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Mame of issuer:

Surf ATL, LLC

Lagal status of issuar:

Form: Limited Liability Company
Jurisdiction of Incorporation/Grganization: GA
Date of arganizatien:  9/8/2020

Physical address af issuer:
1872 Braga Street
Atlanta GA 30341

Website of issuer:

https:/www.surf-atl.com/

Narne of intermadiary through which the offering will be conducted:

wefunder Portal LLC

CIK number of intermediary

0001670254

SEC file number of intermediary.

007-00033

CRD number, if applicable, of Intermediary

283503

Ameunt of compensation to be paid to the intermediary, whather as a dollar amaunt or a
percentage of the offering amount. or a good faith estimate if the exact amount is not
available al the Lime of the filing, fer conducting the offering, including the amount of referral
and any other fees associated with the offering:

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for cut-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

he issuer held by the intermediary, ar any arrangement
for the intermediary to acquire such an intsrest:

Any ather direct or indirect inlerest

No

Type of securily offered.

[ Common Stock:
[ Preferred Stock
Dent

[Jother

If Other, describe the security offered:

Targel number of securities to be offered:

50,000

Price:
51.00000
Methed for determining price:
Pro-rated portion of the total principal value of $50,000; interests will be sold in

increments of $1.

Target offering amaunt:

$50,000.00

Qversubseriptions accepted

ONo

If yes. disclose how oversubscriptions will be allocated

[ Pre-rata basis
[ First-come, first-served basis
Qther

If other, describe hew oversubscriptions will be allocated

As determined by the issuer

Maximum offering amount Gr different from target offering amount);

$124,000.00

Deadline to reach the target offering amount:
4/29/2024
NOTE: If the sum of the investment commitmants does nat equal or exceed thes target

offering amount at the offering deadline, no securities will be sold in tha offering,
i it will be d and i funds will be returnad.

Current number of employees:

(s}
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: $25,000.00 $0.00
Cash & Cash Equivalents; $25,000.00 $0.00
Acesunts Receivablo: $0.00 $0.00
Shori-term Debt: $0.00 $0.00
Leng-term Debl: $0.00 $0.00
Ravenues /Salas: $15,924.00 $0.00
Cost of Gocds Sold; $0.00 $0.00

$0.00 $0.00
Net Income: $0.00 $0.00



Select tne jurisdictions in which the issuer intends ta offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, |A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE. NV, NH. NJ, NM, NY, NC, ND, CH, CK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond w cach question in cach paragraph of this part. Set forth cach question and any notes. but not
any instructions thereto, in their entirety. If disclosure in response 10 any question is responsive lo one

or more vilier questions, it is nol neeessary to repeat the disclosure. If o question of series of questions

is inapplicable or the response is wvaildble elsewhere in the Form, either state that it is inapplicable

include a eross-refercnee (o the

responsive disclosure, or omit the question ar serics of quesiions

Be very surefiul and precise in answering all questions. Give full and complete answers so that they arc

not miskading under the sircumstances involved. Do nor discuss any futue performanee or iher

anticipated event unless you have a reasonable basis to believe that it will actually oceur within the:

foneseenble future. I any answer requiring significant information is materially inaceurnte. ineomplete

P di 1

the Company, i1s manag and principal sh may be liable to investors

basad on that information.

THE COMPANY

1. Name of issuer:

Surf ATL, LLC

COMPANY ELIGIBILITY

Check this box to eertify that all of the following statements are trus Tor the issuer,

» Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.

» Not subject to the requirement to file reports pursuant ta Section 13 or Section
15(d) of the Securities. Exchange Act of 1934,

* Nataninvestment company registered or required to be registered under the

Investmant Cormpany Act af 1940,

Not ineligible to rely on this exemption under Section 4(ay(6) of the Securities Act

as a result of a disqualification specified in Rule 503(a) of Regulation

Crowdfunding.

» Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reperts required by Regulation Crowdfunding during the two years
immediately praceding the filing of this affering statement ¢or for such shorter
period that the issuer was required to file such reparts).

« Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
aligible ta rely on this exemption undar Saction 4(a)() of the Securities Act.

3. Has the issuer or any of ils pradecessors previously failed to comply with the ong:
reporting requirements of Rule 202 of Requlation Crowdfunding?

O Yes

DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons eccupying a similar
status or performing a similar function) of the issuer.

Main Yaar Joir
Director Emplayer Director
Samuel Spencer Broome  Analytics Director Digital Additive 2020

Principal Oceupation

For three years of business experience, refer to Appendix D: Director & Officer
Woaork History.

OFFICERS OF THE COMPANY

5. Pravide the following information about each officer (and any persons occupying a similar
status or performing a similar function) of the issuer.

Officer Pasitions Held Year Joined
Samuel Spencer Broome President 2020

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUCTION 70 QUESTION 5 For pupeses of

cstion 5, the teran affices means o presideat, viee puesident,

waetary, e OF prncIpal fieiel officer comprsller or principel aesoumting afficer, and any person thas vainely

performing similer functions

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person. as of the most recent practicable
date. who Is the beneficial owner of 20 percent or more of the issuer’s outstanding voting
ecuity securities, caleulated on the basis of veting power.

PR Na, and Class % of Vating Powar
'ame of Holder of Securities Now Held Prior to Offering
Samuel Spencer Broome 26666.67 Common Units 88.9

INSTRUCTION 70 QUESTION 6: The abave informieiron must be provided a5 of a dets that 15 v more than 130 davs presr

o dhe daie of fling of his offering statemen;

To calcilaie i

awing powen, include all secvides for which dhe peson divecaly ar indirvedy fass or shares the voring

povver, whick utchudes the poveer to vore or o direct the voting of such securisies. If the person fas the right e acquire

Eiig; pavser of sech Securities wWithin 61 days, inclueding U 16 Ferise of any wpron, warront or righ, the

CONVeTSIar of @ securiny, or oaher arrangemens. o f secarities ure held by & mewbar of

i fumidy. thran gh eorparanons or

! the vorine of the securitics (or share in
5 “ba

smstiees i 3 footiote 1o the " Numbir of and Class of S

parimerships, or othervise i o munner that vould atiow o person to direct or cons

such divection i control — as, for example, o co-tiusise) they should be included as i owiaed.” You

st inelucde ooy ¢xplana vies Nows {1t T

of these v

culinfate nutsinding soting equiy securitios, assane oif ouistonding opiions are exe A ountstaeling convertibie

securitier converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the Issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION 7: Wefander will provide vour company s Wefunder profile a5 un appendis (Appendic A) o

i Forun € i POF it The subasission will fveioele ol Q&A fens and

el e fink i e sn-vollgrsed foromar Al

videos vill be traseribed

Tiis seans that any wformanten provided in vanr Wefunder prefiie witl be provided to tie SEC in response 1o this guestion

A4 2 resu, your company

il B pOtetintly Linkés for missatennenis and Grzissions i yamwr pofite sinder e Securities Act




af 1023, leich requires you to provide miterial infomation 1elated 15 you business and anticipaied business pian. Please
review your Wefunder profile carefully (o ensure it provides il material informatian, is not Jalse or misteoding, snd does

wot ansit any information fhat wold cause the informatinn included o be fulse ar misleading.

RISK FACTORS

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 autharities have
not passed upan the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upan 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 literature.

These securities are offered under an exemption from registration; however, the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8. Discuss the material factors that make an investment in the er speculative or risky:

The team is all working an a part-time hasis and are working in an industry (surf
park) that is niche and new.

Having been recently formed, the Company’s cperations to date have been
extramely limited and the Company has not generated revenue. Accordingly, the
Company does not have an operating history upon which the investors may base
an investment decision and it may be difficult to effectively assess the Company’s
future prospects or the commercial potential of the Company or its products, As a
result, you should consider carefully the Company’s business plan and the prior
business and industry expetience of the Company’s management prior to
investing in the Company. Moreover, the management and personnel, systems and
facilities ¢if any), and infrastructure currently in place may not be adequate to
support the Company’s business plan and future growth. The Company may
experience difficulties in managing growth and executing growth strategies.

