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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
 

FORM C 
 

UNDER THE SECURITIES ACT OF 1933 
 
 
(Mark one.) 
 
☑ Form C: Offering Statement 
☐ Form C-U: Progress Update 
☐ Form C/A: Amendment to Offering Statement 
☐ Check box if Amendment is material and investors must reconfirm within five business 

days. 
☐ Form C-AR: Annual Report 
☐ Form C-AR/A: Amendment to Annual Report 
☐ Form C-TR: Termination of Reporting 
 
Name of issuer 
619 SOMBRERO,  LLC 
 
Legal status of issuer 
 
 Form 
 Limited Liability Company 
 
 Jurisdiction of Incorporation/Organization 
 Florida 
 
 Date of organization 
 October 9th, 2020 
 
Physical address of issuer 
411 Sombrero beach Rd, Marathon, FL 33050 
 
Website of issuer 
Floridakeysvacationvillas.com 
 
Name of intermediary through which the Offering will be conducted 
EquityDoor, LLC 
 

CIK number of intermediary: 0001726368 
 
SEC file number of intermediary: 007-00139 
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CRD number, if applicable, of intermediary: 296839 
 
Amount of compensation to be paid to the intermediary, whether as a dollar amount or a 
percentage of the Offering amount, or a good faith estimate if the exact amount is not 
available at the time of the filing, for conducting the Offering, including the amount of 
referral and any other fees associated with the Offering 

6%       < $300,000 offering amount 
5%       $301,000 ± 500,000 offering amount 
4%       $501,000 - $700,000 offering amount 
3%       $701,000 - $1,070,000 offering amount 

 
Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement 
for the intermediary to acquire such an interest 
 
 
Name of qualified third part\ ³EscroZ Agent´ Zhich the Offering Zill utili]e 
NorthCapital NCPS escrow  
 
Type of security offered 
LLC/Membership Interests 
 
Target number of Securities to be offered 
50 
 
Price (or method for determining price) 
$2,000.00 
 
Target offering amount 
$100,000.00 
 
Oversubscriptions accepted: 
☑ Yes 
☐ No 
 
Oversubscriptions will be allocated: 
☐ Pro-rata basis 
☐ First-come, first-served basis 
☑ Other:  
 
Maximum offering amount (if different from target offering amount) 
$1,070,000.00 
 
Deadline to reach the target offering amount 
October 12th, 2021 
 
NOTE: If the sum of the investment commitments does not equal or exceed the target 
offering amount at the Offering deadline, no Securities will be sold in the Offering, 
investment commitments will be cancelled and committed funds will be returned. 
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Current number of employees 
2 
 

 Most recent fiscal year-end Prior fiscal year-end 

 
The jurisdictions in which the issuer intends to offer the Securities: 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of 
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, 
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, 
Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North 
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island, 
South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, 
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana 
Islands 



4  

 

October 9th, 2020  
 
 

FORM C 
 

Up to $1,070,000.00 
 

619 SOMBRERO, LLC 
 

 

 
 
 
 

LLC/Membership Interests 
 

This Form C (including the cover page and all exhibits attached hereto, the "Form C") is 
being furnished by 619 SOMBRERO, LLC, a Florida Limited Liability Company (the "C
ompany," as well as references to "we," "us," or "our"), to prospective investors for the sole 
purpose of providing certain information about a potential investment in LLC/Membership 
Interests of the Company (the "Securities"). Investors in Securities are sometimes referred to 
herein as "Purchasers." The Company intends to raise at least $100,000.00 and up to 
$1,070,000.00 from Investors in the offering of Securities described in this Form C (this "O
ffering"). The minimum amount of Securities that can be purchased is $2,000.00 per Investor 
(which may be waived by the Company, in its sole and absolute discretion). The offer made 
hereby is subject to modification, prior sale and withdrawal at any time. 
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The rights and obligations of the holders of Securities of the Company are set forth below 
in the section entitled " The Offering and the Securities--The Securities".  In order to purchase 
Securities, a prospective investor must complete the subscription process through the 
Intermediary¶s platform, which may be accepted or rejected by the Company, in its sole and 
absolute discretion.  The Company has the right to cancel or rescind its offer to sell the Securities 
at any time and for any reason. 
 

The Offering is being made through Equity Door LLC (the "Intermediary"). The 
Intermediary will be entitled to receive related to the purchase and sale of the Securities. 
 
 

 Price to Investors Service Fees and 
Commissions (1) Net Proceeds 

Minimum 
Individual Purchase 
Amount 

$2,000 $120 $1,880 

Aggregate Minimum 
Offering Amount $100,000 $6,000 $94,000 

Aggregate 
Maximum Offering 
Amount 

$1,070,000 $32,100 $1,037,900 

 
(1)   This excludes fees to Company¶s advisors, such as attorneys and accountants.  
 
A crowdfunding investment involves risk. You should not invest any funds in this Offering 
unless you can afford to lose your entire investment. In making an investment decision, 
investors must rely on their own examination of the issuer and the terms of the Offering, 
including the merits and risks involved. These Securities have not been recommended or 
approved by any federal or state securities commission or regulatory authority. 
Furthermore, these authorities have not passed upon the accuracy or adequacy of this 
document. The U.S. Securities and Exchange Commission does not pass upon the merits of 
any Securities offered or the terms of the Offering, nor does it pass upon the accuracy or 
completeness of any Offering document or other materials. These Securities are offered 
under an exemption from registration; however, neither the U.S. Securities and Exchange 
Commission nor any state securities authority has made an independent determination that 
these Securities are exempt from registration. The Company filing this Form C for an 
offering in reliance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF 
(§ 227.100 et seq.) must file a report with the Commission annually and post the report on 
its website at Floridakeysvacationvillas.com no later than 120 days after the end of the 
company’s fiscal year. The Company may terminate its reporting obligations in the future 
in accordance with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being required to file 
reports under Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2) 
filing at least one annual report pursuant to Regulation CF and having fewer than 300 
holders of record, 3) filing annual reports for three years pursuant to Regulation CF and 
having assets equal to or less than $10,000,000, 4) the repurchase of all the Securities sold 
in this Offering by the Company or another party, or 5) the liquidation or dissolution of the 
Company.  
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The date of this Form C is October 12th, 2020. 
 
The Company has certified that all of the following statements are TRUE for the Company in 
connection with this Offering: 
 
(1) Is organized under, and subject to, the laws of a State or territory of the United States or the 
District of Columbia; 
(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the 
Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); 
(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 
1940 (15 U.S.C. 80a-3), or excluded from the definition of investment company by section 3(b) 
or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 
(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act 
(15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 
(5) Has filed with the Commission and provided to investors, to the extent required, any ongoing 
annual reports required by law during the two years immediately preceding the filing of this 
Form C; and 
(6) Has a specific business plan, which is not to engage in a merger or acquisition with an 
unidentified company or companies. 
 
THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN 
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED 
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER 
RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE 
MAY NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY 
SPECULATIVE. THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO 
CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE 
PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE 
INVESTMENT. SEE THE SECTION OF THIS FORM C ENTITLED "RISK FACTORS." 
 

  THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE 
APPROPRIATE FOR ALL INVESTORS. 

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN 
WHICH AN OFFER IS NOT PERMITTED. 

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY 
SECURITY THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN 
OPPORTUNITY TO ASK QUESTIONS OF AND RECEIVE ANSWERS FROM THE 
COMPANY AND ITS MANAGEMENT CONCERNING THE TERMS AND CONDITIONS 
OF THIS OFFERING AND THE COMPANY.  NO SOURCE OTHER THAN THE 
INTERMEDIARY HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE 
ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS FORM C, AND 
IF GIVEN OR MADE BY ANY OTHER SUCH PERSON OR ENTITY, SUCH 
INFORMATION MUST NOT BE RELIED ON AS HAVING BEEN AUTHORIZED BY THE 
COMPANY.  

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS 
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION 
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR¶S PARTICULAR 
FINANCIAL SITUATION.  EACH INVESTOR SHOULD CONSULT HIS OR HER OWN 
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FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND 
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT. 

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. 
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE 
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF 
REGULATION CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE 
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME. 

  
NASAA UNIFORM LEGEND 

 
IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR 

OWN EXAMINATION OF THE PERSON OR ENTITY ISSUING THE SECURITIES AND 
THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. 
  

THESE SECURITIES HAVE NOT BEEN 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 DOCUMENT. ANY REPRESENTATION TO 
THE CONTRARY IS A CRIMINAL OFFENSE. 
  

 
SPECIAL NOTICE TO FOREIGN INVESTORS 

 
IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE 

INVESTOR¶S RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT 
TERRITORY OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION 
WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED 
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY 
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR. 

 
SPECIAL NOTICE TO CANADIAN INVESTORS 

 
IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR¶S 

RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY 
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN 
THIS OFFERING. 
 

 
NOTICE REGARDING ESCROW AGENT 

 
NORTHCAPITAL NCPS ESCROW, THE ESCROW AGENT SERVICING THE 

OFFERING, HAS NOT INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN 
INVESTMENT IN THIS OFFERING OR THE SECURITIES OFFERED HEREIN. THE 
ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, 
OR JUDGEMENT ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED 
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HEREIN. THE ESCROW AGENT¶S CONNECTION TO THE OFFERING IS SOLELY FOR 
THE LIMITED PURPOSES OF ACTING AS A SERVICE PROVIDER. 
 

Forward Looking Statement Disclosure 
 
This Form C and any documents incorporated by reference herein or therein contain 

forward-looking statements and are subject to risks and uncertainties. All statements other than 
statements of historical fact or relating to present facts or current conditions included in this 
Form C are forward-looking statements. Forward-ORRkiQg VWaWePeQWV giYe Whe CRPSaQ\¶V 
current reasonable expectations and projections relating to its financial condition, results of 
operations, plans, objectives, future performance and business. You can identify forward-looking 
statements by the fact that they do not relate strictly to historical or current facts. These 
statements may include words such as "anticipate," "estimate," "expect," "project," "plan," 
"intend," "believe," "may," "should," "can have," "likely" and other words and terms of similar 
meaning in connection with any discussion of the timing or nature of future operating or 
financial performance or other events. 

 
The forward-looking statements contained in this Form C and any documents 

incorporated by reference herein or therein are based on reasonable assumptions the Company 
has made in light of its industry experience, perceptions of historical trends, current conditions, 
expected future developments and other factors it believes are appropriate under the 
circumstances. As you read and consider this Form C, you should understand that these 
statements are not guarantees of performance or results. They involve risks, uncertainties (many 
Rf Zhich aUe be\RQd Whe CRPSaQ\¶V cRQWURO) aQd aVVXPSWiRQV. AOWhRXgh Whe CRPSaQ\ beOieYeV 
that these forward-looking statements are based on reasonable assumptions, you should be 
aware that many factors could affect its actual operating and financial performance and cause 
its performance to differ materially from the performance anticipated in the forward-looking 
statements. Should one or more of these risks or uncertainties materialize, or should any of these 
aVVXPSWiRQV SURYe iQcRUUecW RU chaQge, Whe CRPSaQ\¶V acWXaO RSeUaWiQg aQd fiQaQciaO 
performance may vary in material respects from the performance projected in these forward-
looking statements. 

