2,998,000 $150,000 	$	 -			

2014Q2 2014Q3 	$	 950	 		 2,998 	$	 -			 	$	 24 10.0% 10% 	$	 2,848,000 	$	 -			 	$	 71,200

2014Q3 2014Q4 	$	 950	 		 2,998 	$	 -			 	$	 25 10.7% 10% 	$	 2,848,000 	$	 -			 	$	 76,184

2014Q4 2015Q1 	$	 950	 		 2,998 	$	 -			 	$	 24 10.0% 10% 	$	 2,848,000 	$	 -			 	$	 71,200

2015Q1 2015Q2 	$	 950	 		 2,998 	$	 -			 	$	 27 11.5% 10% 	$	 2,848,000 	$	 -			 	$	 81,880

2015Q2 2015Q3 	$	 950	 		 2,998 	$	 -			 	$	 24 10.0% 10% 	$	 2,848,000 	$	 -			 	$	 71,200

2015Q3 2015Q4 	$	 950	 		 2,998 	$	 -			 	$	 24 10.0% 10% 	$	 2,848,000 	$	 -			 	$	 71,200

ROC 2015Q4 	$	 950	 		 2,998 	$	 50	 	$	 -			 N/A N/A 	$	 2,848,000 $150,000 	$	 -			

2015Q4 2016Q1 	$	 900	 		 2,998 	$	 -			 	$	 23 10.0% 10% 	$	 2,698,000 	$	 -			 	$	 67,450

2016Q1 2016Q2 	$	 900	 		 2,998 	$	 -			 	$	 23 10.0% 10% 	$	 2,698,000 	$	 -			 	$	 67,450

2016Q2 2016Q3 	$	 900	 		 2,998 	$	 -			 	$	 23 10.0% 10% 	$	 2,698,000 	$	 -			 	$	 67,450

2016Q3 2016Q4 	$	 900	 		 2,998 	$	 -			 	$	 23 10.0% 10% 	$	 2,698,000 	$	 -			 	$	 67,450

2016Q4 2017Q1 	$	 900	 		 2,998 	$	 -			 	$	 23 10.0% 10% 	$	 2,698,000 	$	 -			 	$	 67,450

Total 	$	 100	 	$	 603	 	$	 300,000	 	$	 1,706,065	
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS

Affordable	Housing	Community	Fund	1,	LLC	-	Distribution	History

Period
Distribu
tion	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	

Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

7/20/11-

12/31/11
2012Q1 	$	 1,000	 		 1,529 	$	 -			 	$	 45	 10.0% 10% 	$	 1,529,270 	$	 -			 	$	 68,712

2012Q1 2012Q2 	$	 1,000	 		 4,851 	$	 -			 	$	 25	 10.0% 10% 	$	 4,851,133 	$	 -			 	$	 121,278

2012Q2 2012Q3 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2012Q3 2012Q4 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2012Q4 2013Q1 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2013Q1 2013Q2 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2013Q2 2013Q3 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2013Q3 2013Q4 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2013Q4 2014Q1 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2014Q1 2014Q2 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2014Q2 2014Q3 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2014Q3 2014Q4 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2014Q4 2015Q1 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2015Q1 2015Q2 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2015Q2 2015Q3 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

2015Q3 2015Q4 	$	 1,000	 		 5,000 	$	 -			 	$	 25	 10.0% 10% 	$	 5,000,000 	$	 -			 	$	 125,000

ROC 2015Q4 	$	 1,000	 		 5,000 	$	 80	 	$	 -			 N/A N/A 	$	 5,000,000 	$	 400,000 	$	 -			

2015Q4 2016Q1 	$	 920	 		 5,000 	$	 -			 	$	 23	 10.0% 10% 	$	 4,600,000 	$	 -			 	$	 115,000

2016Q1 2016Q2 	$	 920	 		 5,000 	$	 -			 	$	 23	 10.0% 10% 	$	 4,600,000 	$	 -			 	$	 115,000

2016Q2 2016Q3 	$	 920	 		 5,000 	$	 -			 	$	 23	 10.0% 10% 	$	 4,600,000 	$	 -			 	$	 115,000

2016Q3 2016Q4 	$	 920	 		 5,000 	$	 -			 	$	 23	 10.0% 10% 	$	 4,600,000 	$	 -			 	$	 115,000

2016Q4 2017Q1 	$	 920	 		 5,000 	$	 -			 	$	 23	 10.0% 10% 	$	 4,600,000 	$	 -			 	$	 115,000

Total $80 $535 $400,000 $2,514,990
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS

