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FORM C 
Required Company Disclosures 

 

Purpose of This Form 

A Company that wants to raise money using Regulation Crowdfunding must give certain information to 

prospective Investors, so Investors will have a basis for making an informed decision. The Securities and 

Exchange Commission, or SEC, has issued regulations at 17 CFR §227.201 listing the information 

companies must provide. This form – Form C – is the form used to provide that information. 

Each heading below corresponds to a section of the SEC’s regulations. In some cases, we’ve provided 

instructions for the Company completing this form.  

 

§227.201(a) – Basic Information About the Company 

Name of Company The Kemble Berkshires, LLC 

State of Organization (not necessarily where the 

Company operates, but the State in which the 

Company was formed) Delaware 

Date Company Was Formed (from the Company’s 

Certificate of Incorporation) August 18, 2021 

Kind of Entity (Check One) 

______ Corporation 

__X___ Limited liability company 

______ Limited Partnership  

Street Address 391 E. Las Colinas Blvd Irving, TX 75039 

Website Address https://sharedestates.fund/kembleberkshires/ 

 

 Company Instructions 

A company may create a separate entity to raise money in an offering, so that investors are investing in the separate 

entity rather than in the company itself. The result is that the company itself will have only one investor – the SPV – 

added to its cap table rather than all the individual investors in the offering. An SPV of this kind is subject to special 

rules and limitations. 

Will the Company use a special purpose vehicle (SPV) in this offering? 

         YES    _____________ 

         NO    ______X______ 
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§227.201(b) – Directors and Officers of the Company 

Company Instructions 

This question asks for information about each person who is an officer and director of the Company. By “officer,” 

we mean a President, Vice-President, Secretary, Treasurer, Chief Financial Officer, Comptroller, or Chief Accounting 

Officer. 

● Include anyone who serves in the role of an officer or director even if he or she doesn’t have the title. 

● If your Company is a limited liability company, include any individual who is a manager or an officer. If your LLC 

is managed by its members, include all members. 

● If your Company is a general partnership, include any individual who is a general partner or an officer. 

● Include officers and directors of the SPV if you are using one (and if they are different). 

 

Person #1 

Name Daniel Dus 

All positions with the Company and How Long 

for Each Position 

Position: Managing Partner of 

Share Estates Asset Fund, GP, the 

manager of Shared Estates Asset 

Fund 1, LLC, the manager of the 

Company 

How Long: Since January 

5, 2020 

Business Experience During Last Three Years 

(Brief Description) 

Executive roles at leading international developers of solar 

energy systems. 

Principal Occupation During Last Three Years Solar Power Development Executive 

Has this Person Been Employed by Anyone 

Else During the Last Three Years? 

__X__ Yes 

_____ No 

If Yes, List the Name of the Other Employer(s) 

and its (their) Principal Business 

Name: iSun, Inc. – President; 

Adani Group - Head of 

Renewables, North America 

Business: Solar EPC 

(engineering, procurement, 

construction) 

 

Person #2 

Name Orion Parrott 

All positions with the Company and How Long 

for Each Position 

Position: General Partner of Shared 

Estates Asset Fund, GP, the 

manager of Shared Estates Asset 

Fund 1, LLC, the manager of the 

Company 

How Long: Since February 

9, 2020 

Business Experience During Last Three Years 

(Brief Description) Serial entrepreneur and technologist  

Principal Occupation During Last Three Years Startup CEO and CTO, serial entrepreneur 

Has this Person Been Employed by Anyone 

Else During the Last Three Years? 

__X__ Yes 

_____ No 

If Yes, List the Name of the Other Employer(s) 

and its (their) Principal Business 

Name: Virtual Reality Startup - Chief 

Technology Officer; Lendsnap - Chief 

Executive Officer; Y Combinator 

Alum Partner LLC - General Partner 

Business: Virtual Reality 

Hardware, Mortgage 

Software, Startup 

Investing 
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§227.201(c) – Each Person Who Owns 20% or More of the Voting Power 

Company Instructions 

This question asks for the name of each person who owns 20% or more of the voting power of the Company. 

This should be based on current ownership at the time you’re filling in this form, not based on the ownership that 

will exist after your offering. 

● If your Company is a corporation, make the 20% calculation based on who has the right to vote for the election 

of directors. 

● If your Company is a limited liability company managed by its members, make the 20% calculation based on who 

has the right to make decisions. 

● If your Company is a limited liability company managed by one or more managers, the manager(s) typically hold 

the “voting power.” 

● If your Company is a limited partnership, the general partner(s) typically hold the “voting power.” 

Name Daniel Dus 

Name Orion Parrott 

 

§227.201(d) – The Company’s Business and Business Plan  

About the Vision 

Shared Estates Asset Fund (the Sponsor) has a mission to democratize and preserve the world’s finest 

historic real estate by creating modern, luxurious and sustainable properties for rental in the sharing 

economy.1 With the rise of the sharing economy, driven by companies such as Airbnb and VRBO, no one 

needs to own a large country home to use only a week or two per year.  

We make it possible for our guests to enjoy modern luxury properties for less per person than the price 

of basic hotel accommodations. We repurpose each of our properties to make them models of sustainable 

travel with carbon neutral operations and no single-use amenities. And we make it possible for the 

community to participate in ownership - anyone over the age of 18 can invest into our projects through 

our crowdfunded investment offerings and thus share in the profits, a privilege that has traditionally been 

out of reach for anyone not already wealthy.  

We are currently focusing our acquisition strategy on the Berkshires of Western Massachusetts, which 

offer a rare, robust, year-round vacation rental market.2 3 This region has a unique inventory of luxury 

estates dating back to the 1800s and early 1900s.4 The area enjoyed its industrial and cultural heyday in 

the 19th and early 20th century but lost tens of thousands of jobs as major industrial companies like 

General Electric shuttered offices and manufacturing centers.5 6 As a result, there are many estates that 

are dramatically under-utilized, haven’t been renovated in decades and are even in danger of structural 

 
1
 https://sharedestates.fund/ 

2
 https://www.travelandleisure.com/travel-guide/berkshires 

3
 https://travel.usnews.com/The_Berkshires_MA/ 

4
 https://historicipswich.org/great-estates/ 

5
 (https://en.wikipedia.org/wiki/List_of_Gilded_Age_mansions 

6
 (https://www.nepm.org/post/though-ge-devastated-pittsfield-retirees-proud-work-and-company#stream/0 
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failure.7 Our plan is to bring a number of these luxury and historic properties within reach of middle-class 

family gatherings, at a lower cost per person than standard hotel rooms. Through rehabilitation of historic 

properties from a vibrant past, creation of sustainable jobs and fueling the robust local tourist economy, 

we aim to strengthen the rural Berkshire County economy and expand wealth creation opportunities more 

broadly within the community.  

The Kemble Berkshires is the fourth property our team is tackling. Previous acquisitions include: 

The Playhouse, 850 Summer Street, Lee, Massachusetts.8 Originally built by George Westinghouse, this 

property was developed and operated by the management team and recently sold, returning more than 

a 30% annualized return to investors. The Playhouse achieved the #1 vacation rental spot in this market 

and has been featured on the Netflix series, “World’s Most Amazing Vacation Rentals.” 9  

The Brookman, 121 Treadwell Hollow Road, Williamstown, MA.10 This 6,000-square-foot estate on 40 

acres was developed by legendary actor Christopher Reeve. We acquired the property for $900,000, 

invested roughly $500,000 into renovations, and have listed it at $2,500,000.11 The property booked over 

$202,000 of rental income in its first 60 days on VRBO.12 

The Freeman Berkshires, 46 Bow Wow Road, Egremont, MA. This project renovation is on schedule after 

a successful $890,000 raise on the Small Change platform in early 2021.13 The Freeman Berkshires is an 

11,400 square foot country estate on forty-one acres with tennis courts and a large pond.  

About the Project 

We’re raising funds to purchase and renovate our next property, The Kemble Berkshires, located at 2 

Kemble Street, Lenox 01240 in Massachusetts (the Property or Project).14 The Company has paid $250,000 

in deposit money to the Seller, which will be converted into membership interest and treated exactly the 

same as investor capital. The property, one of the last Massachusetts Great Estates, is a 13-bedroom, 

15,000 square foot mansion built in 1881 for a U.S Secretary of State.15 It has been operated as an inn for 

many years, approaching $1 million in revenue in 2019. 

 
7
 https://www.wsj.com/articles/the-berkshires-are-reliving-their-gilded-glory-days-11574787896 

8
 https://www.vrbo.com/en-sg/p2066009vb 

9
https://www.greylockglass.com/2021/05/24/berkshires-home-to-one-of-netflixs-worlds-most-amazing-vacation-

rentals/ 
10

 https://www.facebook.com/TheBrookmanBerkshires/ 
11

https://www.realtor.com/realestateandhomes-detail/121-Treadwell-Hollow-

Rd_Williamstown_MA_01267_M39475-53086?fbclid=IwAR06SHSLHvsmIN-

j89EZgMKjdOFZci9WDwPw6P9nDKCUmGPecfVP_5YUWAU 
12

 https://www.vrbo.com/2366388?noDates=true&unitId=2932854 
13

 https://www.smallchange.co/projects/the-freeman-berkshires 
14

https://goo.gl/maps/bEdMWMuYGYa3yJf98 
15

https://www.berkshireeagle.com/news/central_berkshires/historic-kemble-inn-in-lenox-set-to-be-sold-at-

auction/article_16d7649e-cd1d-11eb-8551-57ae4fd7be31.html 
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Located in downtown Lenox, roughly 100 miles from both Boston and New York City, the Property 

provides easy access to Great Barrington, Stockbridge and more with breathtaking views of Stockbridge 

Bowl from the property itself.16 17 18 The town of Lenox is a world-renowned center for health, wellness 

and the arts. Along with its Tanglewood music venue, this is the summer home of the Boston Symphony 

Orchestra.19 Summer cottages in Lenox have been occupied by many famous families, including the 

Vanderbilts, Morgans, Astors, Cunards, Winthrops, Wartons, Choates, and Olmsteds. 

The town of Lenox adopted zoning rules to encourage the preservation and restoration of Great Estate 

Buildings and land inherited from the estate system of the early 1900s, by the allowance of limited uses 

by right.20 The Kemble was designated a Great Estate at a Lenox town zoning board meeting in 2011. The 

Great Estate properties, as listed in Section 8.10.3 of the Lenox Zoning Bylaw, are considered unique 

historic buildings with important open spaces, vistas, gardens and landscaping constructed in the early 

1900s. Uses by right include inns limited to 20 rooms and indoor and outdoor event venues with outdoor 

events of up to 175 people. 

Our plan is to make the property available for year-round nightly rental of the entire estate, along with 

special event bookings and unique room rentals. Single rooms in Lenox rent for as much as $1,500 per 

night during performance and holiday seasons. Renting The Kemble Berkshires promises to be a cost-

effective and high-quality option for small to medium groups. 

The property is in good condition, with over $2.7 million in renovations in the early 2010s. Our plan is to 

upgrade key features and apply our hallmark modern minimalist design and “living art gallery” aesthetic. 

While we’ll preserve historic property features, we’ll bring new relevance to the property with on-trend 

elements, textures and materials that today’s sophisticated and diverse travelers look for - an 

“instagrammable” location for their special gathering.  

Our renovation focus will be on the interior spaces not updated in prior renovations - four bedrooms and 

common area space on the third floor - along with extensive exterior work on the grounds of the property. 

Renovation work will include refinishing hardwood floors, repainting most common areas, and bringing 

the interior to a bright, modern-minimalist finish. Renovation plans for the third floor, which has some of 

the most breathtaking views, include a games room, virtual reality gaming center, pool, foosball table and 

four additional bedrooms, increasing the bedroom count from 9 to 13 (a 44% increase in revenue-

generating bedrooms.) We also plan to refinish some sections of the large basement, adding commercial 

kitchen amenities to facilitate large gatherings.  

To date, the grounds have remained largely undeveloped. We plan to add a 3,000 square foot bluestone 

patio, pool, tennis court and lounge area as well as a one-acre vineyard and gardens for property-to-table 

 
16

 https://www.townofgb.org/ 
17

 https://stockbridgechamber.org/ 
18

 https://thesba.org/exploring/exploring-the-lake/ 
19

 https://www.bso.org/ 
20

https://www.townoflenox.com/sites/g/files/vyhlif3341/f/uploads/zoning_bylaw_2019_special_town_meeting_a

pproved_zoning_bylaw_1.pdf 
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produce. Landscaping will be substantially updated, including the addition of mature cypress trees, edible 

landscaping and more. Our goal is to create a best-in-class, better-than-resort feel, within walking distance 

to one of the Berkshire’s most desirable towns.  

Massachusetts Licensed General Contractor, Jason Dus Construction, will complete all construction work 

to building code and construction industry standards.  

Project Timeline 

The current owner of the property continues to book post-closing rentals on our behalf, with over $53,000 

of revenues already contracted in summer 2022 at an average of $4,883 per night. Renovations will begin 

in the off-season after acquisition around February 2022 to maximize annual revenues. We will continue 

pre-booking reservations for the 2022 spring and summer season and will continue hosting guests 

immediately after acquisition. Modernization of the property will include new lighter color paint 

throughout and new furniture. Since most of this renovation is lighter than deep construction, we 

anticipate total renovations will take three to four months. Additional bedrooms on the third floor will 

receive more extensive improvements down to the studs.  

The above-described improvements require only limited architectural work and drawings as they are 

primarily cosmetic in nature. No zoning approvals are required. 