 
Any forward-looking statement made by the Company in this Form C or any documents 

incorporated by reference herein or therein speaks only as of the date of this Form C. Factors or 
events that could cause our actual operating and financial performance to differ may emerge 
from time to time, and it is not possible for the Company to predict all of them. The Company 
undertakes no obligation to update any forward-looking statement, whether as a result of new 
information, future developments or otherwise, except as may be required by law. 
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ONGOING REPORTING 
 
The Company will file a report electronically with the Securities & Exchange Commission 
annually and post the report on its website, no later than 120 days after the end of the company¶s 
fiscal year. 
 
Once posted, the annual report may be found on the Company¶s website at: 
Floridakeysvacationvillas.com 
 
The Company must continue to comply with the ongoing reporting requirements until: 
(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange 
Act; 
(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total 
assets that do not exceed $10,000,000; 
(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer 
than 300 holders of record; 
(4) the Company or another party repurchases all of the Securities issued in reliance on Section 
4(a)(6) of the Securities Act, including any payment in full of debt securities or any complete 
redemption of redeemable securities; or 
(5) the Company liquidates or dissolves its business in accordance with state law. 
 
 
 
About this Form C 

 
You should rely only on the information contained in this Form C. We have not authorized 
anyone to provide you with information different from that contained in this Form C. We are 
offering to sell, and seeking offers to buy the Securities only in jurisdictions where offers and 
sales are permitted. You should assume that the information contained in this Form C is accurate 
only as of the date of this Form C, regardless of the time of delivery of this Form C or of any sale 
of Securities. Our business, financial condition, results of operations, and prospects may have 
changed since that date. 
 
Statements contained herein as to the content of any agreements 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 Company will provide the opportunity 
to ask questions of and receive answers from the Company¶s management concerning terms and 
conditions of the Offering, the Company or any other relevant matters and any additional 
reasonable information to any prospective Investor prior to the consummation of the sale of the 
Securities. 
 
This Form C does not purport to contain all of the information that may be required to evaluate 
the Offering and any recipient hereof should conduct its own independent analysis. The 
statements of the Company contained herein are based on information believed to be reliable. No 
warranty can be made as to the accuracy of such information or that circumstances have not 
changed since the date of this Form C. The Company does not expect to update or otherwise 
revise this Form C or other materials supplied herewith. The delivery of this Form C at any time 
does not imply that the information contained herein is correct as of any time subsequent to the 
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date of this Form C. This Form C is submitted in connection with the Offering described herein 
and may not be reproduced or used for any other purpose. 
 
SUMMARY  
 
The following summary is qualified in its entirety by more detailed information that may appear 
elsewhere in this Form C and the Exhibits hereto. Each prospective Investor is urged to read this 
Form C and the Exhibits hereto in their entirety.  
 
619 SOMBRERO, LLC (the "Company") is a Florida Limited Liability Company, formed on 
October 9th, 2020. The Company was formerly known as NA. The Company is currently also 
conducting business under the name of NA. 
 
The Company is located at 411 Sombrero beach Rd, Marathon, FL 33050. 
 
The Company¶s website is Floridakeysvacationvillas.com. 
 
The information available on or through our website is not a part of this Form C. In making an 
investment decision with respect to our Securities, you should only consider the information 
contained in this Form C.  
 
The Property  
 

Property name Address Property type 

619 SOMBRERO, LLC 619 Sombrero Beach Rd 
Marathon, FL 33050 Residential  
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The Offering  
 

Minimum amount of LLC/Membership 
Interests being offered  4% membership interest 

Total LLC/Membership Interests 
outstanding after Offering (if minimum 

amount reached) 
 96% membership interest 

Maximum amount of LLC/Membership 
Interests  42.80% membership interest 

Total LLC/Membership Interests 
outstanding after Offering (if maximum 

amount reached) 
 57.20% membership interest 

Purchase price per Security $2,000.00  

Minimum investment amount per investor $2,000.00 

Offering deadline October 12th, 2021 

Use of proceeds See the description of the use of proceeds on 
page 28 hereof. 

Voting Rights See the description of the voting rights on 
page 25 hereof.  

 
The price of the Securities has been determined by the Company and does not necessarily bear 
any relationship to the assets, book value, or potential earnings of the Company or any other 
recognized criteria or value. 
 
RISK FACTORS  
 
Risks Related to the Company’s Business and Industry  
 
We have [no] [a limited] operating history upon which you can evaluate our performance, and 
accordingly, our prospects must be considered in light of the risks that any new company 
encounters. 
We were incorporated under the laws of Florida on October 9th, 2020. Accordingly, we have no 
history upon which an evaluation of our prospects and future performance can be made. Our 
proposed operations are subject to all business risks associated with a new enterprise. The 
likelihood of our creation of a viable business must be considered in light of the problems, 
expenses, difficulties, complications, and delays frequently encountered in connection with the 
inception of a business, operation in a competitive industry, and the continued development of 
advertising, promotions, and a corresponding client base. We anticipate that our operating 
expenses will increase for the near future. There can be no assurances that we will ever operate 
profitably. You should consider the Company¶s business, operations and prospects in light of the 
risks, expenses and challenges faced as an early-stage company. 
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The Compan\¶s success depends on the e[perience and skill of the board of directors, its 
executive officers and key employees. 
In particular, the Company is dependent on Robert Stephens and Liz Kohout the  Manager  with 
a start date of October 9th, 2020 and no end date available at this time. and VP Of Operations 
with a start date of 10/9/2020 with no ending date at this point in time. of the Company. The 
Company has or intends to enter into employment agreements with Liz Kohout although there 
can be no assurance that it will do so or that they will continue to be employed by the Company 
for a particular period of time. The loss of  Liz Kohout or any member of the board of directors 
or executive officer could harm the Company¶s business, financial condition, cash flow and 
results of operations. 
 
 
Although dependent on certain key personnel, the Company does not have any key man life 
insurance policies on any such people. 
The Company is dependent on Robert Stephens as co-manager and Liz Kohout co-manager in 
order to conduct its operations and execute its business plan, however, the Company has not 
purchased any insurance policies with respect to those individuals in the event of their death or 
disability. Therefore, if any of Robert Stephens and Liz Kohout die or become disabled, the 
Company will not receive any compensation to assist with such person¶s absence. The loss of 
such person could negatively affect the Company and its operations. 
 
 
We have not prepared any audited financial statements. 
Therefore, you have no audited financial information regarding the Company¶s capitali]ation or 
assets or liabilities on which to make your investment decision. If you feel the information 
provided is insufficient, you should not invest in the Company. 
 
 
We are subject to income taxes as well as non-income based taxes, such as payroll, sales, use, 
value-added, net worth, property and goods and services taxes, in both the U.S. [and various 
foreign jurisdictions]. 
Significant judgment is required in determining our provision for income taxes and other tax 
liabilities. In the ordinary course of our business, there are many transactions and calculations 
where the ultimate tax determination is uncertain. Although we believe that our tax estimates are 
reasonable: (i) there is no assurance that the final determination of tax audits or tax disputes will 
not be different from what is reflected in our income tax provisions, expense amounts for non-
income based taxes and accruals and (ii) any material differences could have an adverse effect on 
our financial position and results of operations in the period or periods for which determination 
is made. 
 
 
Changes in employment laws or regulation could harm our performance. 
Various federal and state labor laws govern our relationship with our employees and affect 
operating costs. These laws include minimum wage requirements, overtime pay, healthcare 
reform and the implementation of the Patient Protection and Affordable Care Act, 
unemployment tax rates, workers¶ compensation rates, citi]enship requirements, union 
membership and sales taxes. A number of factors could adversely affect our operating results, 
including additional government-imposed increases in minimum wages, overtime pay, paid 
leaves of absence and mandated health benefits, mandated training for employees, increased tax 
reporting and tax payment a reduction in the number of states that are changing regulations from 
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the National Labor Relations Board and increased employee litigation including claims relating 
to the Fair Labor Standards Act. 
 
 
The Compan\¶s business operations ma\ be materiall\ adversel\ affected b\ a pandemic such 
as the Coronavirus (COVID-19) outbreak. 
In December 2019, a novel strain of coronavirus was reported to have surfaced in Wuhan, China, 
which spread throughout other parts of the world, including the United States. On January 30, 
2020, the World Health Organization declared the outbreak of the coronavirus disease (COVID-
19) a ³Public Health Emergency of International Concern.´ On January 31, 2020, U.S. Health 
and Human Services Secretary Alex M. Azar II declared a public health emergency for the 
United States to aid the U.S. healthcare community in responding to COVID-19, and on March 
11, 2020 the World Health Organi]ation characteri]ed the outbreak as a ³pandemic.´ COVID-19 
resulted in a widespread health crisis that adversely affected the economies and financial markets 
worldwide. The Company¶s business could be materially and adversely affected. The extent to 
which COVID-19 impacts the Company¶s business will depend on future developments, which 
are highly uncertain and cannot be predicted, including new information which may emerge 
concerning the severity of COVID-19 and the actions to contain COVID-19 or treat its impact, 
among others. If the disruptions posed by COVID-19 or other matters of global concern continue 
for an extended period of time, the Company¶s operations may be materially adversely affected. 
 
 
We face risks related to health epidemics and other outbreaks, which could significantly 
disrupt the Compan\¶s operations and could have a material adverse impact on us. 
The outbreak of pandemics and epidemics could materially and adversely affect the Company¶s 
business, financial condition, and results of operations. If a pandemic occurs in areas in which 
we have material operations or sales, the Company¶s business activities originating from affected 
areas, including sales, materials, and supply chain related activities, could be adversely affected. 
Disruptive activities could include the temporary closure of facilities used in the Company¶s 
supply chain processes, restrictions on the export or shipment of products necessary to run the 
Company¶s business, business closures in impacted areas, and restrictions on the Company¶s 
employees¶ or consultants¶ ability to travel and to meet with customers, vendors or other 
business relationships. The extent to which a pandemic or other health outbreak impacts the 
Company¶s results will depend on future developments, which are highly uncertain and cannot 
be predicted, including new information which may emerge concerning the severity of a virus 
and the actions to contain it or treat its impact, among others. Pandemics can also result in social, 
economic, and labor instability which may adversely impact the Company¶s business. 
 
If the Company¶s employees or employees of any of the Company¶s vendors, suppliers or 
customers become ill or are quarantined and in either or both events are therefore unable to 
work, the Company¶s operations could be subject to disruption. The extent to which a pandemic 
affects the Company¶s results will depend on future developments that are highly uncertain and 
cannot be predicted. 
 
 
We face risks relating to public health conditions such as the COVID-19 pandemic, which 
could adversel\ affect the Compan\¶s customers, business, and results of operations. 
Our business and prospects could be materially adversely affected by the COVID-19 pandemic 
or recurrences of that or any other such disease in the future. Material adverse effects from 
COVID-19 and similar occurrences could result in numerous known and currently unknown 
ways including from quarantines and lockdowns which impair the Company¶s business 
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including: [marketing and sales efforts, supply chain, etc.]. [Describe how a quarantine has or 
may in the future negatively affect your employees and their ability to perform their duties]. 
[Describe how a quarantine has or may in the future negatively affect your suppliers, their 
employees, and overall ability to fulfill orders]. If the Company purchases materials from 
suppliers in affected areas, the Company may not be able to procure such products in a timely 
manner. The effects of a pandemic can place travel restrictions on key personnel which could 
have a material impact on the business. In addition, a significant outbreak of contagious diseases 
in the human population could result in a widespread health crisis that could adversely affect the 
economies and financial markets of many countries, resulting in an economic downturn that 
could reduce the demand for the Company¶s products and impair the Company¶s business 
prospects including as a result of being unable to raise additional capital on acceptable terms to 
us, if at all. 
 