Affordable	Housing	Community	Fund	2,	LLC	-	Distribution	History

Period
Distrib
ution	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distrib
ution	
(%)

Preferred	
Return	
Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

4/6/12-10

/15/12
2012Q4 	$	 1,000	 		 4,600 	$	 -			 	$	 53	 10.0% 10% 	$	 4,599,599 	$	 -			 	$	 241,952

10/16/12-

12/31/12
2013Q1 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2013Q1 2013Q2 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2013Q2 2013Q3 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2013Q3 2013Q4 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2013Q4 2014Q1 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2014Q1 2014Q2 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2014Q2 2014Q3 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2014Q3 2014Q4 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2014Q4 2015Q1 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2015Q1 2015Q2 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2015Q2 2015Q3 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2015Q3 2015Q4 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

Capital	

Return
2015Q4 	$	 1,000	 		 10,000 	$	 150	 	$	 -			 N/A N/A 	$	10,000,000 	$	1,500,000 	$	 -			

2015Q4 2016Q1 	$	 1,000	 		 10,000 	$	 -			 	$	 28	 11.3% 10% 	$	10,000,000 	$	 -			 	$	 281,250

2016Q1 2016Q2 	$	 850	 		 10,000 	$	 -			 	$	 21	 10.0% 10% 	$	 8,500,000 	$	 -			 	$	 212,500

2016Q2 2016Q3 	$	 850	 		 10,000 	$	 -			 	$	 21	 10.0% 10% 	$	 8,500,000 	$	 -			 	$	 212,500

2016Q3 2016Q4 	$	 850	 		 10,000 	$	 -			 	$	 21	 10.0% 10% 	$	 8,500,000 	$	 -			 	$	 212,500

2016Q4 2017Q1 	$	 850	 		 10,000 	$	 -			 	$	 21	 10.0% 10% 	$	 8,500,000 	$	 -			 	$	 212,500

Total 	$	 150 	$	 466 	$	1,500,000 	$	 4,373,202
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS

Affordable	Housing	Community	Fund	3,	LLC	-	Distribution	History

Period
Distrib
ution	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	
Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

10/19/12-

04/30/13
2013Q3 	$	 1,000	 		 3,618 	$	 -			 	$	 53	 10.0% 10% 	$	 3,618,399 	$	 -			 	$	 191,329

5/1/13-7/

31/13
2013Q4 	$	 1,000	 		 8,955 	$	 -			 	$	 25	 10.0% 10% 	$	 8,955,123 	$	 -			 	$	 223,265

8/1/13-9/

30/13
N/A 	$	 1,000	 		 9,990 	$	 -			 	$	 -			 0.0% 10% 	$	 9,989,500 	$	 -			 	$	 -			

2013Q4 2014Q1 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2014Q1 2014Q2 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2014Q2 2014Q3 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2014Q3 2014Q4 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2014Q4 2015Q1 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2015Q1 2015Q2 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2015Q2 2015Q3 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2015Q3 2015Q4 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2015Q4 2016Q1 	$	 1,000	 		 10,000 	$	 -			 	$	 28	 11.0% 10% 	$	10,000,000 	$	 -			 	$	 275,000

2016Q1 2016Q2 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2016Q2 2016Q3 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2016Q3 2016Q4 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

2016Q4 2017Q1 	$	 1,000	 		 10,000 	$	 -			 	$	 25	 10.0% 10% 	$	10,000,000 	$	 -			 	$	 250,000

Total 	$	 -			 	$	 405 	$	 -			 	$	 3,689,594
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS

MHPI	III,	LLC	-	Distribution	History

Period
Distrib
ution	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	

Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

CLASS	B
2014Q3 2014Q4 	$	 1,000	 		 3,790 	$	-			 	$	 25	 10.0% 10% 	$	 3,789,680 	$	-			 	$	 94,742

2014Q4 2015Q1 	$	 1,000	 		 6,616 	$	-			 	$	 25	 10.0% 10% 	$	 6,616,055 	$	-			 	$	 165,401

2015Q1 2015Q2 	$	 1,000	 		 7,521 	$	-			 	$	 25	 10.0% 10% 	$	 7,521,000 	$	-			 	$	 188,025

2015Q2 2015Q3 	$	 1,000	 		 7,521 	$	-			 	$	 25	 10.0% 10% 	$	 7,521,000 	$	-			 	$	 188,025

2015Q3 2015Q4 	$	 1,000	 		 7,521 	$	-			 	$	 25	 10.0% 10% 	$	 7,521,000 	$	-			 	$	 188,025

2015Q4 2016Q1 	$	 1,000	 		 7,521 	$	-			 	$	 14	 5.4% 10% 	$	 7,521,000 	$	-			 	$	 102,000

2016Q1 2016Q2 	$	 1,000	 		 7,521 	$	-			 	$	 25	 10.0% 10% 	$	 7,521,000 	$	-			 	$	 188,025

2016Q2 2016Q3 	$	 1,000	 		 7,521 	$	-			 	$	 25	 10.0% 10% 	$	 7,521,000 	$	-			 	$	 188,025

2016Q3 2016Q4 	$	 1,000	 		 7,521 	$	-			 	$	 25	 10.0% 10% 	$	 7,521,000 	$	-			 	$	 188,025

2016Q4 2017Q1 	$	 1,000	 		 7,521 	$	-			 	$	 25	 10.0% 10% 	$	 7,521,000 	$	-			 	$	 188,025

	$	 -			 	$	 239 	$	 -			 	$	 1,678,318

	$	 1,000 		 10,000 	$	 -			CLASS	C 	$	 25 10.00% 10% 	$	 10,000,000 	$	 -			 	$	 250,000

2014Q3 2014Q4 	$	 1,000	 		 1,051 	$	-			 	$	 20	 8.0% 8% 	$	 1,050,659 	$	-			 	$	 21,013

2014Q4 2015Q1 	$	 1,000	 		 1,888 	$	-			 	$	 20	 8.0% 8% 	$	 1,888,132 	$	-			 	$	 37,763

2015Q1 2015Q2 	$	 1,000	 		 2,337 	$	-			 	$	 20	 8.0% 8% 	$	 2,337,166 	$	-			 	$	 46,743

2015Q2 2015Q3 	$	 1,000	 		 2,400 	$	-			 	$	 20	 8.0% 8% 	$	 2,400,000 	$	-			 	$	 48,000

2015Q3 2015Q4 	$	 1,000	 		 2,400 	$	-			 	$	 20	 8.0% 8% 	$	 2,400,000 	$	-			 	$	 48,000

2015Q4 2016Q1 	$	 1,000	 		 2,400 	$	-			 	$	 20	 8.0% 8% 	$	 2,400,000 	$	-			 	$	 48,000

2016Q1 2016Q2 	$	 1,000	 		 2,400 	$	-			 	$	 20	 8.0% 8% 	$	 2,400,000 	$	-			 	$	 48,000

2016Q2 2016Q3 	$	 1,000	 		 2,400 	$	-			 	$	 20	 8.0% 8% 	$	 2,400,000 	$	-			 	$	 48,000

2016Q3 2016Q4 	$	 1,000	 		 2,400 	$	-			 	$	 20	 8.0% 8% 	$	 2,400,000 	$	-			 	$	 48,000

2016Q4 2017Q1 	$	 1,000	 		 2,400 	$	-			 	$	 20	 8.0% 8% 	$	 2,400,000 	$	-			 	$	 48,000

	$	 -			 	$	 200 	$	 -			 	$	 441,519
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS

Affordable	Housing	Community	Fund	4,	LLC	-	Distribution	History

Period
Distrib
ution	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	

Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

8/1/13-12

/31/13
2014Q1 	$	 1,000	 		 3,332 	$	 -			 	$	 42	 10.0% 10% 	$	 3,332,454 	$	 -			 	$	 138,776

2014Q1 2014Q2 	$	 1,000	 		 7,795 	$	 -			 	$	 25	 10.0% 10% 	$	 7,794,891 	$	 -			 	$	 194,872

2014Q2 2014Q3 	$	 1,000	 		 12,131 	$	 -			 	$	 25	 10.0% 10% 	$	12,131,212 	$	 -			 	$	 303,280

2014Q3 2014Q4 	$	 1,000	 		 19,754 	$	 -			 	$	 25	 10.0% 10% 	$	19,753,696 	$	 -			 	$	 493,842

2014Q4 2015Q1 	$	 1,000	 		 20,000 	$	 -			 	$	 25	 10.0% 10% 	$	20,000,000 	$	 -			 	$	 500,000

2015Q1 2015Q2 	$	 1,000	 		 20,000 	$	 -			 	$	 25	 10.0% 10% 	$	20,000,000 	$	 -			 	$	 500,000

2015Q2 2015Q3 	$	 1,000	 		 20,000 	$	 -			 	$	 25	 10.0% 10% 	$	20,000,000 	$	 -			 	$	 500,000

2015Q3 2015Q4 	$	 1,000	 		 20,000 	$	 -			 	$	 25	 10.0% 10% 	$	20,000,000 	$	 -			 	$	 500,000

2015Q4 2016Q1 	$	 1,000	 		 20,000 	$	 -			 	$	 25	 10.0% 10% 	$	20,000,000 	$	 -			 	$	 500,000

2016Q1 2016Q2 	$	 1,000	 		 20,000 	$	 -			 	$	 20	 8.0% 10% 	$	20,000,000 	$	 -			 	$	 400,000

2016Q2 2016Q3 	$	 1,000	 		 20,000 	$	 -			 	$	 25	 10.0% 10% 	$	20,000,000 	$	 -			 	$	 500,000

2016Q3 2016Q4 	$	 1,000	 		 20,000 	$	 -			 	$	 21	 8.5% 10% 	$	20,000,000 	$	 -			 	$	 425,000

2016Q4 2017Q1 	$	 1,000	 		 20,000 	$	 -			 	$	 25	 10.0% 10% 	$	20,000,000 	$	 -			 	$	 500,000

Total 	$	 -			 	$	 333 	$	 -			 	$	 5,455,770
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS

MHPI	IV,	LLC	-	Distribution	History

Period
Distrib
ution	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	

Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

CLASS	B
12/30/14-

9/30/15
2015Q4 	$	 1,000	 		 5,681 $	-	 	$	 6	 0.8% 10% 	$	 5,681,446 $	-	 	$	 34,197

2015Q4 2016Q1 	$	 1,000	 		 12,511 $	-	 	$	 15	 6.0% 10% 	$	12,510,795 $	-	 	$	 186,058

2016Q1 2016Q2 	$	 1,000	 		 12,517 $	-	 	$	 29	 11.4% 10% 	$	12,517,034 $	-	 	$	 357,239

2016Q2 2016Q3 	$	 1,000	 		 12,517 $	-	 	$	 25	 10.0% 10% 	$	12,517,034 $	-	 	$	 312,662

2016Q3 2016Q4 	$	 1,000	 		 12,517 $	-	 	$	 25	 10.0% 10% 	$	12,517,034 $	-	 	$	 312,926

2016Q4 2017Q1 	$	 1,000	 		 12,517 $	-	 	$	 25	 9.9% 10% 	$	12,517,034 $	-	 	$	 311,176

	$	 -			 	$	 124 	$	 -			 	$	 1,514,258

	$	 1,000 		 10,000 	$	 -			CLASS	C 	$	 25 10.00% 10% 	$	 10,000,000 	$	 -			 	$	 250,000

12/30/14-9/30/152015Q4 	$	 1,000	 		 1,549 $	-	 	$	 10	 1.4% 8% 	$	 1,549,009 $	-	 	$	 15,803

2015Q4 2016Q1 	$	 1,000	 		 2,488 $	-	 	$	 14	 5.8% 8% 	$	 2,488,032 $	-	 	$	 35,942

2016Q1 2016Q2 	$	 1,000	 		 2,484 $	-	 	$	 28	 11.1% 8% 	$	 2,483,966 $	-	 	$	 69,050

2016Q2 2016Q3 	$	 1,000	 		 2,484 $	-	 	$	 20	 8.2% 8% 	$	 2,483,966 $	-	 	$	 50,679

2016Q3 2016Q4 	$	 1,000	 		 2,484 $	-	 	$	 20	 8.0% 8% 	$	 2,483,966 $	-	 	$	 49,679

2016Q4 2017Q1 	$	 1,000	 		 2,484 $	-	 	$	 20	 8.2% 8% 	$	 2,483,966 $	-	 	$	 50,679

	$	 -			 	$	 112 	$	 -			 	$	 271,831
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DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS

Affordable	Housing	Community	Fund	5,	LLC	-	Distribution	History

Period
Distrib
ution	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	

Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

8/14/14-1

2/31/14
2015Q1 	$	 1,000	 		 7,106 	$	 -			 	$	 38	 10.0% 10% 	$	 7,105,950 	$	 -			 	$	 270,610

2015Q1 2015Q2 	$	 1,000	 		 15,374 	$	 -			 	$	 25	 10.0% 10% 	$	15,373,584 	$	 -			 	$	 384,340

2015Q2 2015Q3 	$	 1,000	 		 24,463 	$	 -			 	$	 25	 10.0% 10% 	$	24,463,419 	$	 -			 	$	 611,585

2015Q3 2015Q4 	$	 1,000	 		 25,000 	$	 -			 	$	 20	 8.0% 10% 	$	25,000,000 	$	 -			 	$	 500,000

2015Q4 2016Q1 	$	 1,000	 		 25,000 	$	 -			 	$	 23	 9.0% 10% 	$	25,000,000 	$	 -			 	$	 562,500

2016Q1 2016Q2 	$	 1,000	 		 25,000 	$	 -			 	$	 25	 10.0% 10% 	$	25,000,000 	$	 -			 	$	 625,000

Total 	$	 -			 	$	 156	 	$	 -			 	$	 2,954,035

MHPI	V,	LLC	-	Distribution	History

Period
Distrib
ution	
Date

Average	
Unreturne
d	Capital	
Per	Unit	
Investmen

t

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	
Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

CLASS	B
10/5/201

5-3/31/16
2016Q2 	$	 1,000	 		5,815.37	 $	-	 	$	 27	 5.6% 10% 	$	 5,815,370 $	-	 	$	 158,783

2016Q2 2016Q3 	$	 1,000	 		 15,197 $- 	$	 16	 6.5% 10% 	$	15,196,927 $- 	$	 245,783

2016Q3 2016Q4 	$	 1,000	 		 15,950 $- 	$	 20	 8.0% 10% 	$	15,949,751 $- 	$	 318,691

2016Q4 2017Q1 	$	 1,000	 		 16,021 $- 	$	 20	 8.0% 10% 	$	16,021,490 $- 	$	 320,644

	$	 -			 	$	 83 	$	 -			 	$	 1,043,901

	$	 1,000 		 10,000 	$	 -			CLASS	C 	$	 25 10.00% 10% 	$	 10,000,000 	$	 -			 	$	 250,000

10/5/201

5-3/31/16
2016Q2 	$	 1,000	 		 530 $	-	 	$	 27	 5.5% 8% 	$	 529,772 $	-	 	$	 14,217

2016Q2 2016Q3 	$	 1,000	 		 1,587 $- 	$	 16	 6.4% 8% 	$	 1,587,213 $- 	$	 25,219

2016Q3 2016Q4 	$	 1,000	 		 1,655 $- 	$	 23	 9.4% 8% 	$	 1,654,795 $- 	$	 38,801

2016Q4 2017Q1 	$	 1,000	 		 1,655 $- 	$	 20	 8.0% 8% 	$	 1,654,795 $- 	$	 33,130

	$	 -			 	$	 86 	$	 -			 	$	 111,366
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AWA	Fund,	LLC	-	Distribution	History