Throughout 2022, during the warmer months, we plan to complete extensive redevelopment of the 

grounds including landscaping with a large bluestone patio, walking sculpture garden, tennis courts, pool, 

and other amenities depending on final fundraising goals. These features have been carefully selected 

based on our experience increasing property values by making them more “Instagrammable” and 

ultimately selling for a higher price.  

About the Team 

Daniel Dus is the Managing General Partner of Shared Estates Asset Fund, GP, the Sponsor and Manager 

of, Shared Estates Asset Fund 1, LLC, which in turn is the Manager of the Company.21  

Daniel is currently President at the number three commercial and industrial solar contractor in the U.S., 

according to Solar Power World.22 Previously, Daniel ran the U.S. solar energy business for a $100B+ 

multinational conglomerate and has contracted roughly $1 billion of construction projects in 17 states. 

Daniel holds an MBA, is a Stanford Certified Project Manager and a Villanova Certified Master Lean 

Blackbelt with a focus on project financial management. He grew up in the Berkshires, where many of his 

family still reside. He is committed to the economic redevelopment of this beautiful region and to creating 

opportunities for all residents to reinvest in their local real estate market.  

 
21

 https://www.linkedin.com/in/danielrdus/ 
22

 https://www.solarpowerworldonline.com/2021-top-commercial-solar-contractors/ 



8 

 

Orion Parrott is a General Partner of Shared Estates Asset Fund, GP.23 He is a serial entrepreneur and 

Berkeley MBA. After living in Massachusetts where he worked as a Raytheon Systems Engineer, he spent 

the last seven years building businesses in tech and finance on the West Coast. His last venture was a 

mortgage software company that received investment from Y Combinator, the world’s number one 

startup accelerator. Orion has successfully owned and operated rental property for over 20 years. He 

previously served as Treasurer on the board of a California 501c3 dedicated to preserving mid-century 

modern architecture. Orion’s role on the team includes finance, operations, compliance, and marketing. 

Other general partners include Anna Battoe, Jason Dus and David and Shanon Eriwn. 

Anna Battoe is an attorney (J.D. - University of Florida, Fredric Levin College of Law) and trained 

accountant (B.A. - University of Iowa, Tippie College of Business). She has spent the past eight years 

working in banking regulatory compliance, both directly for a large financial institution and prior to that, 

serving a range of financial institutions through a consulting firm. Previously, she interned in private 

accounting with The United States Treasury (Bureau of the Public Debt, Office of Chief Counsel) and United 

States Securities and Exchange Commission (SEC). 

David Erwin is an accomplished software designer and programmer, currently a Lead Technologist at the 

New York Times. Shannon is a marketing and client relations specialist, including working at the School of 

Visual Arts in marketing, alumni and development roles. David and Shannon will assist in deployment of 

the Fund’s online presence and booking platforms. 

Jason Dus is a Massachusetts licensed General Contractor. Jason has overseen tens of millions of dollars 

of turnkey construction work in the target market and will lead rehabilitation of Fund properties. 

About the Change 

 

 
23

 https://www.linkedin.com/in/orionparrott/ 
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About the Offering 

The Company is engaged in a Regulation Crowdfunding (Reg CF) offering (the “Offering”) to raise money 

to purchase and renovate The Kemble Berkshires, an estate located at 2 Kemble Street, Lenox 01240 in 

Massachusetts.  

We are trying to raise a maximum of $1,950,000, but we will move forward with the Project and use 

investor funds if we are able to raise at least $1,100,000 (the “Target Amount”). If we have not raised at 

least the Target Amount by December 31, 2021, EST (the “Target Date”), we will terminate the Offering 

and return 100% of their money to anyone who has subscribed. 

The minimum you can invest in the Offering is $1,000. Investments above $1,000 may be made in $500 

increments (e.g., $1,500 or $2,000, but not $1,136). An investor may cancel his or her commitment up 

until 11:59 pm on December 29, 2021 (i.e., two days before the Target Date). If we have raised at least 

the Target Amount, we might decide to accept the funds and admit investors to the Company before the 

Target Date; in that case we will notify you and give you the right to cancel. 

As of October 25, 2021, we have raised the Target Amount of $1,100,000. Notifications will be sent to 

each current investor upon registration of this Form CA with the SEC, requesting reconfirmation of their 

investment commitment and giving them the right to cancel. With the notification process complete, on 

November 1, 2021, we will accept the funds and admit Investors to the Company. After we accept the 

funds, we will continue the Offering until we have raised the maximum amount. 

We might decide to accept the funds and admit investors to the Company before the Target Date again; 

in that case we will notify you and give you the right to cancel.  

Investments under Reg CF are offered by NSSC Funding Portal, LLC, a licensed funding portal. 

About the Market 

The Berkshires is a cultural tourist destination, noted as a center for the visual and performing arts, home 

to the largest yoga center in the US, the largest museum of contemporary art and the country’s #1 liberal 

arts college – all nestled in a beautiful bucolic setting. Renowned local art museums include the Norman 

Rockwell Museum, the Clark Art Institute, the Massachusetts Museum of Contemporary Art (Mass MoCA), 

and the Williams College Museum of Art.24 25 26 27 Performing-arts institutions in the Berkshires include 

Tanglewood Music Center and Boston University Tanglewood Institute in Lenox, the summer home of the 

Boston Symphony Orchestra; Shakespeare & Company in Lenox; summer theatre festivals such as the 

Berkshire Theatre Festival in Stockbridge; and America's first and longest-running dance festival, Jacob's 

 
24

 https://www.nrm.org/ 
25

 https://www.clarkart.edu/ 
26

 https://massmoca.org/about/ 
27

 https://artmuseum.williams.edu/  
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Pillow.28 29 30 31 The area is also home to the Kripalu Center of Stockbridge, "North America's largest 

residential facility for yoga, holistic health and education.”32 

A variety of winter and outdoor activities attract year-round tourism, including three ski resorts 

(Bousquet, Butternut and Jiminy Peak) and the longest zipline in the U.S.33 34 35 

As a result, the Berkshires are home to a large and growing tourist economy. Tourist spending in the 

Berkshires was recorded by the Massachusetts Office of Travel and Tourism as $420 million in 2017. Its 

unique cultural centers have resulted in the development of some of the leading U.S. resorts, spas and 

hotels, such as Blantyre, Canyon Ranch, Miraval (formerly Cranwell) and the Wheatleigh.36 37 38 39 None of 

these properties are available to lease as entire estate, or shared rental, and the cost of events at these 

venues reaches into the tens of thousands of dollars.  

About group travel 

"Visiting with family and friends is the type of travel people have missed most and this is currently the 

most important to them. ...Many people are choosing to explore private villas for these trips as they 

provide privacy from other guests, room to gather together, and often excellent amenities..." 40 

Group travel includes birthdays, anniversaries, reunions, extended family vacations, corporate retreats 

and more. In business travel, the group travel segment is the largest and fastest growing at more than 

4.5% compounding annually since 2017 and predicted to continue through 2023. A variety of attributes 

of group travel make it an attractive market focus for us. 

Group rental demand is increasing. In 2021, vacation villa rental demand is rising due to COVID-

19.41         

Reliable source of travel revenues. Groups continue to travel regardless of economic downshifts. 

Groups plan well in advance of their trip, usually 6-12 months ahead; reservations are secured 

ahead of time. 

 
28

 https://www.bu.edu/cfa/tanglewood/  
29

 https://www.shakespeare.org/ 
30

 https://lenox.org/ 
31

 https://www.jacobspillow.org/ 
32

 https://kripalu.org/ 
33

 https://www.bousquets.com/  
34

 https://skibutternut.com/  
35

 https://www.jiminypeak.com/  
36

 https://blantyre.com/  
37

  https://www.canyonranch.com/  
38

 https://www.miravalberkshires.com/  
39

 https://wheatleigh.com/  
40

 https://www.enchantingtravels.com/travel-blog/travel-trends-for-2021/ 
41

https://www.travelpulse.com/news/hotels-and-resorts/vacation-villa-rental-demand-is-rising-due-to-covid-

19.html 
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Groups travel year-round. Other tourists are tied to prime travel seasons, but groups have 

different motivations for travel and often seek low-season or mid-week trips to fit their needs. 

Groups result in high exposure, future interest, and repeat business. As trends and lifestyles 

change, so do the types of groups that travel. Destinations benefit from new travelers that range 

from niche travel clubs fulfilling a mission to affinity groups such as women’s, performance and 

voluntourism groups. By the numbers, stays by these large parties result in properties obtaining 

more exposure over time than smaller venues; for example, the 7,000 square foot PLAYHOUSE 

(case study below) has hosted over 2,000 guests since it opened in 2016 – with many of these 

guests also becoming repeat guests. Some have already booked their fourth stay at the venue in 

as many years. 

One decision maker delivers more travelers. Every “planner” represents a range of 20-40 

potential travelers. These planners are the social networkers, organizers, coordinators, leaders or 

facilitators that a large family, group of friends or company has working to plan and schedule 

travel. 

Underserved market. Historically, large groups have been limited to block-bookings of large 

hotels, motels or bed & breakfasts. There is a stark limitation of available inventory of stand-alone 

large format short term rentals. A national search of VRBO/HomeAway, filtered for properties 

with 19 or more bedrooms, produces only about 40 results, and fewer than a dozen are high end. 

Our properties deliver premium amenities and finishes at a distinct cost advantage to alternative group 

travel options such as hotels, motels and bed & breakfast properties. For example, a group of 25 travelers 

might save more than $8,000 for a five-night stay:  

Cost Comparison Hotel Shared Estate 

Number of occupants 25 25 

Number of rooms required (average occupancy of 2) 13 13 

Average nightly rate $400 N/A 

Group of 25 $5,200 $3,490 

Cost of 5-night stay $26,000 $17,450 

 

Key Deal Points 

● Luxury for everyone. Renovation of an historic luxury estate for middle class family gatherings. 

● Sharing economy. Lower cost per person than standard hotel rooms.  

● Sustainable. Carbon neutral, no single-use amenities, reclaimed building materials. 

● Robust vacation market. Year-round tourist activities. 
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● Cultural epicenter. MASS MoCA, Tanglewood and Jacob's Pillow are among the many cultural 

neighbors. 

● Local commitment. Sponsor plans to donate 1% of total rental income to The Elizabeth Freeman 

Center, a local service supporting victims of domestic abuse and assault. 

About the Finances 

Total acquisition and renovations costs of approximately $4,518,157 are expected to be financed with a 

bank loan of approximately $2,318,157 million plus equity. The anticipated equity requirement is 

$2,200,00 and the Sponsor has already invested $250,000 as a deposit, which will be converted to 

membership interest on the same terms as Small Change Investors. The remainder will be raised 

through this offering. 

The Company expects to repay all equity from cash flow in approximately five years. The preferred return 

will continue to be paid through the end of term -- the sale of the property -- currently expected to be in 

10 years or less. 

During the holding period the Company expects cash flow from operations to increase from approximately 

$411,542 in year one to approximately $1,100,000 in year ten.  

Please review Exhibit A for a detailed Sources and Uses budget and Exhibit B for a 10-year operating pro-

forma 

About Investor Return 

Under the LLC Agreement, all distributions will be made annually, in the following order of priority, after 

bank loans have been repaid: 

1. First, the Available Cash shall be distributed to the Investor Members, including the Sponsor as 

Investor Member, until they have received their Preferred Return of 8% for the current year. 

2. Second, the balance of the Available Cash, if any, shall be distributed to the Investor Members, 

including the Sponsor as Investor Member, until they have received any shortfall in the 

Preferred Return for any prior year. 

3. Third, the balance of the Available Cash, if any, shall be distributed to the Investor Members, 

including the Sponsor as Investor Member, until they have received a full return of their 

Unreturned Investment. 

4. Fourth, the balance of the Available Cash, if any, shall be distributed as follows until Investor 

Members, including the Sponsor as Investor Member, have received an amount equal to twice 

(200% of) their original investment in total 

a. 80% to the Investor Members, including the Sponsor as Investor Member; and 

b. 20% to Sponsor as a promoted interest. 
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5. Fifth, the balance of the Available Cash, if any, shall be distributed: 

a. 60% to the Investor Members, including the Sponsor as Investor Member; and 

b. 40% to Sponsor as a promoted interest.  

In addition, the Company plans to offer investors a 15% discount to the nightly rate at The Kemble 

Berkshires for up to seven nights per year. That discount will be increased to 20% for residents of Berkshire 

County.  

COVID19 Disclosure 

COVID-19 has so far had a significant negative impact on the economy overall with regards to increased 

unemployment, reduced consumer and travel spending, and challenges to hospitality businesses such as 

hotels and restaurants. The rural redevelopment plan of the Company has not been hindered by COVID-19 

but in fact has been reaffirmed by long term expected changes in market demand. Because of the 

unprecedented nature of this 100-year event, the Company discloses here both positive and negative 

potentialities that may result.  

Negative effects  

● Local regulations may restrict or prohibit travel to or from other areas.42 

● Restaurants and local amenities may be less available to potential renters encouraging them to 

stay at their permanent residence. Cultural performances and museums may become unavailable.  

● People may be less willing to travel by air to remote destinations.  

● People may be concerned about rental accommodations being fully sanitized before their stay.  

These conditions are subject to change and we don’t know how long these negative effects may continue. 