 
We have [no] [a limited] operating history upon which you can evaluate our performance, and 
accordingly, our prospects must be considered in light of the risks that any new company 
encounters. 
We were incorporated under the laws of Florida on October 9th, 2020. Accordingly, we have no 
history upon which an evaluation of our prospects and future performance can be made. Our 
proposed operations are subject to all business risks associated with a new enterprise. The 
likelihood of our creation of a viable business must be considered in light of the problems, 
expenses, difficulties, complications, and delays frequently encountered in connection with the 
inception of a business, operation in a competitive industry, and the continued development of 
advertising, promotions, and a corresponding client base. We anticipate that our operating 
expenses will increase for the near future. There can be no assurances that we will ever operate 
profitably. You should consider the Company¶s business, operations and prospects in light of the 
risks, expenses and challenges faced as an early-stage company. 
 
 
Our future cash flow is dependent on the performance of our tenants. 
We are subject to risks that financial distress, default or bankruptcy of our tenants may lead to 
vacancy at our properties or disruption in rent receipts as a result of partial payment or 
nonpayment of rent or that expiring leases may not be renewed. Under unfavorable general 
economic conditions, such as poor consumer sentiment, inflation, inclement weather or natural 
disaster, there can be no assurance that our tenants¶ level of sales and financial performance 
generally will not be adversely affected, which in turn, could negatively impact our rental 
revenues. 
 
 
We depend on our anchor or major tenants and decisions made by these tenants, or adverse 
developments in the businesses of these tenants, could have a negative impact on us.   
 
Not Applicable 
 
 
The Compan\¶s success depends on the experience and skill of the board of directors, its 
executive officers and key employees. 
In particular, the Company is dependent on Robert Stephens and Liz Kohout who are Managing 
Partner with a start date of October 9th, 2020 and no end date available at this time. and VP Of 
Operations with a start date of 10/9/2020 with no ending date at this point in time. of the 
Company. The Company has or intends to enter into employment agreements with Robert 
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Stephens as an co-manager and Liz Kohout as the co-manager although there can be no 
assurance that it will do so or that they will continue to be employed by the Company for a 
particular period of time. The loss of Robert Stephens and Liz Kohout or any member of the 
board of directors or executive officer could harm the Company¶s business and results of 
operations. 
 
 
Failure to attract and retain qualified personnel at a reasonable cost could jeopardize our 
competitive position. 
As our industry is characterized by high demand and intense competition for talent, we may need 
to offer higher compensation and other benefits in order to attract and retain quality sales, 
technical and other operational personnel in the future. We compete with other companies 
engaged in [online] real estate services [and internet-related businesses and with print media] for 
qualified personnel. We have, from time to time in the past, experienced, and we expect in the 
future to continue to experience, difficulty in hiring and retaining highly skilled employees with 
appropriate qualifications. [We must hire and train qualified managerial and other employees on 
a timely basis to keep pace with our rapid growth while maintaining consistent quality of 
services across our operations in various geographic locations.] We must provide continued 
training to our managerial and other employees so that they are equipped with up-to-date 
knowledge of various aspects of our operations and can meet our demand for high-quality 
services. If we fail to do so, the quality of our services may decline. We cannot assure you we 
will be able to attract or retain the quality personnel that we need to achieve our business 
objectives. 
 
 
The former decline in economic conditions and disruptions to markets could cause us to suffer 
operating losses, adversely affect our liquidity, and create other business problems for us. 
The global and U.S. economies experienced significant declines in 2008 and 2009 from which 
they have not fully recovered. The real estate and other markets suffered unprecedented 
disruptions, causing many major institutions to fail or require government intervention to avoid 
failure, which placed severe pressure on liquidity and asset values. These conditions were 
brought about largely by the erosion of U.S. and global credit markets, including a significant 
and rapid deterioration of the mortgage lending and related real estate markets. While there have 
been indications of a partial recovery we could experience losses, resulting primarily from a 
lower occupancy rate. Economic conditions or the real estate and other markets generally may 
not fully recover in the near term, in which case we could experience losses and write-downs of 
assets, and could face capital and liquidity constraints and other business challenges. 
 
 
We are subject to risks that affect the retail environment, including adverse weather 
conditions and natural disasters, which could negatively affect consumer spending and 
adversely affect the sales of our retail tenants. 
This could have an unfavorable effect on our operations and our ability to attract new retail 
tenants. For example, frequent or unusually intense inclement weather or natural disasters could 
prevent customers from reaching our tenants, reducing their profitability and harming our 
business. Similarly, non-seasonal weather could inhibit our tenant¶s ability to determine 
consumer demand, reducing their profitability and harming our business. 
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Our business operations are susceptible to, and could be significantly affected by, adverse 
weather conditions and natural disasters that could cause significant damage to our 
properties. 
Although we intend to obtain insurance for our properties, our insurance may not be adequate to 
cover business interruption or losses resulting from adverse weather or natural disasters. In 
addition, our insurance policies may include substantial self-insurance portions and significant 
deductibles and co-payments for such events, and recent hurricanes in the United States have 
affected the availability and price of such insurance. As a result, we may incur significant costs 
in the event of adverse weather conditions and natural disasters. If we experience a loss that is 
uninsured or which exceeds our policy limits, we could incur significant costs and lose the 
capital invested in the damaged properties, as well as the anticipated future cash flows from 
those properties. In addition, if the damaged properties are subject to recourse indebtedness, we 
would continue to be liable for the indebtedness, even if these properties were irreparably 
damaged. In addition, certain of our properties may not be able to be rebuilt to their existing 
height or size at their existing location under current land-use laws and policies. In the event that 
we experience a substantial or comprehensive loss of one of our properties, we may not be able 
to rebuild such property to its existing specifications and otherwise may have to upgrade such 
property to meet current code requirements. 
 
 
We are subject to risks that affect the general retail environment. 
Our properties are in the retail shopping center real estate market. This fact means that we are 
subject to factors that affect the retail environment generally, including the level of consumer 
spending and consumer confidence, unemployment rates, the threat of terrorism and increasing 
competition from discount retailers, outlet malls, retail websites and catalog companies. These 
factors could adversely affect the financial condition of our retail tenants and the willingness of 
retailers to lease space in our shopping centers. 
 
 
Our business is dependent on perceptions by retailers and shoppers of the convenience and 
attractiveness of our retail properties, and our inability to maintain a positive perception may 
adversely affect our revenues. 
We are dependent on perceptions by retailers or shoppers of the safety, convenience and 
attractiveness of our retail properties. If retailers and shoppers perceive competing retail 
properties and other retailing options to be more convenient or of a higher quality, our revenues 
may be adversely affected. 
 
 
Our inability to enter into renewal or new leases with tenants on favorable terms or at all for 
all or a substantial portion of space that is subject to expiring leases would adversely affect 
our business. 
Our properties generate revenue through rental payments made by tenants of the properties. 
Upon the expiry of any lease, there can be no assurance that the lease will be renewed or the 
tenant replaced. The terms of any renewal or replacement lease may be less favorable to us than 
the existing lease. We would be adversely affected, in particular, if any major tenant ceases to be 
a tenant and cannot be replaced on similar or better terms or at all. Additionally, we may not be 
able to lease our properties to an appropriate mix of tenants. Retail tenants may negotiate leases 
containing exclusive rights to sell particular types of merchandise or services within a particular 
retail property. These provisions may limit the number and types of prospective tenants for the 
vacant space in such properties. 
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General economic conditions could have an adverse effect on our business and results of 
operations. 
Our business is sensitive to general economic conditions, both nationally and locally.  General 
poor economic conditions and the resulting effect of non-existent or slow rates of growth in the 
markets in which we operate could have an adverse effect on the demand for our real estate 
business. These poor economic conditions include higher unemployment, inflation, deflation, 
increased commodity costs, decreases in consumer demand, changes in buying patterns, a 
weakened dollar, higher transportation and fuel costs, higher consumer debt levels, higher tax 
rates and other changes in tax laws or other economic factors that may affect commercial and 
residential real estate. Specifically, high national or regional unemployment may arrest or delay 
any significant recovery of the residential real estate markets in which we operate, which could 
adversely affect the demand for our real estate assets. 
 
 
Uninsured losses may adversely affect our business. 
We carry property and liability insurance policies with respect to the properties. This coverage 
has policy specifications and insured limits customarily carried for similar properties. However, 
certain types of losses (such as from earthquakes and floods) may be either uninsurable or not 
economically insurable. Should a property sustain damage as a result of an earthquake or flood, 
we may incur losses due to insurance deductibles, co-payments on insured losses or uninsured 
losses. Should an uninsured loss occur, we could lose some or all of our capital investment, cash 
flow and anticipated profits related to one or more properties. This could have an adverse effect 
on our business and results of operations. 
 
 
Inflation or deflation may adversely affect our results of operations and cash flows. 
Increased inflation could have an adverse impact on interest rates, property management 
expenses and general and administrative expenses, as these costs could increase at a rate higher 
than our rental and other revenue. Conversely, deflation could lead to downward pressure on 
rents and other sources of income without an accompanying reduction in our expenses. 
Accordingly, inflation or deflation may adversely affect our results of operations and cash flows. 
 
 
The sale of the Property has not been consummated and our investment in the Property has 
not been finalized. 
Although the seller has executed an agreement to sell the Property to the new owner/operator, the 
transaction has not closed and may fail to do so for a number of unforeseen reasons. If the sale 
does not take place, our investment in the new owner/operator of the Property will not be 
accepted and the proceeds from this Offering will be returned to potential investors without 
interest. 
 
 
Market Fluctuations in Rental Rates and Occupancy Could Adversely Affect Our Operations. 
As leases turn over, our ability to re-lease the space to existing or new tenants at rates equal to or 
greater than those realized historically may be impacted by, among other things, the economic 
conditions of the market in which a property is located, the availability of competing space 
(including sublease space offered by tenants who have vacated space in competing buildings 
prior to the expiration of their lease term), and the level of improvements which may be required 
at the property. We cannot be assured that the rental rates we obtain in the future will be equal to 
or greater than those obtained under existing contractual commitments. If we cannot lease all or 
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substantially all of the expiring space at our properties promptly, or if the rental rates are 
significantly lower than expected, then our results of operations could be negatively impacted. 
 
 
We depend on tenants, and a bankruptcy, insolvency or inability to pay rent by any of these 
tenants could result in a decrease in our rental income, which could have an adverse effect on 
us. 
The inability of a single significant tenant or multiple tenants to pay rent or the bankruptcy or 
insolvency of such tenant(s) may adversely affect the income produced by our properties. If any 
of these tenants were to experience a downturn in its business or a weakening of its financial 
condition resulting in its failure to make timely rental payments or causing it to default under its 
lease, we may experience delays in enforcing our rights as landlord and may incur substantial 
costs in protecting our investment. In many cases, we may have made substantial initial 
investments in the applicable leases through tenant improvement allowances and other 
concessions that we may not be able to recover. Any such event could have an adverse effect on 
us and our results of operations. 
 