The Company intends to use the net praceeds of this Offering to launch its
business and reach self-sustainability, pay expenses associated with the Offering,
and for working capital and general company purposes. Accordingly, the
Cempany has significant flexibility in applying the net proceads of this Offaring.

The Company's business is dependent on the availability of adequate capital. To
pursue growth of the Company, the Company is likely to employ further debt
and equity financing, and anticipates conducting one or mare future offerings.
There can be no assurance that any future debt or equity financing will be
available on terms favorable to the Company.

The Company's operating performance is dependent upon macroesconemic and
financial condiitions in these lacal and regional markets from which the Company
intends to attract Park visitors. A general or localized economic downturn or
monetary, fiscal, financial or currency crisis may cause a reduction in the revenue
generated by the Company.

Dependency on the Success of Future Offering(s). The success of the Company
will likely be contingent upon the success of one or more future offerings of units
and/or Company debt (which may include convertible debt). The terms and
success of such capital-raising efforts cannot be guaranteed, and adverse
conditions in capital markets may result in the Company failing to raise the
anticipated capital or having to offer units with terms that are more generous
than those currently contemplated.

The Company’s business depends on the Company’s ability to meet the
Ceompany's workforce neads. The Company's success depends on the Company’s
ability to attract, train, metivate and retain qualified employees to keep pace with
the Company’s needs, including, but not limited to, employees with certain
specialized skills in the field of surf instruction. Further, there is currently a
shortage of both skilled and unskilled warkers across the United States, and it is
unknawn how long this labor shartage will continue. If the Company is unable to
do so, the Company’s results of operations and cash flows may be adversely
affected.

In addition, the Company will employ a significant seasonal workforce. The
Company will recruit year-round to fill numerous seasonal staffing positions each
season and work to manage seasonal wages and the timing of tha hiring process
to ensure the appropriate workfarce is in place. Thare is ne assurance that the
Company will be able ta recruit and hire adequate seasonal personnel as the
business reguires or that the Company will not experience material incraases in
the cost of securing the Company’s seasonal workferce in the future. Increased
seasonal wages or an inadequate workforce could materially adversely affect the
Company's business, financial cendition or results of operations.

The Company’s growth strategy may not achieve the anticipated results. The
Company's future success will depend on the Company’s ability to grow the
Company's business, including through capital investments to improve existing
and create new attractions and other entertainment, as well as in-park product
offerings and product offerings outside of the Park. The Company’s growth and
innavation strategies require significant commitments of management resources
and capital investments and may not grow the Company’s revenues at the rate
expected or at all. As a result, the Company may not be able to recover the costs
incurred in developing the Company’s new projects and Initiatives or to realize
their intended or projected benefits, which could materially adversely affect the
Company’s business, financial condition or results of operations.

The Suspension or Termination of Any of the Campany's Business Licenses May
Have a Negative Impact on the Company's Business. The Company will need to
maintain a variety of business licenses issued by federal, state, and local
authorities that are renewakle on a periodic basis. The Company cannot
guarantee that it will be successful in renewing all licenses on a periodic basis.
The suspension, termination, or expiration of one or more of these licenses could
materially adversely affect the Company’s revenues and profits. In additian, any
changas to the licensing requirements for any of the Company’s licenses could
affect the Company’s ability to maintain the licenses

Third-Party Agreements. The Company will negetiate and execute contracts with
wvarious third parties that are material to the Company and its operations,
including hoteliers and restaurateurs. The Company's failure to identify
appropriate business partners on economically advantageous terms or execute
and ahide by the terms of these agreements and other agreements in the future
may have a material adverse effect on the Company and its prospects. Further,
Whitewater's ability to perform under the Censulting Agreement is integral to the
success of the Company, and Whitewater's failure to adequately perform as
contracted could have a material adverse effect on the Company and its
prospects. The proposed Consulting Agreement likely will not be finalized prior to
a closing of this Offering and, if the Company is unable to retain Whitewater as
currently anticipated, the Company may have to retain a different industry
consultant on less favorable terms.

No Management Authority. Investors have no right er power to participate in the
management of the Company and will not be given the opportunity to select or
avaluate any of the Company's business strategies. Accordingly, prospective
investors should only invest in the Company if they are willing to entrust all
aspects of the management of the Company to the discretion of the Manager and
the Company's officers. The Company’s success will depend on the skill and
acumen of the Company's officers, and in the event one or more officers retires,
dies, becomes incompetent or disabled (i.e., unable by reason of disease, illness,
ar injury to perform their function as an officer), the Company may be unable to
manaae its affairs or continue its onerations.



Business Interruptions. Business interruptions could delay the Company's sales.
Loss of or damage to the Company’s facilities or other equipment and fixtures
through fire, theft, or other causes could have an adverse effect on the Company's
ability te continue to grow.

Competition. The Company faces a compatitive threat from other, similar parks
throughout the United States with greater financial resources and established
brands. The Company anticipates competing for consumer demand within the
Southeastern region of the United States. Existing parks have significantly more
developed financial, technical, marketing, and public relations resources than the
Company. The Company’s sales may be harmed if other parks are opened within
the southeast United States, although no other surf parks are currently known to
be in the planning stages in the State of Georgia.

Risks Related to Investments in Early-Stage Companies. Investments in growth
stage companies such as the Campany involve a high degree of business and
financial risk and can result in substantial losses. Such companies may face
intense competition, including competition from companies with greater financial
resources, more extensive development, manufacturing and marketing capabilities
and a larger number of qualified managerial and technical personnel.

Concentration Risk. Ticket sales and mamberships are anticipated to account for
substantially all of the Company’s revenue. The Company will be substantially
dependent on such sales to generate revenue for the foreseeable future. If the
market for the Company's products grows more slowly than anticipated or if
demand for its products does not grow as quickly as anticipated, whether as a
result of competition, pricing sensitivities, unfavorable economic conditions,
uncertain geopelitical environment, budgetary constraints of its customers, or
ather factors, the Company may not be able to grow its revenue.

Moreover, as the Company's operations will likely be concentrated, at first, in a
limited number of facilities, the Company will be more likely to experience a
significant operational disruption er catastrophic loss from acts of war or
terrorism, fires, floods, earthquakes, hurricanes, labor strike or other labor
activities, cyber-attacks and other atternpts to penetrate the Company's
informaticn technolegy systems, unavailability of raw or packaging materials, or
other natural or man-made events. If a significant operational disruption or
catastrophic loss were to occur, the Company could breach agreements, its
reputation could ke harmed, and its business, liquidity, financial cendition, and/or
results of operations could be adversely affected due to higher maintenance
charges. unexpected capital spending, ar product supply constraints. Likewise, a
disruption in transportation services could result in difficulties supplying materials
to the Company's facilities and impact its ability to deliver products to customers
in a timely manner, and its business, financial condition, ar results of operations
could be adversely affected.

Competition and Brand Acceptance. The market for tourism is very competitive,
ahd the Company's business could be negatively affected if it does not compete
effectively. The Company’s principal competitors have substantially greatar
financial, marketing, research and development, and other resources, and several
are much larger enterprises than the Company. Competition is based an such
factors as innovation, differentiators, quality of experience, pricing, and more. If
market conditions make the Campany’s offerings too expensive, its revenues
could be affected. If the Company’s principal competitors were to decrease their
pricing, the Company could choose to do the same, which could adversely affect
its margins and profitability. If the Company does not do the same, its revenues
could be adversely affected due to the potential loss of sales or market share. The
Company's revenue growth could also be adversely affected if it is not successful
in developing new axperiences for its custemers or as a result of new
introducticns by its competitors. More stringent new customer demands may
require the Company to make internal investments to achieve or sustain
competitive advantage and meet customer expectations.