Positive effects  

● Demand for rural real estate rentals has increased and may continue to do so. AirBnB reported a 

25% increase in bookings for rural destinations in 2020 over 2019. This trend resulted in stronger 

bookings of our first Shared Estate, The Playhouse, profitably sold in 2020, and may result in higher 

nightly rates and more nights booked.43 

● Demand for rural real estate has also increased and may lead to a higher exit sale price for the 

Property. In 2020, sales are up 14% and pending listings are up 53% compared to 2019. The website 

theBerkshireedge.com has called it a “buying frenzy” in the Berkshires.44 

 
42

 https://www.mass.gov/info-details/covid-19-travel-order  
43

https://www.cnbc.com/2020/08/06/rural-airbnb-bookings-are-surging-as-vacationers-look-to-escape-the-

coronavirus.html  
44

 https://theberkshireedge.com/covid-19-spurs-real-estate-buying-frenzy-in-the-berkshires/ 
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● As people seek to isolate themselves from urban environments, demand for all types of rural 

accommodations has increased.45 

● Many more people are working from home and may need more space than available in their 

current primary residence. As people spend more time at home, demand for larger properties has 

increased and may continue to do so. Demand for amenities outside the property may decrease.  

● More responsible travel, such as sustainable travel and eco-tourism, is anticipated in 2021 as 
a response to Covid-19.46 

These conditions are subject to change and we don’t know how long these positive effects may continue.  

§227.201(e) – Number of Employees  

Company Instructions 

This question asks only for the number of your employees, not their names.  

● This information should be based on current employees, not those you intend to hire with the proceeds of the 

offering. 

● Include both full-time and part-time employees. 

● Include only people who are W-2 employees for tax purposes. Don’t include people who are 1099 independent 

contractors.  

The Company currently has 0 employees. 

§227.201(f) – Risks of Investing  

Required Statement: 

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 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. 

 
45

 https://www.cnn.com/2020/08/31/success/leaving-the-city-for-suburbs/index.html  
46

https://www.earth-changers.com/blog/2017/1/17/sustainable-tourism-ecotourism-responsible-travel-

conscious-tourism-whats-the-difference 
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Additional statement: 

There are numerous risks to consider when making an investment such as this one and financial 

projections are just that - projections. Returns are not guaranteed. Conditions that may affect your 

investment include unforeseen construction costs, changes in market conditions, and potential disasters 

that are not covered by insurance. Review the attached Exhibit C: Risks of Investing for a more expansive 

list of potential risks associated with an investment in this Company. 

Unless otherwise noted, the images on the offering page are used to convey the personality of the 

neighborhood in which the project is planned. Properties shown in these images are not included in the 

offering and Investors will not receive an interest in any of them. 

§227.201(g) – Target Offering Amount and Offering Deadline 

Company Instructions 

This question asks for the “target offering amount.” That means the minimum amount of money you’re trying to 

raise in this offering. For example, if you’re trying to raise a minimum of $600,000 but would accept up to $800,000, 

your “target offering amount” would be $600,000. This question also asks for the “offering deadline.” That means 

the date when, if you haven’t raised at least the target offering amount, you’d call off the offering and return any 

money to Investors. 

Target Offering Amount  $1,100,000 

Offering Deadline  December 31, 2021 

Required Statement: 

If the sum of the investment commitments does not equal or exceed the Target Offering Amount as of 

the Offering Deadline, no securities will be sold in the offering, investment commitments will be canceled, 

and all committed funds will be returned. 

§227.201(h) – Commitments that Exceed the Target Offering Amount 

Company Instructions: 

This question asks whether the Company will accept more money from Investors once the Target Offering Amount 

is raised and, if so, how you will deal with “oversubscriptions.” The question deals only with this offering – it’s not 

asking whether you will try to raise more money in the future. 

Will the Company accept commitments that 

exceed the Target Offering Amount? 

____X___ Yes 

________ No 

What is the maximum you will accept in this 

Offering (it may not exceed $5,000,000)? 

 

$1,950,000 

If Yes, how will the Company deal with the 

oversubscriptions? 

  ________ We will reduce the subscription of every 

Investor (including those whose 

commitments made up the Target 

Offering Amount) on a pro-rata basis, so 

that every Investor who subscribes will 

be able to participate. 

  ___X____ We will accept subscriptions on a first-

come, first-served basis. 
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  ________ Other (explain): 

 

§227.201(i) – How the Company Intends to Use the Money Raised in the Offering 

Company Instructions 

If you’re reasonably sure how you’re going to use some or all of the money, use the first table below. If you’re not 

yet sure, you should identify and describe each probable use and the factors you might consider in making a final 

decision. And if your answer to question 201(h) above was that Yes, you will accept commitments that exceed the 

Target Amount, then you should also briefly describe how you will spend those “extra” dollars in the second table. 

The Company is Reasonably Sure it Will Use the Money as Follows: 

If we raise the target amount of $1,100,000: 

Use of Money How Much (approximately) 

Acquisition costs $1,000,000 

Renovation & construction costs $100,000 

  

TOTAL $1,100,000 

 

If we raise the maximum goal of $1,950,000: 

Use of Money How Much (approximately) 

Acquisition costs $1,000,000 

Renovation & construction costs $350,000 

Additional improvements to 3rd floor space $400,000 

Exterior structural landscape elements $200,000 

  

TOTAL $1,950,000 

 

§227.201(j) – The Investment Process 

To Invest 

● Review this Form C and the business plan, and the Campaign Page 

● If you decide to invest, press the Add Some Change button  

● Follow the instructions 

To Cancel Your Investment 

Send an email to hello@smallchange.co no later than 48 hours before the Offering Deadline. In your email, 

include your name and the name of the Company. 
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Note  

For more information about the investment and cancellation process, see the Educational Materials on 

the Small Change.47 See also the Investment Agreement attached, Exhibit D: Reg CF Investment 

Agreement. 

Required Statements 

Investors may cancel an investment commitment until 48 hours prior to the Offering Deadline. 

Small Change will notify Investors when and if the Target Offering Amount has been raised. 

If the Company reaches the Target Offering Amount before the Offering Deadline, it may close the offering 

early if it provides notice about the new Offering Deadline at least five business days before such new 

Offering Deadline, absent a material change that would require an extension of the offering and 

reconfirmation of the investment commitment. 

If an Investor does not cancel an investment commitment before the 48-hour period before the Offering 

Deadline, the funds will be released to the Company upon closing of the offering and the Investor will 

receive securities in exchange for his or her investment. 

§227.201(k) – Material Changes 

Required Statement 

If an Investor does not reconfirm his or her investment commitment after a material change is made to 

the offering, the Investor's investment commitment will be cancelled, and the committed funds will be 

returned. 

Explanation for Investors 

A “material change” means a change that an average, careful Investor would want to know about before 

making an investment decision. A material change could be good or bad. If a material change occurs after 

you make an investment commitment but before the Offering closes, then the Company will notify you 

and ask whether you want to invest anyway. If you do not affirmatively choose to invest, then your 

commitment will be cancelled, your funds will be returned to you, and you will not receive any securities. 

§227.201(l) – Price of the Securities  

The Company is offering “securities” in the form of limited liability company interests, which we refer to 

as “Investor Shares.” The price is $1.00 per Investor Share. 

We arrived at the price of Investor Shares as follows: 

● We estimated how much money we need to complete the project. 

● We estimated the value of the project when it’s completed.  

● We estimated what we believe is a fair return to Investors. 

● Based on those estimates, we established the manner for sharing profits in our LLC Agreement. 

 
47

 www.smallchange.co 
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§227.201(m) – Terms of the Securities 

Overview 

The Company is offering “securities” in the form of limited liability company interests, which we refer to 

as “Investor Shares.” When you purchase an Investor Share, you will become an owner of the Company, 

which is a Delaware limited liability company. Your ownership will be governed by the limited liability 

company Agreement of the Company dated September 5 2021 and any amendments to that agreement 

(whether adopted now or in the future), which are together referred to as the “LLC Agreement.” A copy 

of the LLC Agreement is attached as Exhibit F: LLC Agreement. 

Your Right to Distributions 

If the Company is profitable, it will make distributions to its owners from time to time. Under the LLC 

Agreement, the source of the distribution is immaterial. Instead, all distributions will be made in the 

following order of priority: 

1. First, the Available Cash shall be distributed to the Investor Members, including the Sponsor as 

Investor Member, until they have received their Preferred Return of 8% for the current year. 

2. Second, the balance of the Available Cash, if any, shall be distributed to the Investor Members, 

including the Sponsor as Investor Member, until they have received any shortfall in the 

Preferred Return for any prior year. 

3. Third, the balance of the Available Cash, if any, shall be distributed to the Investor Members, 

including the Sponsor as Investor Member, until they have received a full return of their 

Unreturned Investment. 

4. Fourth, the balance of the Available Cash, if any, shall be distributed as follows until Investor 

Members, including the Sponsor as Investor Member, have received an amount equal to twice 

(200% of) their original investment in total 

a. 80% to the Investor Members, including the Sponsor as Investor Member; and 

b. 20% to Sponsor as a promoted interest. 

5. Fifth, the balance of the Available Cash, if any, shall be distributed: 

a. 60% to the Investor Members, including the Sponsor as Investor Member; and 

b. 40% to Sponsor as a promoted interest.  

For any year that the Company realizes a taxable profit or gain, the Company will try to distribute at least 

enough money to you to pay any associated Federal and State income tax liabilities. 

Obligation to Contribute Capital 

Once you pay for your Investor Shares, you will have no obligation to contribute more money to the 

Company, and you will not be personally obligated for any debts of the Company. However, under some 
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circumstances you could be required by law to return some or all of a distribution you receive from the 

Company. 

No Voting Rights 

Although you will be an owner of the Company, you will generally not have the right to vote or otherwise 

participate in the management of the Company. Instead, the Manager will control all aspects of the 

Company’s business. For all practical purposes you will be a passive Investor. 

No Right to Transfer 

Investor Shares will be illiquid (meaning you might not be able to sell them) for four reasons: 

● The LLC Agreement prohibits the sale or other transfer of Investor Shares without the Manager’s 

consent.  

● If you want to sell your Investor Shares the Manager will have the first right of refusal to buy it, which 

could make it harder to find a buyer. 

● Even if a sale were permitted, there is no ready market for Investor Shares, as there would be for a 

publicly traded stock.  

● For a period of one year, you won’t be allowed to transfer the Investor Shares except (i) to the 

Company itself, (ii) to an “accredited” Investor, (iii) to a family or trust, or (iii) in a public offering of 

the Company’s shares.  

As a result, you should plan to hold your Investor Shares until the Company is dissolved. 

Modification of Terms of Investor Shares 

The terms of the Investor Shares may not be modified or amended. 

Other Classes of Securities 

As of now, the Company has only two classes of securities:  Investor Shares and Sponsor Shares. The 

Investors in this Offering (which may include the Sponsor and its affiliates) will own all the Investor Shares, 

while all of the Sponsor Shares will be owned by the Manager. 

The owner of the Sponsor Shares has the right to receive the distributions described above. 

Whereas the owners of the Investor Shares have no right to vote or otherwise participate in the 

management of the Company, the Manager, who will own all the Sponsor Shares, has total control over 

all aspects of the Company and its business. 

Dilution of Rights 

Under the LLC Agreement, the Manager has the right to create additional classes of securities, including 

classes of securities with rights that are superior to those of the Investor Shares. For example, the 

Manager could create a class of securities that has the right to vote and/or the right to receive 

distributions before the Investor Shares. 
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The Person Who Controls the Company 

Daniel Dus controls interests in the Manager, and the Manager has complete control over the Company. 

Therefore, Mr. Dus effectively controls the Company. 

How the Manager’s Exercise of Rights Could Affect You 

● The Manager has full control over the Company and the actions of the Manager could affect you in a 

number of different ways, including these: 

● The Manager decides whether and when to sell the project, which affects when (if ever) you will get 

your money back. If the Manager sells the project “too soon,” you could miss out on the opportunity 

for greater appreciation. If the Manager sells the project “too late,” you could miss out on a favorable 

market. 

● The Manager decides when to make distributions, and how much. You might want the Manager to 

distribute more money, but the Manager might decide to keep the money in reserve or invest it into 

the project. 

● The Manager could decide to hire himself or his relatives to perform services for the Company and 

establish rates of compensation higher than fair market value. 

● The Manager could decide to refinance the project. A refinancing could raise money to distribute, but 

it could also add risk to the project. 

● The Manager decides on renting the project, including the terms of any lease. 

● The Manager decides how much of its own time to invest in the project. 

● The Manager could decide to raise more money from other Investors and could decide to give those 

Investors a better deal. 

How the Securities are Being Valued 

The price of the Investor Shares was determined by the Manager based on the Manager’s opinion about 

the value of the project. 

The Manager doesn’t expect there to be any reason to place a value on the Investor Shares in the future. 

If we had to place a value on the Investor Shares, it would be based on the amount of money the owners 

of the Investor Shares would receive if the project were sold. 

Risks Associated with Minority Ownership 

Owning a minority interest in a Company comes with risks, including these: 

● The risk that the person running the Company will do a bad job. 

● The risk that the person running the Company will die, become ill, or just quit, leaving the Company 

in limbo. 

● The risk that your interests and the interests of the person running the Company aren’t really aligned. 

● The risk that you’ll be “stuck” in the Company forever. 

● The risks that the actions taken by the person running the Company – including those listed above 

under “How the Manager’s Exercise of Rights Could Affect You” – won’t be to your liking or in your 

interest. 
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§227.201(n) – The Funding Portal 

The Company is offering its securities through NSSC Funding Portal, LLC, which is a “Funding Portal” 

licensed by the Securities and Exchange Commission and FINRA. The SEC File number is 007-00012 and 

the Funding Portal Registration Depository (FPRD) number is 282942. 