 
The Property is encumbered by provisions of the lease and other pre-existing conditions. 
The Property will be subject to the lease and other agreements or conditions such as easements, 
declarations, and restrictive covenants entered into by prior owners, which run with the land and 
apply to the Property post acquisition and lease. These obligations apply to the owner, operator 
and tenant of the Property. 
 
 
The Securities represent an investment in a single type of property in a single geographic 
location, and are not a diversified investment. 
 
The financial distress, default or bankruptcy of our tenants would have an adverse effect on 
our business. 
The financial distress, default or bankruptcy of our tenants may also lead to protracted and 
expensive processes for retaking control of our properties than would otherwise be the case, 
including, eviction or other legal proceedings related to or resulting from the tenant¶s default. 
[These risks are greater with respect to certain of our tenants who lease multiple properties from 
us.] If a tenant files for bankruptcy protection it is possible that we would recover substantially 
less than the full value of our claims against the tenant. If our tenants do not perform their lease 
obligations; or we are unable to renew existing leases and promptly recapture and re-let or sell 
our properties; or if lease terms upon renewal or re-letting are less favorable than current or 
historical lease terms; or if the values of properties that we sell are adversely affected by market 
conditions; or if we incur significant costs or disruption related to or resulting from tenant 
financial distress, default or bankruptcy; then our cash flow could be significantly adversely 
affected. 
 
 
The properties have been significantly modified for use by specific tenants. 
In order to accommodate certain tenants, we have modified or allowed such tenant to modify the 
applicable property for such tenant¶s specific business use. If such tenant ceases to lease the 
property, the property will likely require significant alteration to appeal to a new tenant. Such 
alterations could be time consuming and costly and would result in increased capital 
expenditures and loss of rental income, which would adversely affect our business and results of 
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operations. In addition, such alterations may decrease the overall value of the property in the 
event the property is sold. 
 
 
If rents in our markets do not increase sufficiently to keep pace with rising costs of operations, 
our operating results will decline. 
The success of our business model will substantially depend on conditions in the [type] rental 
property market in our geographic markets. Our business depends on assumptions about, among 
other things, occupancy and rent levels. If those assumptions prove to be inaccurate, our 
operating results will be worse than expected. 
 
 
Insurance held by the tenant may be insufficient to cover damage and/or losses. 
Although we require our tenants to carry insurance, they may fail to do so or may carry 
insufficient insurance to cover all losses. In such case, we may have to pay for replacements or 
repairs in order to restore the property to its prior condition. Due to the tenant¶s loss they may 
not be able to indemnify or reimburse us for such expenses which could adversely affect our 
business and results of operations. 
 
 
In certain circumstances, the tenant may assign their lease without our consent. 
Certain leases allow the tenant to assign the lease to a third party under certain conditions 
without our consent. We may not approve of such replacement tenant and such tenant may not 
possess the required credentials of one of our tenants. Regardless, we must accept such assignee 
and the risk such tenant poses to our property and ability to collect rents necessary for our 
business. 
 
 
Certain of our leases include restrictions on the sale of our properties to certain third parties, 
which could have an adverse effect on our business and results of operations. 
Certain of our leases give the tenant a right of first refusal to purchase certain properties if we 
propose to sell those properties to a third party [or prohibit us from selling certain properties to a 
third party that is a competitor of the tenant]. The existence of such restrictions could hinder our 
ability to sell one or more of these properties, which could adversely affect our business and 
results of operations. 
 
 
We may obtain only limited warranties when we purchase a property and would have only 
limited recourse in the event our due diligence did not identify any issues that lower the value 
of our property. 
The seller of a property often sells such property in its "as is" condition on a "where is" basis and 
"with all faults" without any warranties of merchantability or fitness for a particular use or 
purpose. In addition, purchase and sale agreements may contain only limited warranties, 
representations and indemnifications that will only survive for a limited period after the closing. 
The purchase of properties with limited warranties increases the risk that we may lose some or 
all of our invested capital in the property, as well as the loss of rental revenue from that property, 
which could negatively affect our business and the value of your investment. 
 
 
We did not obtain any audited income statements with respect to the Property. 
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The Property has [no] [a limited] operating history upon which you can evaluate our 
performance, and accordingly, our prospects must be considered in light of the risks that any 
new company encounters. 
The Property has generated no revenue since the date of our inception. Accordingly, the Property 
has[no history upon which an evaluation of our prospects and future performance can be made. 
Our proposed operations are subject to all business risks associated with new enterprises. The 
likelihood of our creation of a viable business must be considered in light of the problems, 
expenses, difficulties, complications, and delays frequently encountered in connection with the 
inception of a business, operation in a competitive industry.   There can be no assurances that we 
will ever operate profitably. You should consider the Company¶s business, operations and 
prospects in light of the risks, expenses and challenges faced as an early-stage company. 
 
 
 
Terrorist-sponsored attacks, both foreign and domestic, could have adverse effects on our 
business and results of operations. 
Terrorist attacks and threatened attacks have from time to time materially adversely affected the 
demand for properties/real estate and have also resulted in increased safety and security costs for 
us and the real estate industry generally. Additional terrorist attacks, even if not made directly on 
our properties, or the fear of such attacks or other hostilities, would likely have a further 
significant negative impact on us and the real estate industry. Terrorist-sponsored attacks, both 
foreign and domestic, could have adverse effects on our business and results of operations. These 
attacks could accelerate or exacerbate other industry risks and also have the potential to interfere 
with our business by disrupting our tenant¶s ability to conduct their businesses. 
 
 
Risks Related to the Securities  
 
The LLC/Membership Interests will not be freely tradable until one year from the initial 
purchase date. Although the LLC/Membership Interests may be tradable under federal 
securities law, state securities regulations may apply and each Purchaser should consult with 
his or her attorney. 
You should be aware of the long-term nature of this investment.  There is not now and likely will 
not be a public market for the LLC/Membership Interests.  Because the LLC/Membership 
Interests have not been registered under the Securities Act or under the securities laws of any 
state or non-United States jurisdiction, the LLC/Membership Interests have transfer restrictions 
and cannot be resold in the United States except pursuant to Rule 501 of Regulation CF.  It is not 
currently contemplated that registration under the Securities Act or other securities laws will be 
affected. Limitations on the transfer of the LLC/Membership Interests may also adversely affect 
the price that you might be able to obtain for the LLC/Membership Interests in a private sale. 
Purchasers should be aware of the long-term nature of their investment in the Company.  Each 
Purchaser in this Offering will be required to represent that it is purchasing the Securities for its 
own account, for investment purposes and not with a view to resale or distribution thereof. 
 
Neither the Offering nor the Securities have been registered under federal or state securities 
laws, leading to an absence of certain regulation applicable to the Company. 
No governmental agency has reviewed or passed upon this Offering, the Company or any 
Securities of the Company. The Company also has relied on exemptions from securities 
registration requirements under applicable state securities laws. Investors in the Company, 
therefore, will not receive any of the benefits that such registration would otherwise provide. 
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Prospective investors must therefore assess the adequacy of disclosure and the fairness of the 
terms of this Offering on their own or in conjunction with their personal advisors. 
 
No Guarantee of Return on Investment  
There is no assurance that a Purchaser will realize a return on its investment or that it will not 
lose its entire investment. For this reason, each Purchaser should read the Form C and all 
Exhibits carefully and should consult with its own attorney and business advisor prior to making 
any investment decision. 
 
A majority of the Company is owned by a small number of owners. 
Prior to the Offering the Company¶s current owners of 20% or more beneficially own up to 
100.0% of the Company. Subject to any fiduciary duties owed to our other owners or investors 
under Florida law, these owners may be able to exercise significant influence over matters 
requiring owner approval, including the election of directors or managers and approval of 
significant Company transactions, and will have significant control over the Company¶s 
management and policies. Some of these persons may have interests that are different from 
yours. For example, these owners may support proposals and actions with which you may 
disagree. The concentration of ownership could delay or prevent a change in control of the 
Company or otherwise discourage a potential acquirer from attempting to obtain control of the 
Company, which in turn could reduce the price potential investors are willing to pay for the 
Company. In addition, these owners could use their voting influence to maintain the Company¶s 
existing management, delay or prevent changes in control of the Company, or support or reject 
other management and board proposals that are subject to owner approval. 
 
The Company has the right to extend the Offering deadline. 
The Company may extend the Offering deadline beyond what is currently stated herein. This 
means that your investment may continue to be held in escrow while the Company attempts to 
raise the Minimum Amount even after the Offering deadline stated herein is reached. Your 
investment will not be accruing interest during this time and will simply be held until such time 
as the new Offering deadline is reached without the Company receiving the Minimum Amount, 
at which time it will be returned to you without interest or deduction, or the Company receives 
the Minimum Amount, at which time it will be released to the Company to be used as set forth 
herein. Upon or shortly after release of such funds to the Company, the Securities will be issued 
and distributed to you. 
 
There is no present market for the Securities and we have arbitrarily set the price. 
We have arbitrarily set the price of the Securities with reference to the general status of the 
securities market and other relevant factors. The Offering price for the Securities should not be 
considered an indication of the actual value of the Securities and is not based on our net worth or 
prior earnings. We cannot assure you that the Securities could be resold by you at the Offering 
price or at any other price. 
 
 
Your ownership of the Securities will be subject to dilution. 
Owners of Securities do not have preemptive rights. If the Company conducts subsequent 
Offerings or issuances of Securities, Purchasers in this Offering who do not participate in those 
other Securities issuances will experience dilution in their percentage ownership of the 
Company¶s outstanding Securities. Furthermore, Purchasers may experience a dilution in the 
value of their interests depending on the terms and pricing of any future Securities issuances 
(including the Securities being sold in this Offering) and the value of the Company¶s assets at the 
time of issuance. 
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The Securities will be equity interests in the Company and will not constitute indebtedness. 
As such, the Securities will rank junior to all existing and future indebtedness and other non-
equity claims on the Company with respect to assets available to satisfy claims on the Company, 
including in a liquidation of the Company. Additionally, unlike indebtedness, for which principal 
and interest would customarily be payable on specified due dates, there will be no specified 
payments with respect to the Securities and distributions are payable only if, when and as 
determined by the Company and depend on, among other matters, the Company¶s historical and 
projected results of operations, liquidity, cash flows, capital levels, financial 
 
Insufficient Distributions for Tax Purposes 
If the Company is taxed as a partnership, income and gains will be passed through to the 
Company members on the basis of their allocable interests and should also be reported on each 
Company member¶s tax return.  Thus, Company members will be taxed on their allocable share 
of Company income and gain, regardless of the amount, if any, of cash that is distributed to the 
Company members.  Although the Company expects that the Company will make distributions 
to the Company members from time to time, there can be no assurance that the amount 
distributed will be sufficient to cover the income taxes to be paid by a Company member on the 
Company member¶s share of Company income. 
 
Limitation of Manager¶s Liabilit\  
The Company¶s Limited Liability Company Operating Agreement provides that the Managing 
Member and the Company¶s agents, attorneys, affiliates and employees will be indemnified 
against costs and expenses incurred in connection with, and will not be liable to the Company or 
a Purchaser for, any action taken, or failure to act, on behalf of the Company in connection with 
the business of the Company, determined by the Managing Member to be taken in good faith and 
in a manner they reasonably believed to be in or not opposed to the best interest of the Company.  
Therefore, a Purchaser may have a more limited right of action against the Managing Member 
than would be available if these provisions were not contained in the Company¶s Limited 
Liability Operating Agreement. 
  