Intellectual Property Risks. The Company may not be able to adequately protect
its intellectual praperty rights or may ce accused of infringing intellectual
property rights of third parties. The Company anticipates to regard its
trademarks, service marks, copyrights, patents, trade dress, trade secrets,
proprietary technology, and similar intellectual property as critical to its success,
and the Company will rely on trademark, copyright, and patent law, trade secret
protection, and confidentiality and/or license agreements with its employees,
customers, and cthers to protect its proprietary rights. The Company may not be
able to discover or determine the extent of any unauthorized use of its
proprietary rights. Third parties that license the Company’s proprietary rights also
may take actions that diminish the valua of the Company’s proprietary rights or
reputation. The pratection of the Company's intellectual property may requira the
expenditure of significant financial and managerial resources. Moreover, the steps
the Company may take to protect its intellectual property may not adequately
protect its rights or prevent third parties frem infringing or misappropriating its
proprietary rights.Furthermore, the Company's intellectual property rights may
not be upheld if challenged. Such claims, if they are proved, could materially and
adversely affect the Company’s business and may lead to the impairment of the
amounts recorded for goodwill and other intangible assets. If the Company is
unable to maintain the propristary nature of its intellectual property, it may lose
any cempetitive advantage it has. The Company and its customers and other
users of its products may be subject to allegations that the Company or they or
certain uses of the Company’s praducts infringe the intellectual praperty rights of
third parties. The outcome of any litigation is inherently uncertain. Any intellectual
property claims, with or without merit, could be time-consuming and expensive ta
resolve, could divert management attention from executing the Company's
lousiness goals, and could require it or its customers or other users of its products
to change business practices, pay monetary damages, or enter into licensing ar
similar arrangements. Any adverse determination related to intellectual property
claims or litigation could be material to the Company’s business, financial
condition, or results of operations.

Technology Risks. A failure of one or more of the Company’s key information
technology systems, networks, processes, associated sites, or service praviders
could have a negative impact on its business. The Company will rely on
information technolagy (*IT") systems, networks, and services, including internet
sites, data hosting and processing facilities and tecls, hardware (including laptops
and mobile devices), software and technical applications and platforms, some of
which are managed and hosted by third-party vendors to assist the Company in
the management of its business. The various uses of these IT systems, networks,
and services may include, but are not limited to: hosting its internal network and
communication systems; enterprise resource planning; processing transactions;
summarizing and reporting results of operations; business plans, and financial
informatien; complying with regulatory, legal, or tax requirements; providing data
security; and handling other processes necessary to manage its business. Routina
maintenance ar development of new information systams may result in systems
failures, which may have a material adverse effect on the Company's business,
financial conditien, or results of operations.

Increased |T security threats and more sophisticated cybercrime pose a potential
risk to the security of the Company’s IT systems. networks, and services, as well
as the confidentiality, availability, and integrity of its data. This could lead to
outside parties having access to the Company's privileged data or strategic
information, its employees, or its custamers. Any breach of the Company's data
security systems er fallure of its information systems may have a material adverse
impact on its business operations and financial results. If the |T systerns, networks,
ar service providers the Company will rely upon fail to function properly, or if the
Company suffers a loss or disclosure of business or other sensitive information
due ta any number of causes, ranging from catastraphic events to power outages
to security breaches, and its disaster recovery plans do not effectively address
these failures on a timely basis, it may suffer interruptions in its ability to manage
operations and reputational, competitive, or business harm, which may have a
material adverse effect on its business, financial cendition, or results of
aperations. In addition, such events could result in unautherized disclesure of
material confidential information, and the Company may suffer financial and

reputational damage because of lost or misappropriated confidential information



belonging to it or to its partners, emplayees, customers, and/or suppliers.
Although the Company may maintain insurance coverage for various
cybersecurity risks, in any of these events, it could also be required to spend
significant financial and other resources to remedy the damage caused by a
security breach or to repair or replace networks and IT systems.

Positive Reputation. More generally, the success of the Company will depend
upon the positive image that consumers have of its brand and maintaining a goad
reputation is critical te selling its products. The Campany’s reputation could be
impacted negatively by public perception, adverse publicity (whether or not
valid), negative comments in social media, or the Company’s responses relating
to:

» a perceived failure to address concerns relating to the guality, safety, or integrity
of its attractions, products, and services;

* & perceived failure to maintain high ethical, social, and environmental standards
for all its operations and activities;

- allegations that the Company, or persons associated with the Company or
formerly associated, have viclated applicakle laws or regulations, including, but
not limited to, those related to safety, employment, discrimination, harassment,
whistle-blowing, privacy, ar cyber-security:

« the Company’s environmental impact, including use of agricultural materials,
packaging, water and energy use, and waste management; or

« efforts that are perceived as insufficient to promote the responsible use of
alcohol.

Failure to cemply with faderal, state, or lecal laws and regulations, maintain an
effective system of internal controls, provide accurate and timely financial
statement information, or protect the Company's information systems against
service interruptions, misappropriaticn of data or breaches of security, could also
hurt the Company's reputation. Damage to the Campany’s reputation or loss of
consumer confidence in its products for any of these or other reasons could result
in decreased demand for its products and could have a material adverse effect on
its business, liquidity, financial condition, and/or results of operations, as well as
require additional resources to rebuild its reputation, competitive position, and
krand equity.

Property Plans. The Company’s plan to develop the Park is tentative and subject
to change. Real estate markets tincluding the availability of financing) can change
rapidly and unforeseen circumstances can often adversely affect property
development plans. It is anticipated that at or prior to the development of the
Park, the Company will take on construction financing secured by the Park’s
underlying real property; in the event the Company fails to make payments
pursuant to tha terms of such financing arrangement, the lender may foreclose on
the real property, thereby causing the Company to lose its largest tangible asset.

Adherence ta Plan. The Company has developed a long-term plan and adherence
to such plan is the basis for its operational, financial and exit projections.
However, the Company has not covenanted or represented that it will adhere to
such plan at all times. Rather the plan serves as a guideline and roadmap and is
subject to change. Inability to perform according to plan may negatively impact
the results of operations of the Company in a material manner.

Unspecified Investment. The Company has net identified the particular parcel it
will purchase and develop into the Park. Accordingly, the Investors must rely upon
the ability of the Manager and his affiliates to identify and purchase suitable real
property for the development of the Park. The Company may be unable to find a
sufficient real property to develop the Park as currently planned.

The Company's Due Diligence May Not Reveal All Factors Affecting Selection of
Real Property and May Mot Reveal Weaknesses in Such Real Property. There can
be no assurance that the Company's due diligence processes will uncover all
relevant facts that would be material to an investment in real property. Before
making such an investment, the Manager will assess the strength of the real
property and any other factors that he believes are material to the suitability of
the real property for the development of the Park. In making the assessment and
otherwise conducting customary due diligence, the Manager will rely on the
resources available to him and, in some cases, investigations by third parties.

Potential Development Delays that Result in Increased Costs and Risks. The
Coempany will purchase and install equipment at the Park site related to its
business operations. There can be no assurance that equipment costs or
development costs will nat increase and exceed the anticipated costs. Depending
on negotiations with contractors or other parties, there may be no guarantor that
guarantees on-budget development operations. In addition, even if any party
were to guarantee on- budget development operations, any such guarantee
typically would not extend to “force majeure events” and moreover, there can be
o assurance that any guarantor will have sufficient resources to satisfy their
respective guarantees. If equipment costs or operation costs exceed anticipated
costs, the Company’s ability to make distributians to the Investors may be
adversely affected.

The Development of the Park may be Subject to Political and Environmental
Regulatory Opposition. The development of the Park may face organized
opposition from certain individuals and organizations who are motivated to
preclude any further development in the local area. Accardingly, there is a
political/anvironmental risk to the development which may ultimately hinder the
developmant of the Park. Opposition may include legal challenges to permits,
which may delay or halt development. Gther tactics may also be employed by
appositian groups to delay or frustrate construction and development of the Park,
including political and public advocacy, electoral strategies, media and public
outreach campaigns, and protest activity, whether legal or otherwise. In recent
years, there has been an increase in eco-activism which, while difficult to predict
and prone to disorganization, may nevertheless be difficult to evercome in the
court of public opinion once it becomes focused on a particular environmental
cause and receives local and national media attention.