§227.201(o) – Compensation of the Funding Portal 

The Company will compensate NSSC Funding Portal, LLC as follows:   

An administrative fee of $2,500; plus 

A success fee equal to  

● 4 % of the gross proceeds for the first $1 million raised, plus 

● 3% of the gross proceeds for anything raised over $1 million.  

NSSC Funding Portal, LLC owns no interest in the Company, directly or indirectly, and will not acquire an 

interest as part of the Offering, nor is there any arrangement for NSSC Funding Portal, LLC to acquire an 

interest. 

§227.201(p) – Indebtedness of the Company 
Creditor Amount Interest rate Maturity Date Other Important Terms 

None N/A N/A   

           

 

Explanation for Investors   

The indebtedness listed in that table is our “material” indebtedness, meaning indebtedness that is 

significant relative to the value of the Company as a whole. In addition to the indebtedness listed in the 

table, we also have miscellaneous “trade debt,” meaning debt to trade creditors like landlords, lawyers, 

and accountants, of about $0 in total. 

§227.201(q) – Other Offerings of Securities within the Last Three Years 

Company Instructions 

If you’ve raised money from third parties, then you’ve conducted an offering of securities. This question asks for all 

such offerings within the last three years. 

● Don’t include money invested by the principals of the Company 

● Don’t include money you’ve borrowed from banks or other financial institutions 

● Don’t include credit card debt 

● Third parties includes friends and family members 

● Do include money you borrowed (not from banks or other financial institutions) 

● Do not include this Regulation Crowdfunding offering 

 

Date Offering 

Began 

Offering 

Exemption Type of Securities 

Amount 

Sold How the Money was Used 

None N/A N/A   
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§227.201(r) – Transactions Between the Company and “Insiders” 

Company Instructions 

The term “transaction” means any business transaction, including stock purchases, salaries, property rentals, 

consulting arrangements, guaranties, etc. 

● Include only transactions that occurred since the beginning of your last fiscal year (the one before the current 

fiscal year) and transactions that are currently planned. 

● Include only transactions that involve an amount of money (or other value) greater than 5% of the total amount 

you’ve raised in Regulation Crowdfunding during the last 12 months, plus the Target Offering Amount for the 

current Offering. For example, if you haven’t raised money using Regulation Crowdfunding before, and your 

current Target Offering Amount is $600,000, include only transactions that involved more than $30,000 each. 

● Include only transactions between the Company and: 

o Anyone listed in your answer to question 227.201(b); or 

o Anyone listed in your answer to question 227.201(c); or 

o If the Company was organized within the last three years, any promotor you’ve used; or 

o Any family member of any of those people, meaning a child, stepchild, grandchild, parent, stepparent, 

grandparent, spouse or spousal equivalent (meaning someone you live with and can’t stand), sibling, 

mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including 

adoptive relationships; or 

o Any corporation or other entity in which any of those people owns an interest. 

 

Description of 

Transaction 

Date of 

Transaction 

Name of Insider Relationship to 

Company 

Value of Insider’s 

Interest in Transaction 

Disposition fee On sale of 

property, year 

10 

The Playhouse 

Berkshires, LLC 

Managed by 

Daniel Dus 

1%, anticipated 

$92,000 

Property management 

fee 

Annually The Playhouse 

Berkshires, LLC 

Managed by 

Daniel Dus 

$52,000 anticipated in 

year 1 

     

     

 

§227.201(s) – The Company’s Financial Condition 

Liquidity 

The Company was organized under the Delaware Limited liability company Act on August 18, 2021. As of 

now, we have not yet begun operations other than those associated with general start-up and 

organizational matters. We have no revenues and very minimal liquid resources (cash). 

We intend to use the proceeds of this Offering to buy and renovate the project, as described in our 

business plan, as soon as the Offering closes. We will also use debt (borrow money) to finance a portion 

of the costs.  
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If we cannot raise money in this Offering, or cannot borrow money on the terms we expect, then the 

Company will probably dissolve. 

Capital Resources 

As of now, we have not purchased any assets or entered into any agreements to do so. We expect to buy 

the project as soon as we raise money from Investors in this Offering. 

Other than the proceeds we hope to receive from the Offering, our only other source of capital is the loan 

from the bank. 

Historical Results of Operations 

The Company is in the development stage and has no history of operations.  

Changes and Trends 

We are not aware of any changes or trends in the financial condition or operations of the Company since 

the date of the financial information provided in this Form C. 

§227.201(t) – The Company’s Financial Statements 

Our financial statements are attached as Exhibit H: Financial Statements 

§227.201(u) – Disqualification Events 

Explanation for Investors   

A Company is not allowed to raise money using Regulation Crowdfunding if certain designated people associated 

with the Company (including its directors or executive officers) committed certain prohibited acts (mainly concerned 

with violations of the securities laws) on or after May 16, 2016. (You can read more about those rules in the 

Educational Materials posted on SmallChange.co). This item requires a Company to disclose whether any of those 

designated people committed any of those prohibited acts before May 16, 2016. 

A Company called CrowdCheck ran background checks on the principals of the Company (i.e., those 

covered by this rule). You can see the CrowdCheck reports attached as Exhibit I: Background Checks. 

For the Company, the answer is No, none of the designated people committed any of the prohibited acts, 

ever. 

§227.201(v) – Updates on the Progress of the Offering 

You can track our progress in raising money at Small Change on the Offering page. 

227.201(w) – Annual Reports for the Company 

We will file a report with the Securities and Exchange Commission annually and post the report on our 

website at https://sharedestates.fund/kembleberkshires/, no later than 120 days after the end of each 

fiscal year.  

It’s possible that at some point, the Company won’t be required to file anymore annual reports. We will 

notify you if that happens.  



24 

 

§227.201(x) – Our Compliance with Reporting Obligations 

Explanation for Investors   

This item requires a Company to disclose whether it has ever failed to file the reports required by Regulation 

Crowdfunding. 

The Company has never raised money using Regulation Crowdfunding before, and therefore has never 

been required to file any reports. 

§227.201(y) – Other Important Information Prospective Investors Should Know About 

Company Instructions 

Read through everything you’ve told prospective Investors on this Form C, in the business and in Exhibit C: Risks of 
Investing. Is there anything else important you would tell your grandmother if she were considering an investment? 

Something about the neighborhood where the project is located? The builder? The local economy? Anything at all? 

If so, list it here. 

There is nothing more to add. 

§227.201(z) – Testing the Waters Materials 

Company Instructions 

Under SEC Rule 206 a company that is considering a Regulation Crowdfunding offering may solicit indications of 

interest, while under SEC Rule 241 a company that is considering some offering of securities but hasn’t decided what 

type of offering may also solicit indications of interest. This is often referred to as “testing the waters.” 

If you have relied on Rule 206 to solicit indications of interest you must include a copy of any written materials you 

used and a written transcript of any audio/visual materials. 

If you have relied on Rule 241 to solicit indications of interest you must include a copy of any written materials you 

used and a written transcript of any audio/visual materials, but only for solicitations made within 30 days before 

your Regulation Crowdfunding offering goes live. 

Explanation for Investors 

This item requires a Company to provide certain materials it has used to solicit indications of interest in its offering 

(i.e., to “test the waters”) before the offering became effective. 

The Company did not Test the Waters. 
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EXHIBIT A: SOURCES AND USES 
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EXHIBIT B: OPERATING PROFORMA 

 
 



27 

 

EXHIBIT C: RISKS OF INVESTING 
THE PURCHASE OF SECURITIES FROM THE COMPANY IS SPECULATIVE AND INVOLVES SIGNIFICANT RISK, 

INCLUDING THE RISK THAT YOU WILL LOSE SOME OR ALL OF YOUR MONEY. THIS INVESTMENT IS SUITABLE 

ONLY FOR INVESTORS WHO FULLY UNDERSTAND AND ARE CAPABLE OF BEARING THE RISKS.  

SOME OF THE RISKS ARE DESCRIBED BELOW. THE ORDER IN WHICH THESE RISKS ARE DISCUSSED IS NOT 

INTENDED TO SUGGEST THAT SOME RISKS ARE MORE IMPORTANT THAN OTHERS. 

Risks Associated with the Real Estate Industry. 
Speculative Nature of Real Estate Investing. Real estate can be risky and unpredictable. For example, 

many experienced, informed people lost money when the real estate market declined in 2007-2008. Time 

has shown that the real estate market goes down without warning, sometimes resulting in significant 

losses. Some of the risks of investing in real estate include changing laws, including environmental laws; 

floods, fires, and other acts of God, some of which may not be insurable; changes in national or local 

economic conditions; changes in government policies, including changes in interest rates established by 

the Federal Reserve; and international crises. You should invest in real estate in general, and in the 

Company in particular, only if you can afford to lose your investment and are willing to live with the ups 

and downs of the real estate industry. 

Environmental Risks. The Company has undertaken what it believes to be adequate testing of the 

property and is not aware of any environmental contamination. However, the nature of these tests is such 

that contamination cannot be entirely ruled out. Under Federal and State laws, a current or previous 

owner or operator of real estate may be required to remediate any hazardous conditions without regard 

to whether the owner knew about or caused the contamination. Similarly, the owner of real estate may 

be subject to common law claims by third parties based on damages and costs resulting from 

environmental contamination. The cost of investigating and remediating environmental contamination 

can be substantial, even catastrophic. 

ADA Compliance. The Americans with Disabilities Act of 1990 (the “ADA”) requires all public buildings to 

meet certain standards for accessibility by disabled persons. Complying with the ADA can add significant 

time and costs to a project.  

Regulation and Zoning. Like all real estate projects, this project is subject to extensive building and zoning 

ordinances and codes, which can change at any time. Complying with all of these rules could add 

significant time and costs to the project. 

Casualty Losses. A fire, hurricane, mold infestation, or other casualty could materially and adversely affect 

the project. 

Illiquidity of Real Estate. Real estate is not “liquid,” meaning it’s hard to sell. Thus, the Company might 

not be able to sell the project as quickly as it would like or on the terms that it would like.  
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Property Values Could Decrease. The value of the Company’s real estate could decline, perhaps 

significantly. Factors that could cause the value of real estate to decline include, but are not limited to: 

● Changes in interest rates 

● Competition from other property 

● Changes in national or local economic conditions 

● Changes in zoning 

● Environmental contamination or liabilities 

● Changes in local market conditions 

● Fires, floods, and other casualties 

● Uninsured losses 

● Undisclosed defects in property 

● Incomplete or inaccurate due diligence 

Inability to Attract and/or Retain Tenants. The Company will face significant challenges attracting and 

retaining qualified tenants. These challenges could include: 

● Competition from other landlords  

● Changes in economic conditions could reduce demand 

● Existing tenants might not renew their leases 

● The Company might have to make substantial improvements to the property, and/or reduce rent, to 

remain competitive 

● Portions of the property could remain vacant for extended periods 

● A tenant could default on its obligations, or go bankrupt, causing an interruption in rental income 

Risks Associated with Development and Construction. The Company is or will be engaged in development 

and construction. Development and construction can be time-consuming and are fraught with risk, 

including the risk that projects will be delayed or cost more than budgeted. 

Liability for Personal Injury. The Company might be sued for injuries that occur in or outside the project, 

e.g., “slip and fall” injuries.  
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Risks Common to Companies on the Platform Generally  
Reliance on Management. Under our Operating Agreement, Investors will not have the right to 

participate in the management of the Company. Instead, Jim Heid will manage all aspects of the Company 

and its business. Furthermore, if Mr. Heid or other key personnel of the issuer were to leave the Company 

or become unable to work, the Company (and your investment) could suffer substantially. Thus, you 

should not invest unless you are comfortable relying on the Company’s management team. You will never 

have the right to oust management, no matter what you think of them. 

Inability to Sell Your Investment. The law prohibits you from selling your securities (except in certain very 

limited circumstances) for one year after you acquire them. Even after that one-year period, a host of 

Federal and State securities laws may limit or restrict your ability to sell your securities. Even if you are 

permitted to sell, you will likely have difficulty finding a buyer because there will be no established market. 

Given these factors, you should be prepared to hold your investment for its full term (in the case of debt 

securities) or indefinitely (in the case of equity securities). 

We Might Need More Capital. We might need to raise more capital in the future to fund new product 

development, expand its operations, buy property and equipment, hire new team members, market its 

products and services, pay overhead and general administrative expenses, or a variety of other reasons. 

There is no assurance that additional capital will be available when needed, or that it will be available on 

terms that are not adverse to your interests as an Investor. If the Company is unable to obtain additional 

funding when needed, it could be forced to delay its business plan or even cease operations altogether.  

Changes in economic conditions could hurt Our businesses. Factors like global or national economic 

recessions, changes in interest rates, changes in credit markets, changes in capital market conditions, 

declining employment, decreases in real estate values, changes in tax policy, changes in political 

conditions, and wars and other crises, among other factors, hurt businesses generally and could hurt our 

business as well. These events are generally unpredictable. 

No Registration Under Securities Laws. Our securities will not be registered with the SEC or the securities 

regulator of any State. Hence, neither the Company nor the securities will be subject to the same degree 

of regulation and scrutiny as if they were registered.  

Incomplete Offering Information. Title III does not require us to provide you with all the information that 

would be required in some other kinds of securities offerings, such as a public offering of shares (for 

example, publicly-traded firms must generally provide Investors with quarterly and annual financial 

statements that have been audited by an independent accounting firm). Although Title III does require 

extensive information, it is possible that you would make a different decision if you had more information. 