Purchasers Will Not Participate in Management 
Our Managing Member has full responsibility for managing our Company.  The Purchasers will 
not be entitled to participate in the management or operation of the Company or in the conduct of 
its business.  The Purchasers may not vote their Securities in the election of the Company¶s 
Manager or for any other reason, except in limited circumstances as allowed under Florida law. 
Please consult the Limited Liability Operating Agreement. 
 
There can be no assurance that we will ever provide liquidity to Purchasers through either a 
sale of the Company or a registration of the Securities. 
There can be no assurance that any form of merger, combination, or sale of the Company will 
take place, or that any merger, combination, or sale would provide liquidity for Purchasers.  
Furthermore, we may be unable to register the Securities for resale by Purchasers for legal, 
commercial, regulatory, market-related or other reasons.  In the event that we are unable to affect 
a registration, Purchasers could be unable to sell their Securities unless an exemption from 
registration is available. 
  
Income Tax Risks   
Each prospective Purchaser is urged to consult with its own representatives, including its own 
tax and legal advisors, with respect to the federal (as well as state and local) income tax 
consequences of this investment before purchasing any of the Securities.  Certain prospective 
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Purchasers, such as organizations which are exempt from federal income taxes, may be subject to 
federal and state laws, rules and regulations which may prohibit or adversely affect their 
investment in the Company.  We are not offering you any tax advice upon which you may rely. 
   
Audit by Internal Revenue Service   
Information tax returns filed by the Company are subject to audit by the Internal Revenue 
Service.  An audit of the Company¶s tax return may lead to adjustments to such return which 
would require an adjustment to each Purchaser¶s personal federal income tax return.  Such 
adjustments can result in reducing the taxable loss or increasing the taxable income allocable to 
the Purchasers from the amounts reported on the Company¶s tax return.  In addition, any such 
audit may lead to an audit of a Purchaser¶s individual income tax return, which may lead to 
adjustments other than those related to the investments in the Securities offered hereby. 
 
In addition to the risks listed above, businesses are often subject to risks not foreseen or fully 
appreciated by the management. It is not possible to foresee all risks that may affect us. 
Moreover, the Company cannot predict whether the Company will successfully effectuate the 
Company¶s current business plan. Each prospective Purchaser is encouraged to carefully analy]e 
the risks and merits of an investment in the Securities and should take into consideration when 
making such analysis, among other, the Risk Factors discussed above. 
 
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 BE AWARE OF THESE AND OTHER 
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER 
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN 
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS 
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT. 
 
 
PROPERTY AND THE BUSINESS  
 
The Company has 1 material properties, each described below. 
 
Description of the Property  
 
The PROPETY 619 SOMBRERO BEACH RD was acquired on 2016-04-19 and the following 
material improvements have been made since that time: 
None to the best of my knowledge 
 
Property Manager 
 
The Company self manages the property. 
 
Property Revenue 
 
We are in the vacation rental business and generate weekly rental income which can vary, 
depending on the time of the year and economic conditions. Rental rates will vary from $7000 
per week to $14,000 per week. We will be generating income within 45 days of closing due to 
some nominal repairs including interior painting etc. 
 
Property Condition:   
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Is in excellent condition for the intended use.  However, we feel some exterior painting and inter 
painting is necessary to create a more up lifting feel for a Florida vacation rental. Additionally, 
some nominal landscaping needs to be addressed to create a more beachie feeling.  The property 
is fully furnished.   
 
 
 
Competition 
 
Marathon, Florida is a year-round vacation destination and the market for the larger homes is in 
greater demand than the smaller 3/2-bedroom homes as people are bring all the relatives, 
children and grandparents. Thus, the larger homes with 6 or more bedrooms tends to 
accommodate the larger groups with ease 
 
Financing 
 
As the principal I will be acquiring a mortgage and be personally liable on the mortgage. The 
rate and terms have not been established due to current market conditions. The owner has offered 
a 5-year interest only loan with approximately 25% down at the rate of 6.75%.  
 
Tenants 
 
The current occupancy rate of the property is estimated to be approximately 67% to 77% based 
on similar properties in the area%. The average dollar amount of monthly rent revenue for 619 
Sombrero Beach Rd for the past year was $13,954.00 per prior owner.  
 
Regulation 
 
The 619 Sombrero Beach Rd property is subject to the following regulations  
 

Government agency Type of approval Application Date 

City of Marathon, FL Vacation Rental Upon closing 

 
None to our Knowledge The application for a Vacation Rental License has to be applied for after 
the property is acquired. It¶s normally a 30 day or less process. To be accomplished while we are 
painting and repairing the landscaping.  
 
 
 
Ownership 
 
The table below lists the name of each direct or indirect owner of 20% or more of the beneficial 
ownership interests in 619 Sombrero Beach RD and the percentage owned: 
 

Name % owned 

Robert Stephens  48.04% 

Captbob¶s, LLC (IRA account) 51.96% 
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The current property owner does have clear title to the property.  
 
Other Property Information 
 
Business Plan  
 
 
 
ABSTRACT Family Friendly Vacation Rentals in the Florida Keys. Waterfront Property with 
views of canal and Ocean. Specious accommodations for family reunions and large groups with 
6 bedrooms and 6 bathrooms private heated swimming pool & spa. Tiki Hut outdoor kitchen 
with BBQ and a Deep-water 100¶ boat dock. 619 SOMBRERO, LLC 619 Sombrero Beach Rd. 
Marathon, Florida 33050 Robert Stephens 206-310-5947 captbob123@gmail.com  
 
Managing Entity  
Management of the property will be carried on by Liz Kohout, who has a management license 
from the City of Marathon.  Ms. Kohout also manages another property in the area.  
 
Litigation:   
No litigation at the present time.  
 
 
Intellectual Property  
The Company is dependent on the following intellectual property: 
 
 
The Company web site as listed before---- Floridakeysvacationvillas.com  
 
Other  
 
The Company conducts business in the city of Marathon, Fl. only.  
 
Because this Form C focuses primarily on information concerning the Company rather than the 
industry in which the Company operates, potential Purchasers may wish to conduct their own 
separate investigation of the Company¶s industry to obtain greater insight in assessing the 
Company¶s prospects. 
 
USE OF PROCEEDS  
 
The following table lists the use of proceeds of the Offering if the Minimum Amount and 
Maximum Amount are raised. 
 
 

Use of 
Proceeds 

% of Minimum 
Proceeds Raised 

Amount if 
Minimum Raised 

% of Maximum 
Proceeds Raised 

Amount if Maximum 
Raised 

Real Property 
estimated 

value   
$2,500,000  

  
$2,500,000  

Total Raise   $100,000    $1,070,000  
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Intermediary 
Fees 6 %     $6,000  3 %       $32,100  

Purchase of 
Real Property / 

Repairs 
94%   $94,000  97% $1,037,900  

Total 100% $100,000  100% $1,070,000  
          

Equity 
Ownership         

Issuer 
Ownership   96%   57.20% 

Investors 
Ownership   4%   42.80% 

 
The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system, 
payments to financial and legal service providers, and escrow related fees, all of which were 
incurred in preparation of the campaign and are due in advance of the closing of the campaign.  
We only have one property that we are buying therefore all funds will be used to acquire, 
manage and repair this one property.  
 
The Company does have discretion to alter the use of proceeds as set forth above. The Company 
may alter the use of proceeds under the following circumstances: If Closing cost exceed budget 
If Repairs exceed budget and if the loan is different than proposed by the lender at this time. 
 
DIRECTORS, OFFICERS AND EMPLOYEES  
 
 
Directors  
 
The directors or managers of the Company are listed below along with all positions and offices 
held at the Company and their principal occupation and employment responsibilities for the past 
three (3) years and their educational background and qualifications. 
 
 
 
Officers  
 
The officers of the Company are listed below along with all positions and offices held at the 
Company and their principal occupation and employment responsibilities for the past three (3) 
years and their educational background and qualifications. 
 
Name 
 
Robert Stephens 
 
All positions and offices held with the Company and date such position(s) was held with start 
and ending dates 
 
Advising Partner with a start date of October 9th, 2020 and no end date available at this time.  
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Principal occupation and employment responsibilities during at least the last three (3) years 
with start and ending dates 
 
Real Estate investor, manager and Developer With a start date of 15 January 19, 1982 Built and 
managed single-family homes for over 25 years, owned and operated 48 rooms of extended stay 
facilities in Seattle with a 92% occupancy. Owned and operated the 100¶ charter yacht in Alaska 
for 18 years with an average weekly rate of $40,000 per week. Owned and operated a 10-acre 
Self Storage facility in Ft. Mohave Az. for 10 years. Has also written a book called ³Voyages of 
the Heart´ a collection of short stories about the reality of everyday life that most of us do not 
see. I.E. Time to smell the Roses!  
 
Education 
 
B.S. in Finance --Southern Illinois University 1963.  Started Masters in Hotel and Restaurant 
management and got called into the USAF as a lieutenant and honorable discharges as a Captain.  
 
 
Name 
 
Liz Kohout 
 
All positions and offices held with the Company and date such position(s) was held with start 
and ending dates 
 
Management of Operations with a Start date of 10/9/2020 with no ending date at this point in 
time.  
 
Principal occupation and employment responsibilities during at least the last three (3) years 
with start and ending dates 
 
Vacation Rental Manager - Licensed in Marathon Florida Owner of Manufacturing Company 
call - American Insourcing for 15 years Started up company and ran the business for 15 years 
before NAFTA took up out of Business Bought a 45,000-manufacturing plant and renovated. 
Managed 65 employees to work for the company - packaging, manufacturing, inspecting etc. all 
kinds of products. Our customers where Fortune 500 companies - Mr. Coffee, GE, Dupont, Dirt 
Devil, Rainbow Vacuum, Hover, Lamson and Sessions, Bonnie Bell etc....  
 
Education 
 
Food Handler License for Restaurants and Licensed Property Manager 
 
 
 
 
Indemnification 
 
Indemnification is authorized by the Company to directors, officers or controlling persons acting 
in their professional capacity pursuant to Florida law. Indemnification includes expenses such as 
attorney¶s fees and, in certain circumstances, judgments, fines and settlement amounts actually 
paid or incurred in connection with actual or threatened actions, suits or proceedings involving 
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such person, except in certain circumstances where a person is adjudged to be guilty of gross 
negligence or willful misconduct, unless a court of competent jurisdiction determines that such 
indemnification is fair and reasonable under the circumstances. 
 
Employees  
 
The Company currently has 2 employees in Florida. 
 
CAPITALIZATION AND OWNERSHIP  
 
Capitalization  
 
The Company has issued the following outstanding Securities: 
 

Type of security LLC/Membership Interests 

Amount outstanding  

Voting Rights All voting rights are held by Robert Stephens  

Anti-Dilution Rights none 

How this Security may limit, dilute or 
qualify the Notes/Bonds issued pursuant to 

Regulation CF 
Investors will not have any voting rights 

Percentage ownership of the Company by 
the holders of such Securities (assuming 

conversion prior to the Offering if 
convertible securities). 