The Company is Dependent on the Performance of Employees and/or
Contractors. The performance of the Company and the returns of the Investars
from their investment in the Company will depend, in large part, on the ability of
the Company’s employees and/or contractors to perform as anticipated by the
Company. Although the Company is reasonably certain of the ability of its
employees and/or contractors to perform effectively, there can be no assurances
that any employee or contractar agreements will not be breached or cancelled. If
the Company terminates any employees or contractors for non-performance,
there can be no assurance that the Company could find replacement employees
or centractors at the projected rates, which may adversely affect the Company's
cperations.

Laws Relating to Hazardous Waste and the Environment. Under various federal,
state, and local environmental laws, ordinances, and regulations, a current or
previous owner or operator of real property may be liable for the costs of removal
or remediation of hazardous or toxic substancas on, undet, or in such real
property. Such laws often impase liability whether or not the owner or operator
knew of, or was responsible for, the presence of such hazardous or toxic
substances. Persons who arrange for the disposal or treatment of hazardous or
toxic substances may also be liable for the costs of removal or remediation of
hazardous substances at a disposal or treatment facility, whether or not such
facility is or ever was owned or operated by such person. Certain environmental
laws and common law principles could be used to impose liability for release of
and exposure to hazardous substances, including asbestos-containing materials
into the air, and third parties may seek recovery from owners or operators for
personal injury or property damage associated with exposure to released
hazardeus substances. If the land where the Park is located is found to be
environmentally impacted, the financial condition of the Company will likely
suffer. The Company cannot give any assurance that environmental issues will not
exist with respect to the land where the Park is located. Even if environmental
inspections are made, environmental issues may later be determined to exist
because the inspections wera not complate, accurate, or environmeantal releases
migrated to the applicable real property from an adjacent parcel. The Company
may be negatively impacted if concerns over environmental liability negatively



impact the Campany’s operations.

Permitting and Zoning. While the Manager believes all required and substantive
permitting and zoning will be acquired, local laws may change or permits may be
subject to deadlines for completion which may not be met. There can be no
guarantee that the Park will be legally feasible as currently contemplated.

The Entertainment and Tourism Industry Overall is Impacted by the Seasanality of
Guests’ Travel Plans. The Park’s viability as an entertainment and tourist attraction
may be seasonal in nature, which can be expected to cause quarterly fluctuations
in revenues. Quarterly earnings and cash flows may be adversely affectad by
factors outside the Manager's control, including weather conditions and poor
econamic factors in the market in which the Company operates, For example,
customers may be more likely to visit amusement parks in the summer months.
This seasonality could be expected to cause periodic fluctuations in ticket-sale
rates and operating expenses. The Manager can provide no assurances that the
Company's cash flows will be sufficient to offset any shortfalls that occur as a
result of these seasonal fluctuations. Valatility in the Park’s financial performance
as an entertainment and tourist attraction resulting fram the seasonality of the
industry could have a material adverse effect on the Company's ability to meet
commitments that may occur throughout the year.

Various Factors Beyond the Company’s Control Could Adversely Affect
Altendance Figures at The Park, The Frequency with Which Guests Choose to
Visit the Park, And Guest Spending Patterns the Park. The Company's success
depends to a significant extent an discretionary consumer spending, which is
heavily influenced by general economic conditions and the availability of
discretionary income. The recent severe economic downturn, coupled with high
wolatility and uncertainty as to the future global economic landscape, including
risks relating to the so-called “fiscal cliff,” has had and continues to have an
adverse effect on consumers’ discretionary income and cansumer confidence.
The difficult regional econamic conditions and recessionary periods in the
locations of the Park may adversely impact attendance figures, the frequency
with which guests cheose to visit the Park and guest spending patterns at the
Park. The actual or perceived weakness in the economy could also lead ta
decreased spending by guests, Both attendance and tatal per capita spending at
the Park will be key drivers of the Company’s revenue and profitability, and
reductions in either can materially adversely affect the Company’s business,
financial condition and results of operations.

In addition, other factors beyond the Company’s control could adversely affect
attendance and guest spending patterns at the Park. Thase factors could also
affect the Company's suppliers, vendors, insurance carriers and other contractual
counterparties. Such factors include:

- war, terrorist activities or threats and heightened travel security measures
instituted in response to these events;

- outbreaks of pandemic or contagious diseases or consumers’ concerns relating
to potential exposure to contagious diseases;

- natural disasters, such as hurricanes, fires, earthquakes, tsunamis, tarnados,
floods and veleanic eruptions and man-macle disasters such as the oil spill in the
Gulf of Maxico, which may deter travelers from scheduling vacations or cause
them to cancel travel or vacation plans;

- bad weather and even forecasts of bad weather, including abnormally hot, cold
and/or wet weather;

- changes in the desirability of particular locations or travel patterns of the
Company's guests;

- low consumer confidence;

- oil prices and travel costs and the financial condition of the airline, automotive
and ather transportation-related industries, any travel-related disruptions or
incidents and their impact on travel; and

- actions or statements by U.S. and foreign governmental officials related to travel
and corporate travel-related activities (including changes to the U.S. visa rules)
and theresulting public perception of such travel and activities.

Any one or more of these factors could adversely affect attendance and total per
capita spending at the Park, which could materially adversely affect the
Company's business, financial condition and results of operations.

Incidents or Adverse Publicity Concerning the Park or the Amusement Park
Industry Generally could Harm the Company’s Brand or Reputation and
Negatively Impact the Company's Revenues and Profitability. The Company's
brand and reputation will be among its most important assets. The Company’s
ability to attract and retain customers depends, in part, upon the external
perceptions of the Cempany, the guality of the Park and its services and the
Company’'s management integrity. The operation of amusement parks involves the
risk of accidents, illnesses, environmental incidents and other incidents which may
negatively affect the perception of guest and employee safety, health, security
and guest satisfaction and which could negatively impact the Company’s brand or
reputation and the Company’s business and results of operations. An accident or
an injury at the Park or at similar parks operated by competitors, particularly
accidents or injuries involving the safety of guests and empleyees, and the media
coverage thereof, may harmthe Company's brand or reputation, cause s loss of
consumer confidence in the Comipany, reduce attendance at the Park and
negatively impact results of operations. Such incidents have eccurred in the past
and may occur in the future. The considerable expansion in the use of sacial
media over recent years has compounded the potential scope of the negative
publicity that ceuld be generated by such incidents. If any such incident oceurs
during a time of high seasonal demand, the effect could disproportionately
impact the Company's results of operations for the year.

Because the Company Operates in a Highly Competitive Industry, the Company’s
Revenues, Profits or Markat Share Could Be Harmad if the Company is Unable to
Compete Effectively. The entertainment industry, and the amusement park
industry in particular, is highly competitive. The Park will compete with other
theme, water and amusement parks and with other types of recreational facilities
and forms of entertainment, including movies, home entertainment options,
sports attractions, restaurants and vacation travel.

The principal competitive factors of an amusement park include location, price,
uniqueness and perceived quality of the and attractions, the atmosphere and
cleanliness of the amusement park, the quality of its food and entertainment,
weather canditions, ease of travel to the amusement park (including direct flights
by major airlines), and availability and cost of transportation to an amusement
park. Certain of the Company’s direct competitors have substantially greater
financial resources than the Company will do, and they may be able ta adapt
more quickly te changes in guest preferences or devate greater resources to
promotion of their offerings and attractions than the Company. The Company's
competitors may be able to attract customers to their amusement parks in lieu of
the Park through the development or acquisition of new attractions or shows that
are perceived by customers to be of a higher quality and entertainment value. As
a result, the Company may not be able to compete successfully against such
competitars

The Company May Mot be Able to Fund Amusement Park Capital Expenditures
and [nvestment in Future Attractions and Projects. A principal competitive factor
for an amusement park is the unigueness and perceived quality of its attractions.
The Company will need to make continued capital investments through
maintenance and the regular addition of new attractions. The Company’s ability to
fund capital expenditures will depend on its ability to generate sufficient cash
flow from operations and to raise capital from third parties. The Company cannot
assure youthat its operations will be able to generate sufficient cash flow to fund
such costs, or that the Company will be able to obtain sufficient financing on
adequate terms, or at all, which could causethe Company to delay or abandon
certain projects or plans.