Lack of Ongoing Information. We will be required to provide some information to Investors for at least 

one year following the offering. However, this information is far more limited than the information that 

would be required of a publicly-reporting Company; and we are allowed to stop providing annual 

information in certain circumstances. 
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Breaches of Security. It is possible that our systems would be “hacked,” leading to the theft or disclosure 

of confidential information you have provided to us. Because techniques used to obtain unauthorized 

access or to sabotage systems change frequently and generally are not recognized until they are launched 

against a target, we and our vendors may be unable to anticipate these techniques or to implement 

adequate preventative measures. 

Uninsured Losses. We might not buy enough insurance to guard against all the risks of our business, 

whether because it doesn’t know enough about insurance, because we can’t afford adequate insurance, 

or some combination of the two. Also, there are some kinds of risks that are simply impossible to insure 

against, at least at a reasonable cost. Therefore, the Company could incur an uninsured loss that could 

damage our business. 

Unreliable Financial Projections. We might provide financial projections reflecting what we believe are 

reasonable assumptions concerning the Company and its future. However, the nature of business is that 

financial projections are rarely accurate. The actual results of investing in the Company will likely be 

different than the projected results, for better or worse. 

Limits on Liability of Company Management. Our Operating Agreement limits the liability of 

management, making it difficult or impossible for Investors to sue managers successfully if they make 

mistakes or conduct themselves improperly. You should assume that you will never be able to sue the 

management of the Company, even if they make decisions you believe are stupid or incompetent. 

Changes in Laws. Changes in laws or regulations, including but not limited to zoning laws, environmental 

laws, tax laws, consumer protection laws, securities laws, antitrust laws, and health care laws, could 

adversely affect the Company. 

Conflicts of Interest. In many ways your interests and ours will coincide:  you and we want the Company 

to be as successful as possible. However, our interests might be in conflict in other important areas, 

including these: 

● You might want the Company to distribute money, while the Company might prefer to reinvest it back 

into the business. 

● You might wish the Company would be sold so you can realize a profit from your investment, while 

management might want to continue operating the business. 

● You would like to keep the compensation of managers low, while managers want to make as much as 

they can.  

● You would like management to devote all their time to this business, while they might own and 

manage other businesses as well. 

Your Interests Aren’t Represented by Our Lawyers. We have lawyers who represent us. These lawyers 

have drafted our Operating Agreement and Investment Agreement, for example. None of these lawyers 
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represents you personally. If you want your interests to be represented, you will have to hire your own 

lawyer, at your own cost. 

Risks Associated with Equity Securities 
Equity Comes Last in the Capital Stack. You will be buying “equity” securities in the Company. The holders 

of the equity interests stand to profit most if the Company does well but stand last in line to be paid when 

the Company dissolves. Everyone – the bank, the holders of debt securities, even ordinary trade creditors 

– has the right to be paid first. You might buy equity hoping the Company will be the next Facebook but 

face the risk that it will be the next Theranos. 

Possible Tax Cost. The Company is a limited liability company and, as such, will be taxed as a partnership, 

with the result that its taxable income will “flow through” and be reported on the tax returns of the equity 

owners. It is therefore possible that you would be required to report taxable income of the Company on 

your personal tax return, and pay tax on it, even if the Company doesn’t distribute any money to you. To 

put it differently, your taxable income from a limited liability company is not limited to the distributions 

you receive. 

Your Interest Might be Diluted: As an equity owner, your interest will be “diluted” immediately, in the 

sense that (1) the “book value” of the Company is lower than the price you are paying, and (2) the founder 

of the Company, and possibly others, bought their stock at a lower price than you are buying yours. Your 

interest could be further “diluted” in the future if the Company sells stock at a lower price than you paid.  

Future Investors Might Have Superior Rights: If the Company needs more capital in the future and sells 

stock to raise that capital, the new Investors might have rights superior to yours. For example, they might 

have the right to be paid before you are, to receive larger distributions, to have a greater voice in 

management, or otherwise. 

Our Companies will not be Subject to the Corporate Governance Requirements of the National 
Securities Exchange:  Any Company whose securities are listed on a national stock exchange (for example, 

the New York Stock Exchange) is subject to a number of rules about corporate governance that are 

intended to protect Investors. For example, the major U.S. stock exchanges require listed companies to 

have an audit committee made up entirely of independent members of the board of directors (i.e., 

directors with no material outside relationships with the Company or management), which is responsible 

for monitoring the Company’s compliance with the law. Our Company is not required to implement these 

and other stockholder protections.  

Risks Associated with COVID19. 

COVID19 Disclosure 

COVID-19 has so far had a significant negative impact on the economy overall with regards to increased 

unemployment, reduced consumer and travel spending, and challenges to hospitality businesses such as 

hotels and restaurants. The rural redevelopment plan of the Company has not been hindered by COVID-19 
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but in fact has been reaffirmed by long term expected changes in market demand. Because of the 

unprecedented nature of this 100-year event, the Company discloses here both positive and negative 

potentialities that may result.  

Negative effects  

● Local regulations may restrict or prohibit travel to or from other areas.48 

● Restaurants and local amenities may be less available to potential renters encouraging them to 

stay at their permanent residence. Cultural performances and museums may become unavailable.  

● People may be less willing to travel by air to remote destinations.  

● People may be concerned about rental accommodations being fully sanitized before their stay.  

These conditions are subject to change and we don’t know how long these negative effects may continue. 

Positive effects  

● Demand for rural real estate rentals has increased and may continue to do so. AirBnB reported a 

25% increase in bookings for rural destinations in 2020 over 2019. This trend resulted in stronger 

bookings of our first Shared Estate, The Playhouse, profitably sold in 2020, and may result in higher 

nightly rates and more nights booked.49 

● Demand for rural real estate has also increased and may lead to a higher exit sale price for the 

Property. In 2020, sales are up 14% and pending listings are up 53% compared to 2019. The website 

theBerkshireedge.com has called it a “buying frenzy” in the Berkshires.50 

● As people seek to isolate themselves from urban environments, demand for all types of rural 

accommodations has increased.51 

● Many more people are working from home and may need more space than available in their 

current primary residence. As people spend more time at home, demand for larger properties has 

increased and may continue to do so. Demand for amenities outside the property may decrease.  

● More responsible travel, such as sustainable travel and eco-tourism, is anticipated in 2021 as 
a response to Covid-19.52 

These conditions are subject to change and we don’t know how long these positive effects may continue.  

  

 
48

 https://www.mass.gov/info-details/covid-19-travel-order  
49

https://www.cnbc.com/2020/08/06/rural-airbnb-bookings-are-surging-as-vacationers-look-to-escape-the-

coronavirus.html  
50

 https://theberkshireedge.com/covid-19-spurs-real-estate-buying-frenzy-in-the-berkshires/ 
51

 https://www.cnn.com/2020/08/31/success/leaving-the-city-for-suburbs/index.html  
52

https://www.earth-changers.com/blog/2017/1/17/sustainable-tourism-ecotourism-responsible-travel-

conscious-tourism-whats-the-difference 
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EXHIBIT D: REG CF INVESTMENT AGREEMENT 
 

This is an Agreement, entered into on _______________, 2021, by and between The Kemble Berkshires, 

LLC a Delaware limited liability company (the “Company”) and _________________ (“Purchaser”). 

Background 

Purchaser wishes to purchase an interest in the Company offered through www.smallchange.co (the 

“Site”). 

NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending to be legally 

bound, the parties hereby agree as follows:  

Defined Terms. 

Capitalized terms that are not otherwise defined in this Investment Agreement have the meanings given 

to them in the Company’s Form C and its attachments, all available at the Site. In this Investment 

Agreement, we refer to the Form C as the “Disclosure Document.” We sometimes refer to the Company 

using terms like “we” or “us,” and to Purchaser using terms like “you” or “your.” 

1. Purchase of Interest.  

1.1. In General. Subject to section 2.2 and the other terms and conditions of this Agreement, the 

Company hereby agrees to sell to Purchaser, and Purchaser hereby agrees to purchase from the 

Company, $_____________ of the Company’s securities described in the Disclosure Document 

(the ‘Interest). We refer to your limited liability company interest as the “ Interest.” 

1.2. Reduction for Oversubscription. If the Company receives subscriptions from qualified Investors 

for more than the amount we are trying to raise, we may reduce your subscription and therefore 

the amount of your Interest, as explained in the Disclosure Document.  

2. Our Right to Reject Investment.  

We have the right to reject your subscription for any reason or for no reason, in our sole discretion. If 

we reject your subscription, any money you have given us will be returned to you. 

3. No Certificate.  

You will not receive a paper certificate representing your Interest.  

4. Your Promises.  

You promise that: 

4.1. Accuracy of Information. All of the information you have given to us at the Site is accurate and 

we may rely on it. If any of the information you have given to us changes before we accept your 

subscription, you will notify us immediately. If any of the information you have given to us is 

inaccurate and we are damaged (harmed) as a result, you will indemnify us, meaning you will 

pay any damages. 
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4.2. Review of Information. You have read all of the information in the Disclosure Document, 

including all the exhibits. Risks. You understand all of the risks of investing, including the risk 

that you could lose all of your money. Without limiting that statement, you have reviewed and 

understand all of the risks described in the Disclosure Document. 

4.3. No Representations. Nobody has made any promises or representations to you, except the 

information in the Disclosure Document. Nobody has guaranteed any financial outcome of your 

investment. 

4.4. Opportunity to Ask Questions. You have had the opportunity to ask questions about the 

Company and the investment at the Site. All of your questions have been answered to your 

satisfaction. 

4.5. Your Legal Power to Sign and Invest. You have the legal power to sign this Investment 

Agreement and purchase the Interest. Your investment will not violate any contract you have 

entered into with someone else. 

4.6. Acting On Your Own Behalf. You are acting on your own behalf in purchasing the Interest, not 

on behalf of anyone else. 

4.7. Investment Purpose. You are purchasing the Interest solely as an investment, not with an intent 

to re-sell or “distribute” any part of it. 

4.8. Knowledge. You have enough knowledge, skill, and experience in business, financial, and 

investment matters to evaluate the merits and risks of the investment. 

4.9. Financial Wherewithal. You can afford this investment, even if you lose your money. You don’t 

need this money for your current needs, like rent or utilities. 

4.10. No Government Approval. You understand that no state or federal authority has reviewed this 

Investment Agreement or the Interest or made any finding relating to the value or fairness of 

the investment. 

4.11. Restrictions on Transfer. You understand that the Interest may not be transferrable, and that 

securities laws also limit transfer. This means you will probably be required to hold the Interest 

indefinitely. 

4.12. No Advice. We have not provided you with any investment, financial, or tax advice. Instead, we 

have advised you to consult with your own legal and financial advisors and tax experts. 

4.13. Tax Treatment. We have not promised you any particular tax outcome from owning the 

Interest. 

4.14. Past Performance. You understand that even if we have been successful in the past, this doesn’t 

mean we will be successful with your Interest. 

4.15. Money Laundering. The money you are investing was not acquired from “money laundering” 

or other illegal activities. You will provide us with additional information relating to the source 

of the funds if we reasonably believe we are required to request such information by law. 
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4.16. Additional Documents. You will execute any additional documents we request if we reasonably 

believe those documents are necessary or appropriate and explain why. 

4.17. Authority. If the Purchaser is an entity (for example, a partnership or corporation), then the 

individual signing this Investment Agreement has the legal authority to do so. 

5. Confidentiality. 

The information on the Site, including the information in the Disclosure Document, is confidential. 

You will not reveal such information to anyone or use such information for your own benefit, except 

to purchase the Interest.  

6. Re-Purchase of Interest. 

If we decide that you provided us with inaccurate information or have otherwise violated your 

obligations, we may (but shall not be required to) repurchase your Interest for an amount equal to 

the principal amount outstanding. 

7. Governing Law. 

Your relationship with us shall be governed by the Delaware law, without taking into account 

principles of conflicts of law. 

8. Arbitration.  

8.1. Right to Arbitrate Claims. If any kind of legal claim arises between us arising from the purchase 

of the Interest (but not from the operation of the Company), either of us will have the right to 

arbitrate the claim, rather than use the courts. There are only two exceptions to this rule. First, 

we will not invoke our right to arbitrate a claim you bring in Small Claims Court or an equivalent 

court, if any, so long as the claim is pending only in that court. Second, we have the right to seek 

an injunction in court if you violate or threaten to violate your obligations. 

8.2. Place of Arbitration; Rules. All arbitration will be conducted in New York unless we agree 

otherwise in writing in a specific case. All arbitration will be conducted before a single arbitrator 

in accordance with the rules of the American Arbitration Association. 

8.3. Appeal of Award. Within 30 days of a final award by the single arbitrator, you or we may appeal 

the award for reconsideration by a three-arbitrator panel. If you or we appeal, the other party 

may cross-appeal within 30 days after notice of the appeal. The panel will reconsider all aspects 

of the initial award that are appealed, including related findings of fact.  

8.4. Effect of Award. Any award by the individual arbitrator that is not subject to appeal, and any 

panel award on appeal, shall be final and binding, except for any appeal right under the Federal 

Arbitration Act, and may be entered as a judgment in any court of competent jurisdiction.  