0% 

 
The Company has the following debt outstanding: 
 

Type of debt Seller Financing  

Name of creditor Tom Cirrito 

Amount outstanding $1,480,000 
 

Interest rate and payment schedule 6.75 % Interest only  

Amortization schedule NA 

Describe any collateral or security 
Collateral to the 619 Sombrero Beach Rd a 
6500 Sq. Ft house including the Carriage 

House  

Maturity date November 1st, 2025 

Other material terms  
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Valuation 
 
Based on the Offering price of the Securities, the pre-Offering value ascribed to the Company is 
the Real Property estimated value of $2,500,000. 
 
Before making an investment decision, you should carefully consider this valuation and the 
factors used to reach such valuation. Such valuation may not be accurate and you are encouraged 
to determine your own independent value of the Company prior to investing. 
 
 
Ownership  
 
A majority of the Company is owned by a few Robert Stephens & Captbob¶s LLC.  
 
Below the beneficial owners of 20% percent or more of the Company¶s outstanding voting 
equity securities, calculated on the basis of voting power, are listed along with the amount they 
own. 
 

Name Percentage Owned Prior to Offering 

Robert Stephens  48.04% 

Captbob¶s, LLC (IRA account) 51.96% 

 
Following the Offering, the Purchasers will own 4.0% of the Company if the Minimum Amount 
is raised and 42.80% if the Maximum Amount is raised. 
 
 
FINANCIAL INFORMATION  
 
Please see the financial information listed on the cover page of this Form C and attached 
hereto in addition to the following information. Financial statements are attached hereto as 
Exhibit A. 
 
Operations  
 
The Company intends to achieve/maintain/improve profitability in the next 12 months by interior 
painting, landscaping, and executing the busines plan etc. 
 
Liquidity and Capital Resources  
 
The Offering proceeds are essential to our operations. We plan to use the proceeds as set forth 
above under "use of proceeds", which is an indispensable element of our business strategy. The 
Offering proceeds will have a beneficial effect on our liquidity, as we currently have invested  
$245,000 will be augmented by the Offering proceeds and used to execute our business strategy. 
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The Company does not have any additional sources of capital other than the proceeds from the 
Offering. 
 
Capital Expenditures and Other Obligations  
 
The Company does not intend to make any material capital expenditures in the future. 
 
Material Changes and Other Information  
 
Trends and Uncertainties  
 
After reviewing the above discussion of the steps, the Company intends to take, potential 
Purchasers should consider whether achievement of each step within the estimated time frame is 
realistic in their judgment.  Potential Purchasers should also assess the consequences to the 
Company of any delays in taking these steps and whether the Company will need additional 
financing to accomplish them. 
 
The financial statements are an important part of this Form C and should be reviewed in their 
entirety. The financial statements of the Company are attached hereto as Exhibit A. 
 
THE OFFERING AND THE SECURITIES  
 
The Offering  
 
The Company is offering up to 535 of LLC/Membership Interests for up to $1,070,000.00. The 
Company is attempting to raise a minimum amount of $100,000.00 in this Offering (the 
"Minimum Amount"). The Company must receive commitments from investors in an amount 
totaling the Minimum Amount by October 12th, 2021 (the "Offering Deadline") in order to 
receive any funds. If the sum of the investment commitments does not equal or exceed the 
Minimum Amount by the Offering Deadline, no Securities will be sold in the Offering, 
investment commitments will be cancelled and committed funds will be returned to potential 
investors without interest or deductions. The Company has the right to extend the Offering 
Deadline at its discretion. The Company will accept investments in excess of the Minimum 
Amount up to $1,070,000.00 (the "Maximum Amount") and the additional Securities will be 
allocated on a case by case basis.  
 
The price of the Securities does not necessarily bear any relationship to the Company¶s asset 
value, net worth, revenues or other established criteria of value, and should not be considered 
indicative of the actual value of the Securities. 
 
In order to purchase the Securities, you must make a commitment to purchase by completing the 
Subscription Agreement. Purchaser funds will be held in escrow with NorthCapital NCPS 
escrow until the Minimum Amount of investments is reached. Purchasers may cancel an 
investment commitment until 48 hours prior to the Offering Deadline or the Closing, whichever 
comes first using the cancellation mechanism provided by the Intermediary. The Company will 
notify Purchasers when the Minimum Amount has been reached. If the Company reaches the 
Minimum Amount prior to the Offering Deadline, it may close the Offering at least five (5) days 
after reaching the Minimum Amount and providing notice to the Purchasers. If any material 
change (other than reaching the Minimum Amount) occurs related to the Offering prior to the 
Offering Deadline, the Company will provide notice to Purchasers and receive reconfirmations 
from Purchasers who have already made commitments. If a Purchaser does not reconfirm his or 
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her investment commitment after a material change is made to the terms of the Offering, the 
Purchaser¶s investment commitment will be cancelled and the committed funds will be returned 
without interest or deductions. If a Purchaser does not cancel an investment commitment before 
the Minimum Amount is reached, the funds will be released to the Company upon closing of the 
Offering and the Purchaser will receive the Securities in exchange for his or her investment. Any 
Purchaser funds received after the initial closing will be released to the Company upon a 
subsequent closing and the Purchaser will receive Securities via Electronic Certificate/PDF in 
exchange for his or her investment as soon as practicable thereafter.  
 
Subscription Agreements are not binding on the Company until accepted by the Company, which 
reserves the right to reject, in whole or in part, in its sole and absolute discretion, any 
subscription. If the Company rejects all or a portion of any subscription, the applicable 
prospective Purchaser¶s funds will be returned without interest or deduction. 
 
The price of the Securities was determined arbitrarily. The minimum amount that a Purchaser 
may invest in the Offering is $2,000.00. 
 
The Offering is being made through Equity Door LLC, the Intermediary.  The following two 
fields below sets forth the compensation being paid in connection with the Offering. 
 
Commission/Fees 
 
6.0% of the amount raised i.e. $100,000 or 3% if $1,070,000 is raised.  
 
Stock, Warrants and Other Compensation 
 
. 
 
Transfer Agent and Registrar 
 
The Company will act as transfer agent and registrar for the Securities. 
 
The Securities  
 
We request that you please review our organizational documents in conjunction with the 
following summary information. 
 
 
At the initial closing of this Offering (if the minimum amount is sold), we will have 50 
membership interests outstanding. 
 
Distributions 
 
After paying expenses and establishing appropriate reserves, the Company may make 
distribution of profits to the holders of the Securities or "Membership Interests." The Company¶s 
board of managers determines when and how distributions are made. Distributions are calculated 
by Each quarter we create a P and L for that quarter. Upon arriving at a bottom line number, we 
pay the investor from 10% - 12% depending on the earned income and vacancy rate for that 
Quarter. As income will vary from quarter to quarter. Distributions are apportioned to holders of 
Membership Interests by the distribution is based on the percentage owned by the investor and 
the investor is paid first before management. Distributions are required to be made We make 
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Quarterly distributions. The Membership Interests are entitled to a preferred return. The 
preferred return on the Membership Interests is equal to the return is 10% - 12% of capital 
contribution in the company as stated earlier of the amount invested by a holder of Membership 
Interests and entitles such holder to receive the return is 10% - 12% of capital contribution in the 
company as stated earlier of the amount invested prior to holders of other equity interests in the 
Company receiving any distributions. The Company will not be required to make special 
minimum tax distributions to holders of Membership Interests, in the event that regular 
distributions are insufficient to pay such holders¶ tax liabilities. 
 
Allocations 
 
To determine how the economic gains and losses of the Company will be shared, the Operating 
Agreement allocates net income or loss to each Member¶s Capital Account.  Net income or loss 
includes all gains and losses, plus all other Company items of income (such as interest) and less 
all Company expenses.  Generally, net income and net loss for each year will be allocated to the 
Members in a manner consistent with the manner in which distributions will be made to the 
Members. 
 
Capital Contributions 
 
The holders of Membership Interests are not required to make additional capital contributions 
following the Offering to the Company. 
 
Transfer 
 
Holders of Membership Interests will be able to transfer their Membership Interests with the 
approval of the Company. All transfers of Membership Interests are subject to state and federal 
securities laws. 
 
Withdrawal 
 
The Company is not required to make payments to a holder of Membership Interests upon such 
holder¶s withdrawal from the Company.  
 
 
Voting and Control  
 
The Securities have the following voting rights: No voting rights  
 
The Company does not have any voting agreements in place.  
 
The Company does not have any shareholder/equity holder agreements in place.  
 
Anti-Dilution Rights  
 
The Securities do not have anti-dilution rights. 
 
 
Restrictions on Transfer  
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Any Securities sold pursuant to Regulation CF being offered may not be transferred by any 
Investor of such Securities during the one-year holding period beginning when the Securities 
were issued, unless such Securities were transferred: 1) to the Company, 2) to an accredited 
investor, as defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as amended, 
3) as part of an Offering registered with the SEC or 4) to a member of the family of the Investor 
or the equivalent, to a trust controlled by the Investor, to a trust created for the benefit of a family 
member of the Investor or the equivalent, or in connection with the death or divorce of the 
Investor or other similar circumstances. "Member of the family" as used herein means a child, 
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember 
that although you may legally be able to transfer the Securities, you may not be able to find 
another party willing to purchase them. 
 
Other Material Terms  
 
The Company does have the right to repurchase the LLC/Membership Interests upon the 
following conditions, If the investor wants out, the company has the right of first refusal at a 
negotiated price. Upon such repurchase, Purchasers are not guaranteed a return on their 
investment. 
 
TAX MATTERS  
 
Introduction 

The following is a discussion of certain material aspects of the U.S. federal income taxation of 
the Company and its Members that should be considered by a potential purchaser of an Interest 
in the Company.  A complete discussion of all tax aspects of an investment in the Company is 
beyond the scope of this Form C.  The following discussion is only intended to identify and 
discuss certain salient issues.  In view of the complexities of U.S. federal and other income tax 
laws applicable to limited liability companies, partnerships and securities transactions, a 
prospective investor is urged to consult with and rely solely upon his tax advisers to understand 
fully the federal, state, local and foreign tax consequences to that investor of such an investment 
based on that investor¶s particular facts and circumstances. 

This discussion assumes that Members hold their Interests as capital assets within the meaning of 
the Internal Revenue Code of 1986, as amended (the "Code").  This discussion does not address 
all aspects of U.S. federal taxation that may be relevant to a particular Member in light of the 
Member¶s individual investment or tax circumstances.  In addition, this discussion does not 
address (i) state, local or non-U.S. tax consequences, (ii) any withholding taxes that may be 
required to be withheld by the Company with respect to any particular Member or (iii) the 
special tax rules that may apply to certain Members, including, without limitation: 

  

�         insurance companies; 

�         tax-exempt organizations (except to the limited extent discussed in "Tax-Exempt   
Members" below); 

�         financial institutions or broker-dealers; 

�         Non-U.S. holders (as defined below); 



35  

�         U.S. expatriates; 

�         subchapter S corporations; 

�         U.S. holders whose functional currency is not the U.S. dollar; 

�         regulated investment companies and REITs; 

�         trusts and estates; 

�         persons subject to the alternative minimum tax provisions of the Code; and 

�         persons holding our Interests through a partnership or similar pass-through entity. 