The High Fixed Cost Structure of Amusement Park Operations Can Result in
Significantly Lower Margins if Revenues Decline. A large portion of the Company’s
expenses will be relatively fixed bacause the costs for full-time employees,
maintenance, utilities, advertising, and insurance do not vary significantly with
attendance. These fixed costs may increase at a greater rate than the Campany's
revenues and may not be able to be reduced at the same rate as daclining
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are impracticable, the Company could experience a material decline in margins,
revenues, profitability, and reduced or negative cash flows. Such effects can be
especially pronounced during periods of economic contraction or slow economic
growth, such as the recent COVID-19-related lockdowns.

Changes in Caonsumer Tastes and Preferences for Entertainment and Consumer
Products Could Reduce Demand for the Company’s Entertainment Offerings and
Products and Adversaly Affect the Profitability of the Company's Business. The
success of the Company's business will depend on the Company’s ability to
consistently provide, maintain and expand amusement park attractions as well as
create and distribute media programming, online material and consumer products
that meet changing consumer preferences. If the Company's entertainment
offerings and prociucts do not achieve sufficient consumer acceptance or if
consumer preferences change, the Company’s business, financial condition, or
results of operations could be materially adversely affected.

The Coempany’s Operating Results will be Subject to Seasonal Fluctuations.
Amusement parks like the Park have historically experienced seasonal fluctuations
in the Company's annual attendance and revenue. It is expected, given the water
features of the Park, that the majority of revenues will be generated in the spring
and summer months. In addition, schoal vacations and school start dates also
cause fluctuations in quarterly amusement park attendance and revenue. When
conditions or events described in this section occur during peak season, there is
anly a limitad peried of time during which the impact of those conditions or
events can be mitigated. Accordingly, such conditions or events may have a
dispropartionately adverse effect on the Company’s revenues and cash flow.

The Company’s Water-Based Attractions Put the Company at Risk of an Qutbreak
af Waterborne Bacteria, such as E. Cali. The Park’s main attractions will be large
|ools, creating the risk of an outireak of waterborne bacteria such as e coli.
Should the Park’s pools contain waterborne bacteria harmful to guests, infections
could break out amongst guests that nagatively impact the Company’s brand and
reputation. Further, tha Company would nead te incur costs to ramedy any such
situation and likely shutdown until such an issue was properly cured in
accordance with any federal, state, and/or lacal regulations. Such an accurrence
would have a material adverse effect an the Company, its operations, and its
revenues.

An Outbreak of Contagious Diseases can Reduce Demand Within the
Entertainment and Tourism Industry. The widespread outbreak of an infactious or
contagious disease in the United States, such as the HIN1, COVID-19, or Ebola
wviruses, could reduce travel and adversely affect demand within the entertainment
and tourism industry. If demand for the ticket sales and memberships decreases
significantly or for a prolonged period of time as a result of an outbreak of an
infectious or contagious disease, the Park's revenue would be adversely affected,
which could have @ material adverse effect on the Company and its operatiens.

The Ladging Industry in General Faces Risks Not Associated with Other Real
Estate Asset Classes. The Company will enter into lang-term leases with one ar
maore hospitality campanies; accordingly, the Company's business may be
indirectly adversely affected by various operating risks common to the hospitality
industry. The Park will include a hotel and “glamping” campground, which have
different economic characteristics than many other real estate assets. A typical
office property, for example, has long-term leases with third-party tenants, which
provides a relatively stable long-term stream of revenue. Hotels, on the other
hand, generate revenue from guests who typically stay at the hotel for only a few
nights, which causes the room rate and occupancy levels at hotels to change
every day, and results in earnings that can be highly volatile.

In addition, the Campany will be indirectly subject to various risks common ta the
lodging industry, including, among athers, the following

competition from other hotels in the market in which the Park operates;
aver-building of hotels in the market in which the Park operates, which resuits in
increased supply and will adversely affect occupancy and revenues at the Park's
hotel;

dependence on business and commercial travelers and tourism;

increases in local hotel or lodging taxes;

increases in energy casts and other expenses affacting travel, which may affact
travel

patterns and reduce the number of business and commercial travelers and
tourists;

requirements for periodic capital reinvestment ta repair and upgrade hotels;
increases in operating costs due te inflation and other factors, including energy
costs,

that may not be offset by increased room rates;

changas in interast rates;

changas in the availability, cost, and terms of financing;

changes in assessed property taxas from changes in valuation or real estate tax
rates;

increases in the cost of property insurance;

changes in governmental laws and regulations, fiscal policies, and zaning
ardinances

and the related costs of compliance with laws and regulations, fiscal policies, and
ordinances;

adverse effects of international, hational, regional, and local economic and market
conditions;

unforeseen events beyond the Company’s centrol, such as terrorist attacks, travel-
related health concerns, including pandemics and epidemics such as the HIN]
influenza, Ebela. the avian bird influenza and SARS, imposition of taxes or
surcharges by regulatory authorities, travel-related accidents, travel infrastructure
interruption and unusual weather patterns, including natural disasters such as
hurricanes, tsunamis, or earthquakes;

adverse effects of a downturn in the ledging industry; and

visks generally associated with the ownership of hotels and real estate, as
discussed in

greater detail below.

The occurrence of any of the foregoing could materially and adversely affect the
Park’s hospitality tenants (and therefore, the Company).

Contraction in the Global Economy or Low Levels of Econemic Growth Could
Impact the Park’s Financial Results and Value. Hotel occupancy has historically
been positively correlated with gross damestic product ("GDP™). During the past
20 years, hotel demand growth was negative at only three points, most notably
during the recent recession (source: Smith Travel Research).

The hospitality industry is particularly affected by negative trends in the general
economy, and the recovery periad in this industry may lag behind overall
economic improvement. Demand for hospitality industry products and services is
linked to a number of factors relating to general global, national and regional
economic conditiens, including perceived and actual econamic conditions,
exchange rates, availability of credit and business and personal discretionary
spending levels. Declines in corporate budgets and consumer demand due to
adverse general ecenomic conditions, weakened consumer confidence, limited
availability of consumer credit, risks affecting or reducing travel patterns, or
adverse political conditions can lower the revenues of hotels and thus the Park.
These factors can inhikit the Company’s ability to execute its business strategy,
which could adversely affect the Company’s financial condition, results of
aperations, and ability to make distributions.

The Hotel Property Manager and Franchiser (if any) Could Face Financial
Difficulties that may Megatively Affect Operations at the Park’s Hotel. The
hospitality industry is a capital-intensive business that requires significant
expenditures to operate properties and to provide the marketing support. guality
control, and centralized reservation systems necessary to sustain franchisees’ or
owners' needs. Access to capital necessary for franchisors or management
companies to operate is critical to the growth of the Park’s hotel's business and
revenue, and hence to the value and ability to realize on the Park. From 2008 to
2010, the credit and capital markets, and the financial services industry as a
whole, experienced a period of significant disruption characterized by the

hanbrinteu failiwa cnllanca e cala of warinne financizl inctitntinne incroacad
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wvolatility in securities prices, severely diminished ligquidity and credit availability,
and a significant level of intervention by the governments of the United States
and other countries. While the markets |ater stabilized, new threats face the credit
markets today, including negative interest rates in many other developed
countries and economic indicators that can be interpreted as predicting a
recession in the near term

The Cempany will Have Limited Control Qver Operations at the Park’s Hetel Since
they are Being Leased to a Third-Party Hotelier. The hotel portion of the Park will
be leased to a hotelier. Under the anticipated terms of any such lease, the
Company’s ability to participate in operating decisions regarding the Park's hotel
may be limited to certain matters, including approval of the annual operating
budget, and the Campany will likely not have the autharity to require the Park’s
hotel to be operated in a particular manner. While the Manager or his affiliates will
closely monitor the performance of the Company's independent lessees, it is
anticipated that general recourse under the any lease agreement will be limited to
termination if the lessee is in default under the lease, and/or termination and
payment of a termination fee (which may be substantial and cause significant
disruptions to the Company's bottom line).If the Company terminates the lease
agreement, the Manager can provide no assurances that an adequate replacement
lessee could be found in a timely manner, or at all, or that any replacement lessee
will be successful in operating the Park's hotel. Furthermore, it is likely that most
af the Company's lenders wauld need to approve any lessee and lease agreement,
all of which could cause the Company to incur significant casts to obtain new
lease agreements for the hatel portion of the Park. If any of the foregaing were to
accur, it could have a material adverse effect on the Campany.