Period
Distrib
ution	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	

Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

1/9/15-3/

31/15
2015Q1 	$	 1,000	 		 7,237 	$	 -			 	$	 22	 10.00% 10% 	$	 7,236,711 	$	 -			 	$	 160,596

2015Q2 2015Q3 	$	 1,000	 		 13,943 	$	 -			 	$	 25	 10.00% 10% 	$	13,943,333 	$	 -			 	$	 348,583

2015Q3 2015Q4 	$	 1,000	 		 18,418 	$	 -			 	$	 23	 9.00% 10% 	$	18,417,670 	$	 -			 	$	 414,398

2015Q4 2016Q1 	$	 1,000	 		 20,885 	$	 -			 	$	 25	 9.80% 10% 	$	20,885,109 	$	 -			 	$	 513,913

2016Q1 2016Q2 	$	 1,000	 		 29,360 	$	 -			 	$	 17	 6.90% 10% 	$	29,360,000 	$	 -			 	$	 507,610

2016Q2 2016Q3 	$	 1,000	 		 29,360 	$	 -			 	$	 25	 10.00% 10% 	$	29,360,000 	$	 -			 	$	 734,000

2016Q3 2016Q4 	$	 1,000	 		 29,360 	$	 -			 	$	 25	 10.00% 10% 	$	29,360,000 	$	 -			 	$	 734,000

2016Q4 2017Q1 	$	 1,000	 		 29,360 	$	 -			 	$	 25	 10.00% 10% 	$	29,360,000 	$	 -			 	$	 734,000

Total 	$	 -			 	$	 187 	$	 -			 	$	 4,147,100

Affordable	Housing	Community	Fund	6,	LLC	-	Distribution	History

Period
Distrib
ution	
Date

Average	
Unreturne
d	Capital	
Per	Unit	
Investmen

t

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	

Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

8/27/15-2

/29/16
2016Q2 	$	 1,000	 		 17,115 	$	 -			 	$	 51	 10.00% 10% 	$	17,114,770 	$	 -			 	$	 872,150

2016Q2 2016Q3 	$	 1,000	 		 46,086 	$	 -			 	$	 18	 5.40% 10% 	$	46,086,000 	$	 -			 	$	 822,223

2016Q3 2016Q4 	$	 1,000	 		 50,000 	$	 -			 	$	 20	 8.00% 10% 	$	50,000,000 	$	 -			 	$	 1,006,171

2016Q4 2017Q1 	$	 1,000	 		 50,000 	$	 -			 	$	 21	 8.40% 10% 	$	50,000,000 	$	 -			 	$	 1,050,000

Total 	$	 -			 	$	 110 	$	 -			 	$	 3,750,544

DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS
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MHC	America	Fund,	LLC	-	Distribution	History

Period
Distrib
ution	
Date

Average	
Unreturned	
Capital	Per	

Unit	
Investment

Average	
Number	
of	Units	
Invested	
During	
Period

Capital	
Return	
Per	Unit

Distributi
on	per	
Average	
Unit	

Invested

Annuali
zed	

Distribu
tion	(%)

Preferred	
Return	

Target	(%	
Annualize

d)

Average	
Capital	
Invested	
During	
Period

Capital	
Return

Total	Investor	
Distribution

6/23/16-9

/30/16
2016Q4 	$	 1,000	 		 9,137 	$	 -			 	$	 20	 8.00% 8% 	$	 9,137,000 	$	 -			 	$	 182,750

2016Q4 2017Q1 	$	 1,000	 		 23,853 	$	 -			 	$	 14	 5.50% 8% 	$	23,853,000 	$	 -			 	$	 325,000

Total 	$	 -			 	$	 34 	$	 -			 	$	 507,750

DISTRIBUTION	HISTORY	FOR	
PRIOR	MHC	FUNDS



As	of	the	date	of	this	Offering,	28	properties	are	currently	operating,	representing	over	16,000	units	in	
California,	Colorado,	Florida,	Georgia,	Maryland,	Michigan,	New	Jersey,	Texas	and	Virginia.		The	table	
below	summarizes	the	currently	operating	self	storage	properties	developed	or	acquired	by	the	
Managers	or	its	AfQiliates	since	1981.	
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Current	Self	Storage	Programs

Location Development	
or	Acquisition

Approx.	
#	of	
Units9

Approx.	
Sq.	