8.5. No Class Action Claims. NO ARBITRATION SHALL PROCEED ON A CLASS, REPRESENTATIVE, OR 

COLLECTIVE BASIS. No party may join, consolidate, or otherwise bring claims for or on behalf of 

two or more individuals or unrelated corporate entities in the same arbitration unless those 

persons are parties to a single transaction. An award in arbitration shall determine the rights and 

obligations of the named parties only, and only with respect to the claims in arbitration, and shall 
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not (i) determine the rights, obligations, or interests of anyone other than a named party, or 

resolve any claim of anyone other than a named party, or (ii) make an award for the benefit of, 

or against, anyone other than a named party. No administrator or arbitrator shall have the power 

or authority to waive, modify, or fail to enforce this paragraph, and any attempt to do so, whether 

by rule, policy, arbitration decision or otherwise, shall be invalid and unenforceable. Any 

challenge to the validity of this paragraph shall be determined exclusively by a court and not by 

the administrator or any arbitrator. If this paragraph shall be deemed unenforceable, then any 

proceeding in the nature of a class action shall be handled in court, not in arbitration. 

9. Consent to Electronic Delivery. 

You agree that we may deliver all notices, tax reports and other documents and information to you 

by email or another electronic delivery method we choose. You agree to tell us right away if you 

change your email address or home mailing address, so we can send information to the new address.  

10. Notices. 

All notices between us will be electronic. You will contact us by email at 

investors@sharedestatesfund.com. We will contact you by email at the email address you used to 

register at the Site. Either of us may change our email address by notifying the other (by email). Any 

notice will be considered to have been received on the day it was sent by email, unless the recipient 

can demonstrate that a problem occurred with delivery. You should designate our email address as a 

“safe sender” so our emails do not get trapped in your spam filter. 

11. Limitations on Damages. 

WE WILL NOT BE LIABLE TO YOU FOR ANY LOST PROFITS OR SPECIAL, CONSEQUENTIAL, OR PUNITIVE 

DAMAGES, EVEN IF YOU TELL US YOU MIGHT INCUR THOSE DAMAGES. This means that at most, you 

can sue us for the amount of your investment. You can’t sue us for anything else. 

12. Waiver of Jury Rights. 

IN ANY DISPUTE WITH US, YOU AGREE TO WAIVE YOUR RIGHT TO A TRIAL BY JURY. This means that 

any dispute will be heard by an arbitrator or a judge, not a jury. 

13. Miscellaneous Provisions. 

13.1. No Transfer. You may not transfer your rights or obligations. 

13.2. Right to Legal Fees. If we have a legal dispute with you, the losing party will pay the costs of the 

winning party, including reasonable legal fees. 

13.3. Headings. The headings used in this Investment Agreement (e.g., the word “Headings” in this 

paragraph), are used only for convenience and have no legal significance. 

13.4. No Other Agreements. This Investment Agreement and the documents it refers to are the only 

agreements between us. 

13.5. Electronic Signature. You will sign this Investment Agreement electronically, rather than 

physically.  
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SAMPLE SIGNATURE PAGE FOR AN INVESTOR WHO IS AN INDIVIDUAL 

IN WITNESS WHEREOF, the undersigned has executed this Investment Agreement effective on the date 

first written above. 

 

By: __________________ 

Investor Signature 

 

ACCEPTED 

THE KEMBLE BERKSHIRES, LLC.  

By:  Shared Estate Asset Fund 1, LLC, As Manager 

   

By:  ______________________ 

Daniel Dus, Managing Partner of Shared     

Estate Asset Fund GP, LLC, Manager 
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EXHIBIT E: LLC AGREEMENT 
 

This is an Agreement, entered into effective on September 5, 2021, by and among The Kemble Berkshires, 

LLC, a Delaware limited liability company (the “Company”) Shared Estates Asset Fund 1, LLC, a Delaware  

limited liability company (“Sponsor” or the “Manager”), and the persons (the “Investor Members”) who 

are admitted to the Company and designated as such by the Manager. Sponsor and the Investor Members 

are sometimes referred to as “Members” in this Agreement. 

Background 

I. Some or all of the Investor Members acquired their interests in the Company through 

www.SmallChange.co (the “Site”). 

II. The Members own all of the limited liability company interests of the Company and wish to set forth 

their understandings concerning the ownership and operation of the Company in this Agreement, which 

they intend to be the “limited liability company agreement” of the Company within the meaning of 6 Del. 

C. 18-101(7). 

 NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending to be legally 

bound, the parties agree as follows: 

1. ARTICLE ONE: FORMATION OF LIMITED LIABILITY COMPANY  
1.1. Continuation of Limited liability company. The Company has been formed in accordance with 

and pursuant to the Delaware Limited liability company Act (the “Act”) for the purpose set for the below. 

The rights and obligations of the Members to one another and to third parties shall be governed by the 

Act except that, in accordance with 6 Del. C. 18-1101(b), conflicts between provisions of the Act and 

provisions in this Agreement shall be resolved in favor of the provisions in this Agreement except where 

the provisions of the Act may not be varied by contract as a matter of law. 

1.2. Name. The name of the Company shall be “The Kemble Berkshires LLC” and all of its business 

shall be conducted under that name or such other name(s) as may be designated by the Manager. 

1.3. Purpose. The purpose of the Company shall be to purchase, renovate and operate the 

property known as The Kemble Berkshires, located at 2 Kemble Street, Lenox 01240 in Massachusetts, as 

a luxury rental estate (the “Project”). In carrying on its business, the Company may enter into contracts, 

incur indebtedness, sell, lease, or encumber any or all of its property, engage the services of others, enter 

into joint ventures, and take any other actions the Manager deems advisable.  

1.4. Fiscal Year. The fiscal and taxable year of the Company shall be the calendar year, or such 

other period as the Manager determines. 

2. ARTICLE TWO: CONTRIBUTIONS AND LOANS  
2.1. Initial Contributions. Sponsor has contributed $250,000 to the capital of the Company in the 

form of cash. Each Investor Member has made a capital contribution to the Company pursuant to an 

Investment Agreement executed by such Investor Member. The foregoing capital contributions of 

Sponsor and the Investor Members are referred to as “Capital Contributions.” 
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2.2. Other Required Contributions. No Member shall have the obligation to contribute any capital 

to the Company beyond the Capital Contributions described in section 2.1. Without limitation, no such 

Member shall, upon dissolution of the Company or otherwise, be required to restore any deficit in such 

Member’s capital account.  

2.3. Loans.  

2.3.1. In General. Sponsor or its affiliates, may, but shall not be required to, lend money to 

the Company in their sole discretion. No other Member may lend money to the Company without the 

prior written consent of the Manager. Subject to applicable state laws regarding maximum allowable rates 

of interest, loans made by any Member to the Company pursuant to section 2.3.1 (“Member Loans”) shall 

bear interest at the higher of (i) 8% per year, or (ii) the minimum rate necessary to avoid “imputed 

interest” under section 7872 or other applicable provisions of the Internal Revenue Code of 1986, as 

amended (the “Code”). Such loans shall be payable on demand and shall be evidenced by one or more 

promissory notes. 

2.3.2. Repayment of Loans. After payment of (i) current and past-due debt service on 

liabilities of the Company other than Member Loans, and (ii) all operating expenses of the Company, the 

Company shall pay the current and past-due debt service on any outstanding Member Loans before 

distributing any amount to any Member pursuant to Article Four. Such loans shall be repaid pro rata, 

paying all past-due interest first, then all past-due principal, then all current interest, and then all current 

principal. 

2.4. Other Provisions on Capital Contributions. Except as otherwise provided in this Agreement 

or by law: 

2.4.1. No Member shall be required to contribute any additional capital to the Company; 

2.4.2. No Member may withdraw any part of his capital from the Company; 

2.4.3. No Member shall be required to make any loans to the Company; 

2.4.4. Loans by a Member to the Company shall not be considered a contribution of capital, 

shall not increase the capital account of the lending Member, and shall not result in the adjustment of the 

number of Shares owned by a Member, and the repayment of such loans by the Company shall not 

decrease the capital accounts of the Members making the loans;  

2.4.5. No interest shall be paid on any initial or additional capital contributed to the Company 

by any Member;  

2.4.6. Under any circumstance requiring a return of all or any portion of a capital contribution, 

no Member shall have the right to receive property other than cash; and 

2.4.7. No Member shall be liable to any other Member for the return of his or its capital. 

2.5. No Third-Party Beneficiaries. Any obligation or right of the Members to contribute capital 

under the terms of this Agreement does not confer any rights or benefits to or upon any person who is 

not a party to this Agreement. 
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3. ARTICLE THREE: PERCENTAGE INTERESTS; CAPITAL ACCOUNTS 
3.1. Percentage Interests. The limited liability company interests of the Company shall consist of 

“Percentage Interests.” Initially, the Percentage Interest of each Member shall be equal to a percentage 

equal to the Capital Contribution of such Member divided by the aggregate Capital Contributions of all of 

the Members. However, the Manager may adjust the Percentage Interests of the Members (i) to reflect 

the addition of additional Investor Members, or (ii) otherwise to carry out the purposes of this Agreement. 

The Manager may not, however, adjust the Percentage Interest of any Investor Member relative to 

Sponsor or any other Investor Member, except in the case of additional Capital Contributions.  

3.2. Capital Accounts. A capital account shall be established and maintained for each Member. 

Each Member’s capital account shall initially be credited with the amount of his Capital Contribution. 

Thereafter, the capital account of a Member shall be increased by the amount of any additional 

contributions of the Member and the amount of income or gain allocated to the Member and decreased 

by the amount of any distributions to the Member and the amount of loss or deduction allocated to the 

Member, including expenditures of the Company described in section 705(a)(2)(B) of the Code. Unless 

otherwise specifically provided herein, the capital accounts of the Members shall be adjusted and 

maintained in accordance with Code section 704 and the regulations thereunder. 

4. ARTICLE FOUR: DISTRIBUTIONS AND ALLOCATIONS 
4.1. Distributions. 

4.1.1. In General. Within thirty (30) days after December 31, or at such other more frequent 

intervals as the Manager shall determine, the Company shall distribute its Available Cash as follows: 

(a) First, the Available Cash shall be distributed to the Investor Members, including the 

Sponsor as Investor Member, until they have received their Preferred Return of 8% for the current year. 

(b) Second, the balance of the Available Cash, if any, shall be distributed to the Investor 

Members, including the Sponsor as Investor Member, until they have received any shortfall in the 

Preferred Return for any prior year. 

(c) Third, the balance of the Available Cash, if any, shall be distributed to the Investor 

Members, including the Sponsor as Investor Member, until they have received a full return of their 

Unreturned Investment. 

(d) Fourth, the balance of the Available Cash, if any, shall be distributed as follows until 

Investor Members, including the Sponsor as Investor Member, have received an amount equal to twice 

(200% of) their original investment in total: 

(1) 80% to the Investor Members, including the Sponsor as Investor Member; and 

(2) 20% to Sponsor as a promoted interest. 

(e) Fifth, the balance of the Available Cash, if any, shall be distributed: 

(1) 60% to the Investor Members, including the Sponsor as Investor Member; and 

(2) 40% to Sponsor as a promoted interest.  
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4.1.2. Distributions Among Investor Members. Any distributions made to Investor Members 

as a group pursuant to section 4.1.1 shall be made among the Investor Members in accordance with their 

respective Percentage Interests. 

4.1.3. Definitions. The following definitions shall apply for purposes of this section 4.1: 

(a) “Available Cash” means the cash of the Company available for distribution to the 

Members, in the sole discretion of the Manager, taking into account, among other things, the cash flow 

from the operations of the Company and the Project, the net proceeds from the sale or refinancing of the 

Project, debt service (including debt service on Member Loans), amounts added to and released from 

reserve accounts established by the Manager in its sole discretion, and all of the operating expenses of 

the Company. 

(b) “Investor Member” means a Member that has made a Capital Contribution. 

(c) “Preferred Return” means an annual, cumulative, compounding return of 8% on the 

Unreturned Investment of each Member. 

(d) “Unreturned Investment” means, for each Member, the Capital Contribution of such 

Member reduced by any distributions received by such Member pursuant to section 4.1.1(b). 

4.1.4. Distributions to Pay Personal Tax Liabilities. In the event that the Company recognizes 

net gain or income for any taxable year, the Company shall, taking into account its financial condition and 

other commitments, make a good faith effort to distribute to each Member, no later than April 15th of the 

following year, an amount equal to the net gain or income allocated to such Member, multiplied by the 

highest marginal tax rate for individuals then in effect under section 1 of the Code plus the highest rate 

then in effect under applicable state law, if such amount has not already been distributed to such Member 

pursuant to this section 4.1. If any Member receives a smaller or larger distribution pursuant to this 

section than he would have received had the same aggregate amount been distributed pursuant to 

section 4.1, then subsequent distributions shall be adjusted accordingly. 

4.1.5. Tax Withholding. To the extent the Company is required to pay over any amount to any 

federal, state, local or foreign governmental authority with respect to distributions or allocations to any 

Member, the amount withheld shall be deemed to be a distribution in the amount of the withholding to 

that Member. If the amount paid over was not withheld from an actual distribution (i) the Company shall 

be entitled to withhold such amounts from subsequent distributions, and (ii) if no such subsequent 

distributions are anticipated for six (6) months, the Member shall, at the request of the Company, 

promptly reimburse the Company for the amount paid over.  

4.1.6. Assets Distributed in Kind. If the Company distributes non-cash assets to the Members, 

including but not limited to promissory notes, each Member shall receive a pro rata share of such non-

cash assets. 

4.1.7. Manner of Distribution. All distributions to the Members will be made as Automated 

Clearing House (ACH) deposits into an account designated by each Member. If a Member does not 

authorize the Company to make such ACH distributions into a designated Member account, distributions 

to such Member will be made by check and mailed to such Member after deduction by the Company from 
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each check of a Fifty Dollar ($50) processing fee. 