This discussion is based on current provisions of the Code, final, temporary and proposed U.S. 
Treasury Regulations, judicial opinions, and published positions of the IRS, all as in effect on the 
date hereof and all of which are subject to differing interpretations or change, possibly with 
retroactive effect. The Managing Member has not sought, and will not seek, any ruling from the 
IRS or any opinion of counsel with respect to the tax consequences discussed herein, and there 
can be no assurance that the IRS will not take a position contrary to the tax consequences 
discussed herein or that any position taken by the IRS would not be sustained. 

As used in this discussion, the term "U.S. holder" means a person that is, for U.S. federal income 
tax purposes, (i) an individual citizen or resident of the U.S., (ii) a corporation (or other entity  
treated as a corporation for U.S. federal income tax purposes) created or organized in the U.S. or 
under the laws of the U.S., any state thereof, or the District of Columbia, (iii) an estate the 
income of which is subject to U.S. federal income taxation regardless of its source, or (iv) a trust 
if (a) a court within the U.S. is able to exercise primary supervision over the administration of 
the trust and one or more U.S. holders have the authority to control all substantial decisions of 
the trust, or (b) it has in effect a valid election to be treated as a U.S. holder.  As used in this 
discussion, the term "non-U.S. holder" means a beneficial owner of Interests (other than a 
partnership or other entity treated as a partnership or as a disregarded entity for U.S. federal 
income tax purposes) that is not a U.S. holder. 

The tax treatment of a partnership and each partner thereof will generally depend upon 
the status and activities of the partnership and such partner.  A Member that is treated as a 
partnership for U.S. federal income tax purposes should consult its own tax advisor 
regarding the U.S. federal income tax considerations applicable to it and its partners. 

This discussion is only a summary of material U.S. federal income tax consequences of the 
Offering.  Potential investors are urged to consult their own tax advisors with respect to the 
particular tax consequences to them of the Offering, including the effect of any federal tax 
laws other than income tax laws, any state, local, or non-U.S. tax laws and any applicable 
tax treaty. 

This summary of certain income tax considerations applicable to the Company and its 
Members is considered to be a correct interpretation of existing laws and regulations in 
force on the date of this Form C.   No assurance can be given that changes in existing laws 
or regulations or their interpretation will not occur after the date of this Form C or that 
such guidance or interpretation will not be applied retroactively. 

Classification as a Partnership 
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Under the Code and the Treasury Regulations promulgated thereunder (the "Regulations"), as in 
effect on the date of this Form C, including the "check the box" entity classification Regulations, 
a U.S. entity with more than one member that is not automatically classified as a corporation 
under the Regulations is treated as a partnership for tax purposes, subject to the possible 
application of the publicly traded partnership rules discussed below.  Accordingly, the Company 
should be treated as a partnership for tax purposes, unless it files a "check the box" election to be 
treated as a corporation for tax purposes.  The Company does not intend to file a "check the box" 
election to treat the Company as a corporation for tax purposes.  Thus, so long as the Company 
complies with the Operating Agreement, the Company should be treated as a partnership for tax 
purposes, subject to the special rules for certain publicly traded partnerships described below.  If 
it were determined that the Company should be classified as an association taxable as a 
corporation (as a result of changed interpretations or administrative positions by the IRS or 
otherwise), the taxable income of the Company would be subject to corporate income taxation 
when recognized by the Company, and distributions from the Company to the Members would 
be treated as dividend income when received by the Members to the extent of the current or 
accumulated earnings and profits of the Company. 

Even with the "check the box" Regulations, certain limited liability companies may be taxable as 
corporations for U.S. federal income tax purposes under the publicly traded partnership ("PTP") 
rules set forth in the Code and the Regulations. 

Code section 7704 treats publicly traded partnerships that engage in active business activities as 
corporations for federal income tax purposes.  Publicly traded partnerships include those whose 
interests (a) are traded on an established securities market (including the over-the-counter 
market), or (b) are readily tradable on a secondary market or the substantial equivalent thereof.  
The Managing Member believes that interests in the Company will not be traded on an 
established securities market.  The Managing Member also believes that interests in the 
Company probably should not be deemed to be readily tradable on a secondary market or the 
substantial equivalent thereof.  However, there can be no assurance that the Internal Revenue 
Service (the "IRS") would not successfully challenge these positions. 

Code section 7704(c) provides an exception from treatment as a publicly traded partnership for 
partnerships 90% or more of the income of which is certain passive-type income, including 
interest, dividend and capital gain income from the disposition of property held to produce 
dividend or interest income.  While the Company expects to meet this test, no assurance can be 
given that the Company will satisfy this requirement in each year. 

Even if the Company has 10% or more of its income in a year from income that does not qualify 
as passive-type income, the Company may not be treated as a publicly traded partnership under 
Code section 7704 by virtue of certain safe harbors from such treatment provided in the 
Regulations.  The failure to meet the safe-harbor requirements does not necessarily result in a 
partnership being classified as a publicly traded partnership.  One safe-harbor rule provides that 
interests in a partnership will not be considered readily tradable on a secondary market or the 
substantial equivalent thereof if (a) all interests in the partnership were issued in a transaction (or 
transactions) that was not registered under the Securities Act and (b) the partnership does not 
have more than 100 partners at any time during the taxable year of the partnership.  The Offering 
of Interests will not be registered under the Securities Act.  Generally, an entity that owns 
Interests is treated as only 1 partner in determining whether there are 100 or more partners.  
However, all of the owners of an entity that is a pass-through vehicle for tax purposes and that 
invests in a partnership are counted as partners if substantially all of such entity¶s value is 
attributable to its interest in the partnership, and a principal purpose of the tiered structure is to 
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avoid the 100-partner limitation.  The Company may not comply with this safe-harbor if the 
Company admits more than 100 Members. 

Even if the Company exceeds 100 Members and thus does not qualify for this safe-harbor, the 
Operating Agreement contains provisions restricting transfers and withdrawals of Interests that 
may cause Interests to be treated as not being tradable on the substantial equivalent of a 
secondary market. 

Taxation of Operations 

Assuming the Company is classified as a partnership and not as an association taxable as a 
corporation, the Company is not itself subject to U.S. federal income tax but will file an annual 
information return with the IRS.  Each Member of the Company is required to report separately 
on his income tax return his distributive share of the Company¶s net long-term and short-term 
capital gains or losses, ordinary income, deductions and credits.  The Company may produce 
short-term and long-term capital gains (or losses), as well as ordinary income (or loss).  The 
Company will send annually to each Member a form showing his distributive share of the 
Company¶s items of income, gains, losses, deductions and credits. 

Each Member will be subject to tax, and liable for such tax, on his distributive share of the 
Company¶s taxable income and loss regardless of whether the Member has received or will 
receive any distribution of cash from the Company.  Thus, in any particular year, a Member¶s 
distributive share of taxable income from the Company (and, possibly, the taxes imposed on that 
income) could exceed the amount of cash, if any, such Member receives or is entitled to 
withdraw from the Company. 

Under Section 704 of the Code, a Member¶s distributive share of any item of income, gain, loss, 
deduction or credit is governed by the Operating Agreement unless the allocations provided by 
the Operating Agreement do not have "substantial economic effect."  The Regulations 
promulgated under Section 704(b) of the Code provide certain "safe harbors" with respect to 
allocations which, under the Regulations, will be deemed to have substantial economic effect.  
The validity of an allocation which does not satisfy any of the "safe harbors" of these 
Regulations is determined by taking into account all facts and circumstances relating to the 
economic arrangements among the Members.  While no assurance can be given, the Managing 
Member believes that the allocations provided by the Operating Agreement should have 
substantial economic effect.  However, if it were determined by the IRS or otherwise that the 
allocations provided in the Operating Agreement with respect to a particular item do not have 
substantial economic effect, each Member¶s distributive share of that item would be determined 
for tax purposes in accordance with that Member¶s interest in the Company, taking into account 
all facts and circumstances. 

Distributions of cash and/or marketable securities which effect a return of a Member¶s Capital 
Contribution or which are distributions of previously taxed income or gain, to the extent they do 
not exceed a Member¶s basis in his interest in the Company, should not result in taxable income 
to that Member, but will reduce the Member¶s tax basis in the Interests by the amount distributed 
or withdrawn.  Cash distributed to a Member in excess of the basis in his Interest is generally 
taxable either as capital gain, or ordinary income, depending on the circumstances.  A 
distribution of property other than cash generally will not result in taxable income or loss to the 
Member to whom it is distributed. 

Information will be provided to the Members of the Company so that they can report their 
income from the Company. 
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Taxation of Interests - Limitations on Losses and Deductions 

The Code provides several limitations on a Member¶s ability to deduct his share of Company 
losses and deductions.  To the extent that the Company has interest expense, a non-corporate 
Member will likely be subject to the "investment interest expense" limitations of Section 163(d) 
of the Code.  Investment interest expense is interest paid or accrued on indebtedness incurred or 
continued to purchase or carry property held for investment.  The deduction for investment 
interest expense is limited to net investment income; i.e., the excess of investment income over 
investment expenses, which is determined at the partner level.  Excess investment interest 
expense that is disallowed under these rules is not lost permanently, but may be carried forward 
to succeeding years subject to the Section 163(d) limitations.  Net long-term capital gains on 
property held for investment and qualified dividend income are only included in investment 
income to the extent the taxpayer elects to subject such income to taxation at ordinary rates. 

Under Section 67 of the Code, for non-corporate Members certain miscellaneous itemized 
deductions are allowable only to the extent they exceed a "floor" amount equal to 2% of adjusted 
gross income.  If or to the extent that the Company¶s operations do not constitute a trade or 
business within the meaning of Section 162 and other provisions of the Code, a non-corporate 
Member¶s distributive share of the Company¶s investment expenses, other than investment 
interest expense, would be deductible only as miscellaneous itemized deductions, subject to such 
2% floor.  In addition, there may be other limitations under the Code affecting the ability of an 
individual taxpayer to deduct miscellaneous itemized deductions. 

Capital losses generally may be deducted only to the extent of capital gains, except for non-
corporate taxpayers who are allowed to deduct $3,000 of excess capital losses per year against 
ordinary income.  Corporate taxpayers may carry back unused capital losses for three years and 
may carry forward such losses for five years; non-corporate taxpayers may not carry back unused 
capital losses but may carry forward unused capital losses indefinitely. 

Tax shelter reporting Regulations may require the Company and/or the Members to file certain 
disclosures with the IRS with respect to certain transactions the Company engaged in that result 
in losses or with respect to certain withdrawals of Interests in the Company.  The Company does 
not consider itself a tax shelter, but if the Company were to have substantial losses on certain 
transactions, such losses may be subject to the tax shelter reporting requirements even if such 
transactions were not considered tax shelters.   Under the tax shelter reporting Regulations, if the 
Company engages in a "reportable transaction," the Company and, under certain circumstances, a 
Member would be required to (i) retain all records material to such "reportable transaction"; (ii) 
complete and file "Reportable Transaction Disclosure Statement" on IRS Form 8886 as part of 
its federal income tax return for each year it participates in the "reportable transaction"; and (iii) 
send a copy of such form to the IRS Office of Tax Shelter Analysis at the time the first such tax 
return is filed.  The scope of the tax shelter reporting Regulations may be affected by further IRS 
guidance.  Non-compliance with the tax shelter reporting Regulations may involve significant 
penalties and other consequences.  Disclosure information, to the extent required, will be 
provided with the annual tax information provided to the Members.  Each Member should 
consult its own tax advisers as to its obligations under the tax shelter reporting Regulations. 