Footage
Offering	Date Capital	Raised

Cumulative	Distributions	
&	Return	of	Capital	from	

1997	To	201510

Atascadero,	CA Development 450 47,000 1981 $	 250,000.00 $	 2,461,129.00

Denver,	CO Development 650 54,000 1983 $	 300,000.00 $	 4,292,942.00

Denver,	CO Acquisition 800 80,000 1984 $	 1,025,000.00 $	 5,097,748.00

Denver,	CO Acquisition 475 67,000 1989 $	 250,000.00 $	 5,406,804.00

Highlands	Ranch,	CO Acquisition 425 40,000 1991 $	 400,000.00 $	 3,107,938.00

Livonia,	MI Acquisition 600 73,000 1991 $	 375,000.00 $	 4,169,702.00

Newport	Beach,	CA Development 900 85,000 1994 $	 913,000.00 $	 5,500,895.00

Highlands	Ranch,	CO Development 525 50,000 1994 $	 600,000.00 $	 3,006,734.00

Littleton,	CO Development 490 56,000 1996 $	 610,000.00 $	 1,698,644.00

Novi,	MI Development 600 59,000 1996 $	 465,000.00 $	 1,023,021.00

Warren,	MI Development 375 43,000 1997 $	 322,478.00 $	 486,659.00

Columbia,	MD Development 1,125 147,000 1997 $	 1,265,000.00 $	 10,134,731.00

Livonia,	MI Development 440 47,000 1997 $	 385,022 $	 704,118

Alexandria,	VA Acquisition 400 23,000 1998 $	 250,000.00 $	 4,150,311.00

Newport	Beach,	CA Development 750 64,000 1998 $	 557,500.00 $	 4,525,726.00

Maple	Shade,	NJ Development 425 45,000 1998 $	 1,175,000.00 $	 1,504,955.00

Woodbridge,	VA Development 540 58,000 1999 $	 219,000.00 $	 421,666.00

Centreville,	VA Development 920 87,000 1999 $	 1,000,000.00 $	 4,533,072.00

Berlin,	NJ Development 450 49,000 2000 $	 1,375,000.00 $	 467,483.00

Brick	Township,	NJ Development 860 87,000 2001 $	 750,000 $	 1,755,340

SpringQield,	VA Acquisition 575 54,000 2003 $	 2,933,216.00 $	 3,267,935.00

Fairfax	Station,	VA Acquisition 775 78,000 2003 $	 2,885,113.00 $	 2,136,186.00

Bradenton,	FL11 Acquisition 550 43,000 201411 $	 3,932,000.00 $	 212,983.00

Vacaville,	CA11 Acquisition 450 40,000 N/A11 N/A11 N/A11

Crowley,	TX12 Acquisition 440 66,000 201412 N/A12 N/A12

Boynton	Beach,	FL13 Acquisition 625 75,000 201513 N/A13 N/A13

Tomball,	TX	14 Acquisition 625 82,000 2015	14 $	 4,969,857.00 N/A	14

Athens,	GA15 Acquisition 705 122,225 2016 $	 4,692,279.00 N/A15

Total 16,945 1,821,225 $31,899,465.00 $70,066,722.00

DISTRIBUTION	HISTORY	FOR	
PRIOR	STORAGE	PROGRAMS

(9)	 The	number	of	units	located	at	property	is	subject	to	change	over	time	related	to	the	leasing	needs	of	a	particular	property.	

(10)	 Some	of	the	programs	were	acquired	prior	to	1997.		Cash	flow	prior	to	1997	is	not	available.	

(11)	 Bradenton,	FL	and	Vacaville,	CA	were	acquired	as	part	of	Dahn	America360	Storage	DST.	 	See	Bradenton,	FL	line	item	for	

the	aggregate	Capital	Raised	and	Cumulative	Distributions	&	Return	of	Capital	for	Dahn	America360	Storage	DST.	

(12)	 Crowley,	 TX	 was	 acquired	 by	 Fund	 I	 in	 2014,	 thus	 the	 Offering	 Date	 represents	 the	 acquisition	 only,	 and	 there	 is	 no	

separate	Capital	Raised	or	Cumulative	Distributions	&	Return	of	Capital.	

(13)	 Boynton	Beach,	FL	was	acquired	by	Fund	I	in	2015,	thus	the	Offering	Date	represents	the	acquisition	only,	and	there	is	no	

separate	Capital	Raised	or	Cumulative	Distributions	&	Return	of	Capital.	

(14)	 Tomball,	TX	was	acquired	as	part	of	Dahn	America360	Storage	II	DST	in	December	2015.	

(15)	 Athens,	GA	was	acquired	as	part	of	Dahn	America360	Storage	III	DST	in	April	2016.	
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PHONE:       888-642-2007 
EMAIL:        INFO@ELEVATIONCG.COM 
WEB:           WWW.ELEVATIONFUND.COM 
ADDRESS:  18552 MACARTHUR BLVD. SUITE 495, IRVINE, CA 92612