Real Estate-Related Investments Face a Variety of Risks That can Adversely
Impact the Company's Cash Flows and Value. Real estate historically has
axperienced significant fluctuations and cycles in value that may result in
reductions in the value of real estate-related investments. The marketability and
value of the Park, and any subsequent real estate investments, will depend on
many factars beyond the control of the Company. The ultimate performance of
the Park will be subject to the varying degrees aof risk generally incident to the
operation of the underlying real praperty. Revenues may be adversely affected by:
(i) changes in national or international economic conditions; (i) changes in local
market conditions due te changes in general or local economic conditions and
neighborhood characteristics; (iii) the financial condition of tenants, buyers, and
sellers of properties; (iv) competition from other properties offering the same or
similarservices; (v) changes in interast rates and in the availability, cost and terms
of mortgage funds; (vidthe impact of present or future environmental legislation

and compliance with environmental laws: (vii) the angoing need for capital
impravements (particularly in older structures): (viii) changes in real estate tax
rates and other operating expenses; (ix) adverse changes in governmental rules
and fiscal policies; (x) civil unrest; (xi) acts of God, including earthquakes,
hurricanes, and other natural disasters; (xii) acts of war; (xii) acts of terrorism
any of which may result in uninsured losses); (xiv) adverse changes in zoning
laws; and (xv) other factors that are beyond the control of the Company. In the
event that any of the properties underlying the Company's investments
experience any of the foregoing events or occurrences, the value of and return on
such investments could be negatively impacted.

The Park Could Fail to Meet Expectations and Result in a Loss on Your Investment
in the Company. The Company intends to invest directly in the Park and its
underlying real property. There is a risk that the Park will fail to parform as
expected. Estimates of future income, expenses, and the costs of development
necessary to allow the Company to develap and aperate the Park as originally
intended may prove to be inaccurate. In addition, the Company expects to finance
the Park in part with secured or unsecured financing, and there is a risk that the
cash flow from the Park could be insufficient to meet debt payment obligations.

The Company’s Investments May Be Subordinated to Other Elements Comprising
the Total Capitalization of the Park, Which Could Result in a Loss of the
Company's Investment. The Company’s investment in the Park and its underlying
real property may be subordinated to debt on such assets. In the event of default
an the debt secured by the Park or interasts in the Park, the net proceeds fram a
foreciosure or restructuring may not be sufficient to cover the expenses

of foreclosure or restructuring and payment in full of the debt. In such event, the
Company may realize a loss of up to all of its investment before the debt suffers
any loss.

Environmental Liabilities can Materially Adversely Impact the Company’s Cash
Flows and Value. The Company’'s operating costs and performance may be
affected by the costs of complying with existing environmental laws, ordinances
and regulations, as well as the cost of complying with future legislation or
environmental problems that materially impair the value of the Park and any other
investments in which the Company invests. Under various applicable
environmental laws and regulations, a current or previous owner or operator of
real property may be liable for the costs of removal or remediation of hazardous
or toxic substances on, under, or in such property. Such laws often impose liability
whether or not the owner ar operator knew of, or was responsible for, the
presence of such hazardous or toxic substances.

In addition, the presence of hazardous or toxic substances, or the failure to
remediate such proparty properly, may adversely affect the ownar's ability to
borrow using such real property as collateral. In addition, some environmental
laws create a lien on contaminated property in favor of the government for costs
it incurs in connection with the contamination. Certain clean-up actions brought
by governmental and private parties, as well as the presence of hazardous
substances on a propetty, may lead to claims of personal injury, property damage,
ar ather claims by private claimants.

Persans wha arrange for the disposal or treatment of hazardous or toxic
substances may also be liable for the costs of removal or remediation of such
substances at the disposal ar treatment facility, whether or not such facility is or
ever was owned or operated by such person. Certain environmental laws and
cammon law principles could be used to impose liability for release of asbestas-
containing materials ("ACMs") into the air, and third parties may seek recovery
from owners or oparators of real properties for personal injury associated with
exposure to released ACMs or other hazardous materials. Environmental laws may
also impose restrictions on the manner in which a property may be used or
transferred or in which businesses may be operated, and these restrictions may
require substantial expenditures. In connection with the ownership and operation
of the Park and its underlying real property, the Company may be potentially
liable for any such costs. The costs of defending against claims of liability or
remediation of contaminated property and the cost of complying with such
environmental laws could materially adversely affect the Company's results of
operations and financial performance.

Design, Construction, Or Other Defects in Property Acquired by the Company can
Result in Additional, Unanticipated Expenditures, Which can Hurt the Cempany’s
Cash Flow. The Park may have design, construction, or other defects or prablems.
that require unforeseen capital expenditures, special repair or maintenance
expenses, or the payment of damages to third parties. Engineering, seismic, and
other reports on which the Company relies as part of its pre-acquisition due
diligence investigations may be inaccurate or deficient, at least in part because
defects may ke difficult or impessible to ascertain. Statutary or contractual
representations and warranties made by the seller of the real estate on which the
Park will be developed may not protect the Company from liabilities arising fram
property defects. Furthermare, after selling a property, the Company may
continue to owe a statutory warranty obligation to the purchaser If any latent
defects in such property are subsequently discovered

Insurance Against Certain Catastrophic Losses May be Unavailable or
Economically Unfeasible, Exposing the Company to Material Losses. With respect
to the Park, hurricane, liability, fire, flood, extended coverage and rental loss
insurance with insured limits and policy specifications that are customary for
similar propertias will ba maintainad. The Company expects that the insurance
carried an the Park will be adequate in accordance with industry standards. The
Company will attemnt to maintain customary insurance coverage against liability




to third parties and property damage. There can be no assurance that insurance
will be available or sufficient to cover tha risks associated with the Company's
investment strategy.

Additionally, certain losses of a catastrophic nature, such as wars, drought, natural
disasters, terrorist attacks or other similar events, may be either uninsurable, or
insurable at such high rates that to maintain such coverage would cause an
aclverse impact on the related investments. In general, losses related to terrarism
are becoming harder and mare expensive to insure against. Maest insurers are
excluding terrorism coverage from their all-risk policies. In some cases, the
insurers are offering significantly limited coverage against terrorist acts far
additional premiums, which can greatly increase the total costs of casualty
insurance for a property. As a result, not all investments may be insured against
terrorism. If a major uninsured loss occurs, the Company could lose both invested
capital in ancl anticipated profits from the affected investments.

Risks Related to Borrowing and Use of Leverage. Although the use of leverage
permits the Company to raise capital in a non-dilutive manner, it also increases
the Company’s risk exposure resulting from declines in revenues and increases in
expenses. All such debt will be secured by assets of the Company. If the Company
cannot generate adequate cash flow to meet the principal and interest payments
onits in the investors’ investment will be materially adversely
affected.