Medicare Contribution Taxes 

Members that are individuals, estates or trusts and whose income exceeds certain thresholds 
generally will be subject to a 3.8% Medicare contribution tax on unearned income, including, 
among other things, dividends on, and capital gains from the sale or other taxable disposition of, 
our Securities, subject to certain limitations and exceptions. Members should consult their own 
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tax advisors regarding the effect, if any, of such tax on their ownership and disposition of our 
Securities. 

Taxation of Interests - Other Taxes 

The Company and their Members may be subject to other taxes, such as the alternative minimum 
tax, state and local income taxes, and estate, inheritance or intangible property taxes that may be 
imposed by various jurisdictions (see "State and Local Taxation" below).  Each prospective 
investor should consider the potential consequences of such taxes on an investment in the 
Company. It is the responsibility of each prospective investor: (i) to become satisfied as to, 
among other things, the legal and tax consequences of an investment in the Company under state 
law, including the laws of the state(s) of his domicile and residence, by obtaining advice from 
one¶s own tax advisers, and to (ii) file all appropriate tax returns that may be required. 

Tax Returns; Tax Audits 

Company items will be reported on the tax returns for the Company, and all Members are 
required under the Code to treat the items consistently on their own returns, unless they file a 
statement with the IRS disclosing the inconsistency.  In the event the income tax returns of the 
Company are audited by the IRS, the tax treatment of income and deductions generally is 
determined at the Company level in a single proceeding rather than by individual audits of the 
Members.  The Company will designate a Tax Matters Member, which will have considerable 
authority to make decisions affecting the tax treatment and procedural rights of all Members.  In 
addition, the Tax Matters Member will have the authority to bind certain Members to settlement 
agreements and the right on behalf of all Members to extend the statute of limitations relating to 
the Members¶ tax liabilities with respect to Company items. 

State and Local Taxation 

In addition to the federal income tax consequences described above, prospective investors 
should consider potential state and local tax consequences of an investment in the 
Company.  No attempt is made herein to provide an in-depth discussion of such state or 
local tax consequences.  State and local laws may differ from federal income tax laws with 
respect to the treatment of specific items of income, gain, loss, deduction and credit.  A 
Member’s distributive share of the taxable income or loss of the Company generally will be 
required to be included in determining his income for state and local tax purposes in the 
jurisdictions in which he is a resident. 

Each prospective Member must consult his own tax advisers regarding the state and local 
tax consequences to him resulting from an investment in the Company. 

Disclosure to "Opt-out" of a Reliance Opinion 

         Pursuant to IRS Circular No. 230, investors should be advised that this Form C was not 
intended or written to be used, and it cannot be used by an investor or any taxpayer, for the 
purpose of avoiding penalties that may be imposed on the taxpayers.  This Form C was written to 
support the private offering of the Interests as described herein.  The taxpayer should seek advice 
based on the taxpayer¶s particular circumstances from an independent tax adviser. 

Tax-Exempt Members 
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Members which are tax-exempt entities, including, but not limited to, Individual Retirement 
Accounts (IRAs), should generally not be subject to Federal income tax on their income 
attributable to the Company under the unrelated business taxable income ("UBTI") provisions of 
the Code so long as their investment in the Company is not itself leveraged.  UBTI includes 
"unrelated debt-financed income," which generally consists of (i) income derived by an exempt 
organization (directly or through a partnership) from income-producing property with respect to 
which there is "acquisition indebtedness" at any time during the taxable year, and (ii) gains 
derived by an exempt organization (directly or through a partnership) from the disposition of 
property with respect to which there is "acquisition indebtedness" at any time during the twelve-
month period ending with the date of such disposition.  An exempt organi]ation¶s share of the 
income or gains of the Company which is treated as UBTI, if any, may not be offset by losses of 
the exempt organization either from the Company or otherwise, unless such losses are treated as 
attributable to an unrelated trade or business (e.g., losses from securities for which there is 
acquisition indebtedness). 

To the extent that the Company generates UBTI, the applicable Federal tax rate for such a 
Member generally would be either the corporate or trust tax rate depending upon the nature of 
the particular exempt organization.  An exempt organization may be required to support, to the 
satisfaction of the IRS, the method used to calculate its UBTI.  The Company will be required to 
report to a Member which is an exempt organization information as to the portion, if any, of its 
income and gains from the Company for each year which will be treated as UBTI.  The 
calculation of such amount with respect to transactions entered into by the Company is highly 
complex, and there is no assurance that the Company¶s calculation of UBTI will be accepted by 
the IRS.  No attempt is made herein to deal with all of the UBTI consequences or any other tax 
consequences of an investment in the Company by any tax-exempt Member.  Each prospective 
tax-exempt Member must consult with, and rely exclusively upon, its own tax and professional 
advisers. 

Future Tax Legislation, Necessity of Obtaining Professional Advice 

Future amendments to the Code, other legislation, new or amended Treasury Regulations, 
administrative rulings or decisions by the IRS, or judicial decisions may adversely affect the 
federal income tax aspects of an investment in the Company, with or without advance notice, 
retroactively or prospectively.  The foregoing analysis is not intended as a substitute for careful 
tax planning.  The tax matters relating to the Company are complex and are subject to varying 
interpretations.  Moreover, the effect of existing income tax laws and of proposed changes in 
income tax laws on Members will vary with the particular circumstances of each investor and, in 
reviewing this Form C and any exhibits hereto, these matters should be considered. 

Accordingly, each prospective Member must consult with and rely solely upon his own 
professional tax advisers with respect to the tax results of an investment in the Company based 
on that Member¶s particular facts and circumstances.  In no event will the Managing Member or 
its Managing Members, principals, affiliates, members, officers, counsel or other professional 
advisers be liable to any Member for any federal, state, local or foreign tax consequences of an 
investment in the Company, whether or not such consequences are as described above. 

Disclosure Issues 

A Purchaser (and each employee, representative, or other agent of the investor) may disclose to 
any and all persons, without limitation of any kind, the tax treatment and tax structure of an 
investment in the Company and all materials of any kind (including opinions or other tax 
analysis) that are provided to the investor relating to such tax treatment and tax structure. 
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TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST  
 
Related Person Transactions  
 
From time to time the Company may engage in transactions with related persons. Related 
persons are defined as any director or officer of the Company; any person who is the beneficial 
owner of 10 percent or more of the Company¶s outstanding voting equity securities, calculated 
on the basis of voting power; any promoter of the Company; any immediate family member of 
any of the foregoing persons or an entity controlled by any such person or persons. 
 
The Company has conducted the following transactions with related persons: 
 
Conflicts of Interest  
 
To the best of our knowledge the Company has not engaged in any transactions or relationships, 
which may give rise to a conflict of interest with the Company, its operations or its security 
holders. 
 
 
OTHER INFORMATION  
 
 
 
 
Bad Actor Disclosure  
 
The Company is not subject to any Bad Actor Disqualifications under any relevant U.S. 
securities laws. 
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SIGNATURE 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds 
to believe that it meets all of the requirements for filing on Form C and has duly caused this 
Form to be signed on its behalf by the duly authorized undersigned. 
 
 
 
 (Signature) 
  
 Robert Stephens 
 (Name) 
  
 Co-Manager  
 (Title) 
 
 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following 
persons in the capacities and on the dates indicated. 
 
  
 (Signature) 
  
 Liz Kohout  
 (Name) 
  
 Co-Manager  
 (Title) 
  
  
 (Date) 
 
 
 
Instructions. 
 
1. The form shall be signed by the issuer, its principal executive officer or officers, its 
principal financial officer, its controller or principal accounting officer and at least a majority of 
the board of directors or persons performing similar functions. 
 
2. The name of each person signing the form shall be typed or printed beneath the signature. 
 
Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 
U.S.C. 1001. 
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EXHIBITS  
 
Exhibit A Financial Statements 
 
The company has no financial history as of this date of this offering as the Company was formed 
on October 9th, 2020.   
 
Operations: 
 
As the company is just now acquiring this property there is no operating history or financial 
statements at the time of this offering. The principal, Robert Stephens, has personal funds of  
$245,000 which will be contributed to purchase the property.  The Company intends to generate 
income from the weekly vacation rental market in the Marathon, Fl. area.   
 
Other properties, owned by Robert Stephens, in the same neighborhood have been averaging 35-
40 rental weeks per year at an average weekly rental of $8000 to $12,000 per week depending on 
the season of the year and number of guests in the party. Expenses on vacation rentals are limited 
to a mortgage, taxes, utilities and nominal repairs which generally fall between $100,000 and 
$150,000 per year.  Housekeeping is actually paid, by the guests as a cleaning fee, for the week, 
at $500 per week.  
 
As the Keys, as it is known locally, is a destination vacation mecca, and has been for decades 
therefore the volume of group vacation renters is ever increasing and much prefer to rent 
vacation homes as opposed to the motel/hotel scene where there¶s no private pool or kitchen to 
cook the fresh fish from the Atlantic or Gulf waters.  
 
Liquidity and Capital Resources: 
 
The offering proceeds will primarily be used to reduce owners¶ equity position and allow 
property and prior improvements to continue to provide cash flow and appreciation. 
 
The Company has the following sources of capital in addition to the proceeds from the offering: 
 
The existing owner has informed us that he has 1/3 of the weekly rentals from now to the end of 
2021 already booked.  As the owner, Robert Stephens, has another property on the same street 
thus the over flow from that property will also bolster the occupancy rate of the new property. 
We also have an existing web-site ---Floridakeysvacationvillas.com which is well positioned to 
attract additional guests plus the use of VRBO and other Vacation rental portals.  
 
Material Changes and Other information, Trends and Uncertainties: 
 
After reviewing the above discussion of the steps the Company intends to take, potential 
Purchasers should consider whether achievement of each step within the estimated time frame is 
realistic in their judgement. Potential Purchasers should also assess the consequences to the 
Company of any delays in taking these steps and whether the Company will need additional 
financing to accomplish them.  
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It is the Company¶s opinion that since Marathon, Fl. is a destination vacation area and guests 
have been booking this property for over 5 years.  Therefore, cash flow should not be delayed by 
lack of vacation renters at this point in time.   
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EXHIBIT A  
 

Financial Statements 
 

619 SOMBRERO, LLC (the "Company") is a Florida Limited Liability Company, formed on 
October 9th, 2020.  
 

619 SOMBRERO, LLC 
619 Sombrero Beach Rd 1 

Marathon, FL 33050 
Statement October 9th, 2020 

 
 
Operating Activities: 
Net Income:     $0.00 
Adjustments in reconcile to Net Cash  $0.00 
Net Cash provided by operating activities $0.00 
 
Investing Activities 
Net Cash provided by investing activities $0.00 
 
Financing Activities 
Net Cash provided by financing activities $0.00 
NET CASH FOR PERIOD   $0.00 
 
Cash at beginning of period   $0.00 
Cash at end of Period   $0.00 
 
Assets 
Current Assets     $0.00 
Fixed Assets     $0.00 
Other Assets     $0.00 
Total Assets     $0.00 
 
Liabilities and Equity Liabilities 
Current Liabilities    $0.00 
Long-term Liabilities    $0.00 
Total Liabilities    $0.00 
 
Equity 
Opening balance    $0.00 
Capital Contributions    $0.00 
Net Income     $0.00 
Total Equity     $0.00 
 
Total Liabilities and Equity   $0.00 

 