4.1.8. Other Rules Governing Distributions. No distribution prohibited by 6 Del. C. §18-607 or 

not specifically authorized under this Agreement shall be made by the Company to any Member in his or 

its capacity as a Member. A Member who receives a distribution prohibited by 6 Del. C. §18-607 shall be 

liable as provided therein. 

4.2. Allocations of Profits and Losses. 

4.2.1. General Rule:  Allocations Follow Cash. The Company shall seek to allocate its income, 

gains, losses, deductions, and expenses (“Tax Items”) in a manner so that (i) such allocations have 

“substantial economic effect” as defined in section 704(b) of the Code and the regulations issued 

thereunder (the “Regulations”) and otherwise comply with applicable tax laws; (ii) each Member is 

allocated income equal to the sum of (A) the losses he, she, or it is allocated, and (B) the cash profits he, 

she, or it receives; and (iii) after taking into account the allocations for each year as well as such factors 

as the value of the Company’s assets, the allocations likely to be made to each Member in the future, and 

the distributions each Member is likely to receive, the balance of each Member’s capital account at the 

time of the liquidation of the Company will be equal to the amount such Member is entitled to receive 

pursuant to this Agreement. That is, the allocation of the Company’s Tax Items, should, to the extent 

reasonably possible, following the actual and anticipated distributions of cash, in the discretion of the 

Manager. In making allocations the Manager shall use reasonable efforts to comply with applicable tax 

laws, including without limitation through incorporation of a “qualified income offset,” a “gross income 

allocation,” and a “minimum gain chargeback,” as such terms or concepts are specified in the Regulations. 

The Manager shall be conclusively deemed to have used reasonable effort if it has sought and obtained 

advice from counsel. 

4.2.2. Losses and Income Attributable to Member Loans. In the event the Company 

recognizes a loss attributable to loans from the Members, then such loss, as well as any income recognized 

by the Company as a result of the repayment of such loan (including debt forgiveness income), shall be 

allocated to the Member(s) making such loan. 

4.2.3. Allocations Relating to Taxable Issuance of Interest. Any income, gain, loss, or 

deduction realized as a direct or indirect result of the issuance of an interest in the Company by the 

Company to a Member (the “Issuance Items”) shall be allocated among the Members so that, to the extent 

possible, the net amount of such Issuance Items, together with all other allocations under this Agreement 

to each Member, shall be equal to the net amount that would have been allocated to each such Member 

if the Issuance Items had not been realized. 

4.2.4. Section 754 Election. The Company may, but shall not be required to, make an election 

under section 754 of the Code at the request of any Member. The Company may condition its consent to 

make such an election on the agreement of the requesting Member to pay directly or reimburse the 

Company for any costs incurred in connection with such election or the calculations required as a result 

of such an election. 

4.2.5. Pre-Distribution Adjustment. In the event property of the Company is distributed to 

one or more the Members in kind, there shall be allocated to the Members the amount of income, gain 
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or loss which the Company would have recognized had such property been sold for its fair market value 

on the date of the distribution, to the extent such income, gain or loss has not previously been allocated 

among the Members. The allocation described in this section is referred to as the “Pre-Distribution 

Adjustment.” 

5. ARTICLE FIVE: MANAGEMENT 
5.1. Management by Manager.  

5.1.1. In General. The business and affairs of the Company shall be directed, managed, and 

controlled by a single manager (the “Manager”). Sponsor shall serve as the Manager of the Company. 

5.1.2. Powers of Manager. The Manager shall have full and complete authority, power and 

discretion to manage and control the business, affairs and properties of the Company, to make all 

decisions regarding those matters, to execute any contracts or other instruments on behalf of the 

Company, and to perform any and all other acts or activities customary or incidental to the management 

of the Company’s business.  

5.1.3. Examples of Manager’s Authority. Without limiting the grant of authority set forth in 

section 5.1.2, the Manager shall have the power to (i) admit new Members on such terms as the Manager 

may determine; (ii) engage the services of third parties to perform services; (iii) make all decisions 

regarding the Projects and the Company’s interest in the Project Entities; (iv) enter into leases and any 

other contracts of any kind; (v) incur indebtedness on behalf of the Company, whether to banks or other 

lenders; (vi) determine the timing and amount of distributions; (vii) determine the information to be 

provided to the Members; (viii) grant liens and other encumbrances on the Company’s assets; (ix) file and 

settle lawsuits on behalf of the Company; (x) file a petition in bankruptcy; (xi) sell or otherwise dispose of 

all or substantially all of the Company’s business or assets, including but not limited to the Properties or 

the Company’s interest in the Property Companies, in the ordinary course of business or otherwise; (xii) 

discontinue the business of the Company or any Property Company; and (xiii) dissolve the Company. 

5.2. Resignation. A Manager may resign at any time by giving written notice to all of the Members. 

The resignation of a Manager shall take effect upon receipt of notice thereof or at such later time as shall 

be specified in such notice; and, unless otherwise specified therein, the acceptance of such resignation 

shall not be necessary to make it effective. The resignation of a Manager shall not affect his rights as a 

Member and shall not constitute a withdrawal of a Member.  

5.3. Standard of Care. The Manager shall conduct the Company’s business using its business 

judgment. 

5.4. Appointment of Manager. In the event of the resignation of a Manager, a new Manager shall 

be appointed by Members owning a majority of the Percentage Interests. 

5.5. Restrictions on Members. Except as expressly provided otherwise in this Agreement, 

Members who are not also the Manager shall not be entitled to participate in the management or control 

of the Company, nor shall any such Member hold himself out as having such authority. Unless authorized 

to do so by the Manager, no attorney-in-fact, employee or other agent of the Company shall have any 

power or authority to bind the Company in any way, to pledge its credit or to render it liable pecuniarily 
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for any purpose. No Member shall have any power or authority to bind the Company unless the Member 

has been authorized by the Manager in writing to act as an agent of the Company in accordance with the 

previous sentence. 

5.6. Officers. The Manager may, from time to time, designate one or more persons to serve as 

officers of the Company, with such titles, responsibilities, compensation, and terms of office as the 

Manager may designate. Any officer may be removed by the Manager with or without cause. The 

appointment of an officer shall not in itself create contract rights. 

5.7. Time Commitment. The Manager shall devote such time to the business and affairs of the 

Company as the Manager may determine in its sole and absolute discretion. 

5.8. Compensation of Manager and its Affiliates.  

5.8.1. Acquisition Fee. As compensation for its services in organizing the Company, the 

Manager shall be entitled to a one-time fee equal to $32,000. 

5.8.2. Asset Management Fee. Each year, the Manager shall be entitled to an asset 

management fee equal to one 1% of the aggregate capital account balances of the Members on the last 

day of the previous year. 

5.8.3. Fees for Other Services. The Manager may engage itself or its affiliates to perform 

services on behalf of the Company, provided that any compensation paid by the Company for such 

services shall be (i) fair to the Company, (ii) comparable to the compensation that would be paid to 

unrelated parties, and (iii) promptly disclosed to all of the Members. 

6. ARTICLE SIX: OTHER BUSINESSES; INDEMNIFICATION; CONFIDENTIALITY 
6.1. Other Businesses. Each Member and Manager may engage in any business whatsoever, 

including a business that is competitive with the business of the Company, and the other Members shall 

have no interest in such businesses and no claims on account of such businesses, whether such claims 

arise under the doctrine of “corporate opportunity,” an alleged fiduciary obligation owed to the Company 

or its members, or otherwise.  

6.2. Exculpation and Indemnification 

6.2.1. Exculpation. 

(a) Covered Persons. As used in this section 6.2, the term “Covered Person” means the 

Manager and its affiliates and the officers, employees, and agents of the Company, acting within the scope 

of their authority. 

(b) Standard of Care. No Covered Person shall be liable to the Company for any loss, 

damage or claim incurred by reason of any action taken or omitted to be taken by such Covered Person 

in the good-faith business judgment of such Covered Person, so long as such action or omission does not 

constitute fraud or willful misconduct by such Covered Person. 

(c) Good Faith Reliance. A Covered Person shall be fully protected in relying in good faith 

upon the records of the Company and upon such information, opinions, reports, or statements (including 

financial statements and information) of the following persons: (i) another Covered Person; (ii) any 
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attorney, independent accountant, appraiser, or other expert or professional employed or engaged by or 

on behalf of the Company; or (iii) any other person selected in good faith by or on behalf of the Company, 

in each case as to matters that such relying Covered Person reasonably believes to be within such other 

person’s professional or expert competence. The preceding sentence shall in no way limit any person's 

right to rely on information to the extent provided in the Act. 

6.2.2. Liabilities and Duties of Covered Persons. 

(a) Limitation of Liability. This Agreement is not intended to, and does not, create or 

impose any fiduciary duty on any Covered Person. Furthermore, each Member and the Company hereby 

waives any and all fiduciary duties that, absent such waiver, may be implied by applicable law, and in 

doing so, acknowledges and agrees that the duties and obligation of each Covered Person to each other 

and to the Company are only as expressly set forth in this Agreement. The provisions of this Agreement, 

to the extent that they restrict the duties and liabilities of a Covered Person otherwise existing at law or 

in equity, are agreed by the Members to replace such other duties and liabilities of such Covered Person. 

(b) Duties. Whenever a Covered Person is permitted or required to make a decision, the 

Covered Person shall be entitled to consider only such interests and factors as such Covered Person 

desires, including its own interests, and shall have no duty or obligation to give any consideration to any 

interest of or factors affecting the Company or any other person. Whenever in this Agreement a Covered 

Person is permitted or required to make a decision in such Covered Person’s “good faith,” the Covered 

Person shall act under such express standard and shall not be subject to any other or different standard 

imposed by this Agreement or any other applicable law. 

6.2.3. Indemnification. 

(a) Indemnification. To the fullest extent permitted by the Act, as the same now exists or 

may hereafter be amended, substituted or replaced (but, in the case of any such amendment, substitution 

or replacement only to the extent that such amendment, substitution or replacement permits the 

Company to provide broader indemnification rights than the Act permitted the Company to provide prior 

to such amendment, substitution or replacement), the Company shall indemnify, hold harmless, defend, 

pay and reimburse any Covered Person against any and all losses, claims, damages, judgments, fines or 

liabilities, including reasonable legal fees or other expenses incurred in investigating or defending against 

such losses, claims, damages, judgments, fines or liabilities, and any amounts expended in settlement of 

any claims (collectively, “Losses”) to which such Covered Person may become subject by reason of any act 

or omission or alleged act or omission performed or omitted to be performed by such Covered Person on 

behalf of the Company in connection with the business of the Company; provided, that (i) such Covered 

Person acted in good faith and in a manner believed by such Covered Person to be in, or not opposed to, 

the best interests of the Company and, with respect to any criminal proceeding, had no reasonable cause 

to believe his conduct was unlawful, and (ii) such Covered Person's conduct did not constitute fraud or 

willful misconduct, in either case as determined by a final, non-appealable order of a court of competent 

jurisdiction. In connection with the foregoing, the termination of any action, suit or proceeding by 

judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of 

itself, create a presumption that the Covered Person did not act in good faith or, with respect to any 

criminal proceeding, had reasonable cause to believe that such Covered Person’s conduct was unlawful, 
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or that the Covered Person's conduct constituted fraud or willful misconduct. 

(b) Reimbursement. The Company shall promptly reimburse (and/or advance to the extent 

reasonably required) each Covered Person for reasonable legal or other expenses (as incurred) of such 

Covered Person in connection with investigating, preparing to defend or defending any claim, lawsuit or 

other proceeding relating to any Losses for which such Covered Person may be indemnified pursuant to 

this section 6.2.3; provided, that if it is finally judicially determined that such Covered Person is not 

entitled to the indemnification provided by this section 6.2.3, then such Covered Person shall promptly 

reimburse the Company for any reimbursed or advanced expenses. 

(c) Entitlement to Indemnity. The indemnification provided by this section 6.2.3 shall not 

be deemed exclusive of any other rights to indemnification to which those seeking indemnification may 

be entitled under any agreement or otherwise. The provisions of this section 6.2.3 shall continue to afford 

protection to each Covered Person regardless whether such Covered Person remains in the position or 

capacity pursuant to which such Covered Person became entitled to indemnification under this section 

6.2.3 and shall inure to the benefit of the executors, administrators, and legal representative of such 

Covered Person. 

(d) Insurance. To the extent available on commercially reasonable terms, the Company 

may purchase, at its expense, insurance to cover Losses covered by the foregoing indemnification 

provisions and to otherwise cover Losses for any breach or alleged breach by any Covered Person of such 

Covered Person’s duties in such amount and with such deductibles as the Manager may determine; 

provided, that the failure to obtain such insurance shall not affect the right to indemnification of any 

Covered Person under the indemnification provisions contained herein, including the right to be 

reimbursed or advanced expenses or otherwise indemnified for Losses hereunder. If any Covered Person 

recovers any amounts in respect of any Losses from any insurance coverage, then such Covered Person 

shall, to the extent that such recovery is duplicative, reimburse the Company for any amounts previously 

paid to such Covered Person by the Company in respect of such Losses. 

(e) Funding of Indemnification Obligation. Any indemnification by the Company pursuant 

to this section 6.2.3 shall be provided out of and to the extent of Company assets only, and no Member 

shall have personal liability on account thereof or shall be required to make additional capital 

contributions to help satisfy such indemnification obligation. 