A Breach of Debt Financing Agreement Covenants can Require Early Repayment.
The Cempany may be a party te various laan, repurchase and other financing
agreements which are likely to contain financial covenants that could, among
ather things, require it to maintain certain financial ratios. Should the Company
lareach the financial or other covenants contained in any loan or other financing
agreement, the Company may be required to repay such borrowings in whole or
in part immediately, together with any attendant costs. If the Company does not
have sufficient cash resources or other credit facilities available to make such
repayments, it may be forcad to sell its assets. To the extent that the Company’s
borrowings are secured against its assets, a lender may be able to sell those
assets. Moreover, any failure to repay such borrowings ar, in certain
circumstances, other breaches of covenants under the Cempany's loan
agreements could result in the Company being required to suspend payment of
any distributions

Interest Rates may Adversely Impact the Company. The Company may borrow
significant amounts of meney to improve the Company (or any subsequent
investment) or to pay for operating costs. An increase in interast rates may make
borrowing money more expensive for the Company. The Company may borrow
money on a variable rate basis; that is, the interest rate charged to the Company
will increase as interest rates increase, and decrease as interest rates decrease.
Higher interest rates could increase debt service requirements on debt under any
floating rate debt that the Company incurs and could reduce the amounts
available for distribution to the Members, as well as reduce funds available for the
Company’s operations or other purposes,

Indemnification. To the fullest extent permissible under applicable law, the
Company will release, hold harmless, and indemnify each of the officers, the
Manager, the employees and/or contractors of the Company, the Members, the
Company’s arganizer, and the Company’s liquidator from any loss incurred by
such person attributable to any act or omission, except as otherwise set forth
under the Qperating Agreement. Prospective Investors should carefully read and
consider the Company's indemnification obligations set forth in the Operating
Agreement. Notwithstanding the foregeing, no term of the Operating Agreement
may operate as a waiver of an Investor's rights under applicable securities laws.

RISKS RELATED TO CONFLICTS OF INTEREST

General. The officers are accountable to the Company as fiduciaries and,
consequently, must exercise good faith and integrity in handling the business of
the Company. Nevertheless, in the conduct of such business, conflicts may arise
setween the interests of the officers and those of the Investors, and potential
investors should be aware of these conflicts of interest before investing in the
Company.

No Obligation of Full-Time Service. The Company's officers and the Manager may
not have an obligation to devote their full time to the business of the Campany.
Instead, each officer and the Manager may only be required to devote such time
and attention to the affairs of the Company as they decide, in their sole discretian,
is apprepriate and they may engage in other activities or ventures, including
wventures competitive with the Company or unrelated employment, which result in
wvarious conflicts of interest between such persons and the Company.

The Company’s Counsel. The Company’s legal counsel, Dwyer Law, represents the
Company in connection with this Offering and may represent the Company’s
principals and certain of their affiliates with respect to certain matters in the
future. Because of such reles and representation, conflicts of interest could arise.
Should a dispute arise between the Company, any member, and the Company’s
principals or their affiliates, such counsel may not be able to represent any party.
Lack of Separate Representation. Neither the Qperating Agreement nor any of the
agreements, contracts, or arrangements between the Company, on the one hand,
and the officers, on the other hand, were or will be the result of arm’s-length
negotiations. The attorneys, accountants, and others who have parformed
services for the Company in connection with the Offering, and who will perform
services for the Company in the future, have been and will be selected by the
Company. No independent counsel has been retained to represent the interests of
the investors, and the Operating Agreement of the Company has not been
reviewed by any attorney on their behalf.

Qur future success depends on the effarts of a small management team. The loss
of services of the members of the management team may have an adverse effect
an the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business

Samuel Spencer Brooma is a part-time officer. As such, it is likely that the
company will nat make the same progress as it would if that were not the case.
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The Offering

USE OF FUNDS

9. what is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corparate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How ¢oes the issuer intend to use the proceads of this offering?

we rase $50,000

pm:::;! 92.5% to working capital to develop surf park, 7.5% Wefunder Fees.

T we rase: $124,000

Useof 92.5% to working capital to develop surf park, 7.5% Wefunder Fees.
Proceads






Ownership and Capital Structure
THE OFFERING

13. Deseribe the terms of the securities being offered.

The company is issuing promissory netes ta investors. The principal ameunt of
each note is the amount invested by the investor. The company will use 5% of its
gross revenues to pay back principal on the notes. Each note will be paid back
based on its pro rata share of all notes issued in this offering. The company will
make interest payments to the investor quarterly. The company may prepay
principal and interest at any time. The company will continue payments

until investors have received 5x their principal investment (the repayment
amount) . provided however that at any time the company may defer up to 1such
payments upon notice to the Lender.

Upon the occurrence of an event of default (as defined in sach note), all unpaid
principal, accrued interest and aother amounts ewing will autematically be
immediately due, payable and callectible by the company pursuant to applicable
law.

The notes do not provide investors with any voting rights in the company.

VIP Bonus. Surf ATL LLC will offer a 5.5x return compared to the normal terms
listad in this Form C for all investmeants that are committed by investors wha are
part of Wefunder, Inc's VIP program. This means eligikle Wefunder investors will
receive the 5.5x return of principal in this offering. For more specific details on the
company's offering, please review the description of the terms above.

The incentive is only valid until the offering closes. Investors eligible for the bonus
will also receive priority if they are on a waitlist to invest and the company
exceeds its maximum funding goal. They will be given the first cpportunity to
invest if space in the offering becomes available due to the cancellation or failure
of previous investments.

See exact security attached as Appendix B, Investor Contracts.

14. Do the securities offered have voti

ights?

15. Are there any limitations on any veting or other rights identified above?

Yes: No Voting Rights
[ No:

16. How may the terms of the sacurities being offered be modified?

Any provision of this instrument (other than the Repaymeant Amaount) may be
amended, waived or modified as follows: upon the written consent of the
Berrower the halders of a majority in principal of the Lean Amaunts raised in this
offering.

Pursuant to authorization in the Investar Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, provided
that the emended terms are more favorable to the investor than the original
terms; and

B. Wefunder Portal may reduce the amount of an investor’s investment if the
reason for the reduction is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The sec

hein,

i olfersd may ol be transferrd by any purehascr of sueh secoritis during the one year

priod beginning when the sceurities were issued, unless such securitics arc (runs ferred:

1. to the ssuer:

2. to an accredited investor;

weread with the 118,

3. s pard of an offering re i smdd Fachange Commissio

4. to s mezmber of e Funily of the perehiser or (Be syuivalent, 10 o trust eontrolled by the purchaser, o &
trust created for the benefit of a member of the family of the purchaser or the equivalent, or in connection

with the death or divorce of the purchaser or other similar circumstance,

NOTE: Tha term “accradited invastor” means any parson who comes within any of tha
categories set farth In Rule 501(a) of Regulation D, ar who the seller reasonably belleves
comes within any of such categorles, at the time of the sale of the securlties to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchlld, grandchlid, parent, stepparent, grandparent, spouse or spousal equlivalent, slbling,
mother-In-law, 2 . , brot , or of
the purchaser, and includes adoptiva relationships. The term “spousal equivalent” means a

a relationship generally equt to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are cutstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Common
Units 50,000 29,999.99 Yes =

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights;

The Company has not yet authorized preferred units

18. How may the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any other class of securily identified above?

Because the Investor halds na voting rights in the company, the holders of a
majority-in-interest of voting rights in the Company could limit the Investor's
rights in a material way. For example, those interest holders could vote to change
the terms of the agreements governing the Company's operations or cause the
Company to engage in additional afferings {including petentially a public
offering). These decisions could affect gross revenues and diminish payments
made to Investors.
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to raise capital in 6 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adeguately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This camplexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investers. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Surf ATL, LLC cash in hand is $50.000, as of October 2023. Over the last three
months, revenues have averaged $300/month, cost of goods sold has averaged
$0/month, and operational expenses have averaged $1.000/month, for an average
burn rate of $700 per month. Our intent is to be profitable in 60 manths.

There are no material changes or trends in our finances or operations that
occurred since the date that our financials cover.

We will have her expenses as we move through pre-development to
development and we expect to be revenue-generating in five years and raise 10-12
million in that timeframe. In 6 months, we expect 30K in monthly expenses and 5K
in monthly revenue.

We are not profitable as we move through pre-development te development and
we expect to be revenue-generating In five years and raise 10-12 million in that
timeframe.

Aside from Wefunder, we are raising capital through a separate PPM and do not
have short-term burn as this round will go toward pre-development and
development phases of the project.

All projections in the above narrative are forward-locking and not guaranteed.
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FINANCIAL INFORMATION

28. Include financial statements covering the two most recently compieted fiscal years or the

period(s) since inceation. if shol

Refer to Appendix C, Financial Statements

T, Samuel Spencer Broome, certify rhat:

(1) the financial statements of Surf ATL, LLC included in this Form are true and
complete in all material respects ; and

(2) the financial infarmation of Surf ATL, LLC included in this Form reflects
accurately the information reported on the tax return for Surf ATL, LLC filed for

the most recently completed fiscal year.

Samucl'S}aencer Broome

President

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessar of the issuer, any affiliated issuer, any directar,
officer, general partner or managing member of the issusr, any benaficial owner of 20 percent
or more of Lhe issuer's outstanding voling equity securities, any promoter connected with the
issuer in any capacily al the time of such sale, any person that has baen or will be paid

tdirectly or indirectly) remuneratian for solicitation af purchasers in cannection with such sale
of securities, or any general partner, director, officer or managing member of any such
selicitor, prior to May 16, 2016:

(1) Has any sugh person been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and alfilialad issuers) befara the filing of this offering statement, of any
felony or misdemeanor:

. In connection with the purchase or sale of any security? T Yas & No

il involving the making of any false filing with the Commissien? [] Yes

iil. arising out of the conduct of the business of an underwriter, broker. dealer, municipa
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securitiss? [] Yes 7] No

(2) Is any such parson subjact to any order, judgment or dacrea of any court of cempatant
jurisdiction. entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjeins such persen from engaging or centinuing te engage in any cenduct or practice:

I. in connection with the purchase or sale of any security? T] Yes & Na

ii. involving the making of any false filing with the Commissien? [ Yes [« No

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipa

seeurilies daaler, invastment adviser, funding portal or paid solicitor of purchasers of

seaurities? [] Yes  No

(3} Is any such persen subject to a final order of a state securities cornmission (or an agency or
tions); a state authority that supervises or examines

officer of a state performing like fu
banks, savings associations or credit unions; a state insurance commission (9r 20 agency or
state performing like functions): an appropriate federal hanking agency; the U 5.
Futures Trading Commission; or the National Credit Union Administration that:

officer of
Commodl

i. at the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such commission, suthority. agency or
officer? [] Ye

8. angaging in the businass of sa

urance or banking? [ Yes [ No

rities,
C. engaging in savings associatien or eredit union activitiesy ] Yes [Z No
ii. constitutes a final order based on a vislation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and far which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
O Yes[ENo

¢4 I= any such person subject to an order of the Commission entered pursuant to Section
15(b3 or 15B(c) of the Exchange Act or Section 203(e) or () of the Investment Advisers Act of

ime of the filing of this offaring statement:

1940 that, at the

. suspends or revokes such persan’s registration as a broker, dealer, municipal securitiag

dealer, investment adviser ar funding portal? ] Yes i No

il. places limitations on the activities, functions or operations of such person?
U ves [gNo

iil. bars such person from being associated with any entity or from participating in the
affering of any penny stock? [] Yes [F Na

€5} Is any such persen subject to any order of the Commission entered within five years before
the filing of this offering statement 1g of this offering statame:
orders tre person to cease and desist from committing or causing a violation or future
wislation of:

hat, at the time of the




I. Section 5 of the Securities Act? []Yes &I No

percon suspended or expelled from membership in, or suspended or barred

istered national securiti stered

nge or

tion with a member of, a r
> o act constitu

national ar affiliated securities as anduct

inconsistent with Just and squitable

[ Yes ElNo

ation for any act or amissior

principles of trade

¢7) Has any such person file ant

(as areg

rissuer), or v

ny such person or was any
stration statement of Regulation A offering

such persen named as an underwriter in, any re

statement filed with the Commission that, within fiy
statement, was the subject of a refusal order, stap order, or order suspending the Regulation

A exemption, or h persen, at the time of such filing, the subject of an investigatien or
ding to determine whether a stop order or suspension order should be i

years before the filing of this offering

W su

(8) Is any such person subject to a United States Postal Service false repr
Information required by Se

Securities Act, or is any such person, at the time of filing of this offering statement, subject ta

entered within five years before the filing
a tempaorary restraining order or praliminary injunction with respect to canduct alleged by the
United States P: to
through the mail by means of false representations?

Sery

astitute a scheme or device for abtaining money or property

If you would have answerad "Yas" to any of thase quastions had the conviction, order,

j decree, ion, Ision or bar occurred or been issued after May 16, 2016,
then you are NOT ellgible to refy on this exemptlon under Section 4(a}(6) of the Securitles
Act.

INSTREFCTIONS $0 QEESTION
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Crovdjiunding. under epplicable seaustory autkority ke prov

'

an appariuniy for heacing, which con by thea fedenet ot siuie gy
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ity is o (3) in comisol of the issuer or (i) wnder comnon control with the

o atnose If the ot « v by a tiird
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va in conrrol of the afflfared enciey ut the tinse of siciz events

OTHER MATERIAL INFORMATION

3. In addition to the infarmation express!

equired Lo be included [n this Form, include:

- (13 any other material information presented to investors: and

- (2) such further material information, if any, as may be necessary to make the required

ctatements, in the ignt of tne circumstances under which they are made, not misleacing,

All information prasented to investors hosted an Wefundear.com is available in
Appendix A: Business Description & Plan.

INSTREICTIONS 70 QUESTION 30 if anfisriation s preseie to invesings -« fosmnat, saeatic o nibes mess wof abis 16

the sy ld include

be reflected in rext or portable document for r

fa it descripimon of the it it contens of such infarmson;

piton of

thia Hhe format in vehich such & e is presente

ONGOING REPORTING

il fil
annually and post the repart on its

ht
vehsite, no later t

32 The issue areport electron;

Securities & Exchange Carr
an:

ally w

ission

120 days after the end of each fiscal year covered by the report.

nce posted, the annual report may be found on the issuer's websit:

https:/Awww.surf-atl.com/invest

The issuer must continue to comply with the ongoing reporting requirements until:

the issucr is Act Scetions 13(a) or 15(d);

quited 10 file reports under Exchan

~

. the issuer has filed at least one annual report and has fewer than 300 holders of record;
the i

w

er has filed at least three annual reports and has total assets that do not exceed $10

million:

4. the issuer or another party purchases or repurchases all of the securities issued pursuant 1

Section 4()(6). including any puyment in full of debt securities or any complete

redemption of sedeemabls securitics: or the issuer in accordance

with state Taw.
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Puzsuant to the requirements of Sections H(al{6) and 4A of the Securities Act af 1935 and Regulation Cronvdfunding (§
227.100 et seq.), the wssier certifies that it has reasonable grounds to believe thai it meets all of the requirements for

Filing on Form € and has duly caused this Form to be signed on its behalf by the duby anthorized undersigned.

surf ATL, LLC

By
Spencer Broome
F-aunder/Presw'dent

Pursuant 1o the requirements of Sections 4(2)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(8§ 227,100 ct seq.), this Form € and ‘Transfor Apent Aprecment has been signed by the following persons in the

capacities and on the dates indicated.

Spencer Broome

Founder/President
12/1/2023

The Farm € must be sigmed by she isuer, its prineipal exeeurive officer or affcers, izs principal fnanoal vfficer, its controlier or pringipal a

ant aE decsst @ meortry of the haand of EreIors or persoRs performing Smilar fimcrions.

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company's true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company's behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