(f) Savings Clause. If this section 6.2.3 or any portion hereof shall be invalidated on any 

ground by any court of competent jurisdiction, then the Company shall nevertheless indemnify and hold 

harmless each Covered Person pursuant to this section 6.2.3 to the fullest extent permitted by any 

applicable portion of this section 6.3 that shall not have been invalidated and to the fullest extent 

permitted by applicable law. 

6.2.4. Amendment. The provisions of this section 6.2 shall be a contract between the 

Company, on the one hand, and each Covered Person who served in such capacity at any time while this 

section is in effect, on the other hand, pursuant to which the Company and each such Covered Person 

intend to be legally bound. No amendment, modification or repeal of this section that adversely affects 

the rights of a Covered Person to indemnification for Losses incurred or relating to a state of facts existing 
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prior to such amendment, modification or repeal shall apply in such a way as to eliminate or reduce such 

Covered Person’s entitlement to indemnification for such Losses without the Covered Person’s prior 

written consent. 

6.2.5. Survival. The provisions of this section 6.2 shall survive the dissolution, liquidation, 

winding up, and termination of the Company. 

6.3. Confidentiality. For as long as he, she, or it owns an interest in the Company and at all 

times thereafter, no Investor Member shall divulge to any person or entity, or use for his or its own benefit 

or the benefit of any person, any information of the Company of a confidential or proprietary nature, 

including, but not limited to (i) financial information; (ii) designs, drawings, plans, and specifications; (iii) 

the business methods, systems, or practices used by the Company; and (iii) the identity of the Company’s 

Members, customers, or suppliers. The foregoing shall not apply to information that is in the public 

domain or that an Investor Member is required to disclose by legal process. 

7. ARTICLE SEVEN: BANK ACCOUNTS; BOOKS OF ACCOUNT; REPORTS 
7.1. Bank Accounts. Funds of the Company may be deposited in accounts at banks or other 

institutions selected by the Manager. Withdrawals from any such account or accounts shall be made in 

the Company’s name upon the signature of such persons as the Manager may designate. Funds in any 

such account shall not be commingled with the funds of any Member. 

7.2. Books and Records of Account. The Company shall keep at its principal offices books and 

records of account of the Company which shall reflect a full and accurate record of each transaction of 

the Company.  

7.3. Annual Financial Statements and Reports. Within a reasonable period after the close of each 

fiscal year, the Company shall furnish to each Member with respect to such fiscal year (i) a statement 

showing in reasonable detail the computation of the amount distributed under section 4.1, (ii) a balance 

sheet of the Company, (iii) a statement of income and expenses, and (iv) such information from the 

Company’s annual information return as is necessary for the Members to prepare their Federal, state and 

local income tax returns. The financial statements of the Company need not be audited by an independent 

certified public accounting firm unless the Manager so elects. 

7.4. Reports Required by Law. If the Company has engaged in an offering exempt from 

registration under section 4(a)(6) of the Securities Act of 1933, then the Company shall provide all Investor 

Members (not just those who acquired their Percentage Interests in a particular offering) with information 

as required by 17 CFR 227.202, in addition to the information required by section 7.3. 

7.5. Right of Inspection.  

7.5.1. In General. If a Member wishes additional information or to inspect the books and 

records of the Company for a bona fide purpose, the following procedure shall be followed: (i) such 

Member shall notify the Manager, setting forth in reasonable detail the information requested and the 

reason for the request; (ii) within sixty (60) days after such a request, the Manager shall respond to the 

request by either providing the information requested or scheduling a date (not more than 90 days after 

the initial request) for the Member to inspect the Company’s records; (iii) any inspection of the Company’s 
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records shall be at the sole cost and expense of the requesting Member; and (iv) the requesting Member 

shall reimburse the Company for any reasonable costs incurred by the Company in responding to the 

Member’s request and making information available to the Member. 

7.5.2. Bona Fide Purpose. The Manager shall not be required to respond to a request for 

information or to inspect the books and records of the Company if the Manager believes such request is 

made to harass the Company or the Manager, to seek confidential information about the Company, or for 

any other purpose other than a bona fide purpose. 

7.5.3. Representative. An inspection of the Company’s books and records may be conducted 

by an authorized representative of a Member, provided such authorized representative is an attorney or 

a licensed certified public accountant and is reasonably satisfactory to the Manager. 

7.5.4. Restrictions. The following restrictions shall apply to any request for information or to 

inspect the books and records of the Company:   

(a) No Member shall have a right to a list of the Investor Members or any information 

regarding the Investor Members. 

(b) Before providing additional information or allowing a Member to inspect the 

Company’s records, the Manager may require such Member to execute a confidentiality agreement 

satisfactory to the Manager. 

(c) No Member shall have the right to any trade secrets of the Company or any other 

information the Manager deems highly sensitive and confidential. 

(d) No Member may review the books and records of the Company more than once during 

any twelve (12) month period. 

(e) Any review of the Company’s books and records shall be scheduled in a manner to 

minimize disruption to the Company’s business. 

(f) A representative of the Company may be present at any inspection of the Company’s 

books and records. 

(g) If more than one Member has asked to review the Company’s books and records, the 

Manager may require the requesting Members to consolidate their request and appoint a single 

representative to conduct such review on behalf of all requested Members. 

(h) The Manager may impose additional reasonable restrictions for the purpose of 

protecting the Company and the Members. 

7.6. Tax Matters.  

7.6.1. Designation. The Manager shall be designated as the “tax matters partner” (as defined 

in Code Section 6231 before it was amended by the Bipartisan Budget Act of 2015 (“BBA”)) (the “Tax 

Matters Partner”) and, for tax years beginning on or after January 1, 2018, the “Company representative” 

(the “Company Representative”) as provided in Code section 6223(a) (as amended by the BBA). Any 

expenses incurred by the Manager in carrying out its responsibilities and duties as Tax Matters Partner or 

Company Representative shall be an expense of the Company.  
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7.6.2. Examinations and Audits. The Tax Matters Partner and Company Representative are 

authorized to represent the Company in connection with all examinations of the affairs of the Company 

by any taxing authority, including any resulting administrative and judicial proceedings, and to expend 

funds of the Company for professional services and costs associated therewith. Each Member agrees to 

cooperate with the Tax Matters Partner and Company Representative and to do or refrain from doing any 

or all things reasonably requested by the Tax Matters Partner or Company Representative with respect to 

the conduct of examinations by taxing authorities and any resulting proceedings. Each Partner agrees that 

any action taken by the Tax Matters Partner or Company Representative in connection with audits of the 

Company shall be binding upon such Partners and that such Member shall not independently act with 

respect to tax audits or tax litigation affecting the Company. The Tax Matters Partner and Company 

Representative shall have sole discretion to determine whether the Company (either on its own behalf or 

on behalf of the Partners) will contest or continue to contest any tax deficiencies assessed or proposed to 

be assessed by any taxing authority. 

7.6.3. Elections and Procedures. In the event of an audit of the Company that is subject to the 

Company audit procedures enacted under section 1101 of the BBA (the “BBA Procedures”), the Company 

Representative, in its sole discretion, shall have the right to make any and all elections and to take any 

actions that are available to be made or taken by the Company Representative or the Company under the 

BBA Procedures (including any election under Code section 6226 as amended by the BBA). If an election 

under Code section 6226(a) (as amended by the BBA) is made, the Company shall furnish to each Member 

for the year under audit a statement of the Member’s share of any adjustment set forth in the notice of 

final Company adjustment, and each Partner shall take such adjustment into account as required under 

Code section 6226(b) (as amended by the BBA).  

7.6.4. Tax Returns and Tax Deficiencies. Each Member agrees that such Member shall not 

treat any Company item inconsistently on such Member’s federal, state, foreign or other income tax 

return with the treatment of the item on the Company’s return. Any deficiency for taxes imposed on any 

Member (including penalties, additions to tax or interest imposed with respect to such taxes and any tax 

deficiency imposed pursuant to Code section 6226 as amended by the BBA) will be paid by such Member 

and if required to be paid (and actually paid) by the Company, will be recoverable from such Member.  

7.6.5. Tax Returns. The Manager shall cause to be prepared and timely filed all tax returns 

required to be filed by or for the Company. 

8. ARTICLE EIGHT:  TRANSFERS OF SHARES 
8.1. Voluntary Transfers. 

8.1.1. Generally. No Investor Member shall sell, transfer, assign or encumber all or any 

portion of his or its Shares, with or without consideration, without the prior written consent of the 

Manager, which may be withheld in the sole discretion of the Manager. In the event a Member proposes 

to transfer all or portion of his or its Shares, the Manager may impose reasonable conditions including but 

not limited to: (i) the transferee shall execute a counterpart of this Agreement; (ii) the transferor shall 

provide the Company with an opinion of counsel, satisfactory in form and substance to the Company’s 

counsel, stating that the transfer is exempt from registration under the Securities Act of 1933 and other 
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applicable securities laws; and (iii) the transferor and transferee shall together reimburse the Company 

for any reasonable expenses they incur in connection with the transfer or encumbrance, including 

attorneys’ fees. 

8.1.2. Prohibited Transfers. No transfer of Shares shall be permitted if, in the judgment of the 

Manager, such transfer would (i) cause the Company to be treated as a publicly traded partnership as 

defined in Section 7704 of the Code, (ii) result in “benefit plan Investors” (as such term is defined in 

regulations issued by the Treasury Department) holding, in the aggregate, Twenty Five Percent (25%) or 

more of the value of any class of equity interests in the Company, or (iii) together with other transfers 

within the preceding twelve (12) months, result in the termination of the Company under section 708 of 

the Code. 

8.1.3. First Right of Refusal. 

(a) In General. In the event an Investor Member (the “Selling Member”) receives an 

offer from a third party to acquire all or a portion of his, her, or its Percentage Interest (the “Transfer 

Interest”), then he, she, or it shall notify the Sponsor, specifying the Percentage Interest to be purchased, 

the purchase price, the approximate closing date, the form of consideration, and such other terms and 

conditions of the proposed transaction that have been agreed with the proposed purchaser (the “Sales 

Notice”). Within thirty (30) days after receipt of the Sales Notice the Sponsor shall notify the Selling 

Member whether the Sponsor (or a person designated by the Sponsor) elects to purchase the entire 

Transfer Interest on the terms set forth in the Sales Notice. 

(b) Special Rules. The following rules shall apply for purposes of this section: 

(1) If the Sponsor elects not to purchase the Transfer Interest, or fails to respond to 

the Sales Notice within the thirty (30) day period described above, the Selling Member may proceed with 

the sale to the proposed purchaser, subject to section 8.1.1. 

(2) If the Sponsor elects to purchase the Transfer Interest, it shall do so within thirty 

(30) days. 

(3) If the Sponsor elects not to purchase the Transfer Interest, or fails to respond to 

the Sales Notice within the thirty (30) day period described above, and the Selling Member and the 

purchaser subsequently agree to a reduction of the purchase price, a change in the consideration from 

cash or readily tradeable securities to deferred payment obligations or non-tradeable securities, or any 

other material change to the terms set forth in the Sales Notice, such agreement between the Selling 

Member and the purchaser shall be treated as a new offer and shall again be subject to this section. 

(4) If the Sponsor elects to purchase the Transfer Interest in accordance with this 

section, such election shall have the same binding effect as the then-current agreement between the 

Selling Member and the proposed purchaser. Thus, for example, if the Selling Member and the purchaser 

have entered into a non-binding letter of intent but have not entered into a binding definitive agreement, 

the election of the Sponsor shall have the effect of a non-binding letter of intent with the Selling Member. 

Conversely, if the Selling Member and the purchaser have entered into a binding definitive agreement, 

the election of the Sponsor shall have the effect of a binding definitive agreement. If the Selling Member 
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and the Sponsor are deemed by this subsection to have entered into only a non-binding letter of intent, 

neither shall be bound to consummate a transaction if they are unable to agree to the terms of a binding 

agreement. 

8.1.4. Admission of Transferee. Any permitted transferee of Shares shall be admitted to the 

Company as a Member on the date agreed by the transferor, the transferee, and the Manager. 

8.1.5. Exempt Transfers. The following transactions shall be exempt from the provisions of 

section 8.1: 

(a) A transfer to or for the benefit of any spouse, child or grandchild of an Investor Member, 

or to a trust for their exclusive benefit; 

(b) Any transfer pursuant to an effective registration statement filed by the Company 

under the Securities Act of 1933, as amended; and 

(c) The sale of all or substantially all of the interests of the Company (including pursuant to 

a merger or consolidation);   

(i) shall remain subject to this Agreement, (ii) the transferee shall, as a condition to such transfer, deliver 

to the Company a written instrument confirming that such transferee shall be bound by all of the terms 

and conditions of this Agreement, and (iii) the transferred Shares shall not thereafter be transferred 

further in reliance on section 8.1.5(a). 

8.1.6. Application to Certain Entities. In the case of an Investor Member that is a Special 

Purpose Entity, the restrictions set forth in section 8.1 shall apply to indirect transfers of interests in the 

Company by transfers of interests in such entity (whether by transfer of an existing interest or the issuance 

of new interests), as well as to direct transfers. A “Special Purpose Entity” means (i) an entity formed or 

availed of principally for the purpose of acquiring or holding an interest in the Company, and (ii) any entity 

if the purchase price of its interest in the Company represents at least seventy percent (70%) of its capital. 

8.1.7. Other Transfers Void. Transfers in contravention of this section shall be null, void and 

of no force or effect whatsoever, and the Members agree that any such transfer may and should be 

enjoined. 

8.2. Death, Insolvency, Etc. Neither the death, disability, bankruptcy, or insolvency of a Member, 

nor the occurrence of any other voluntary or involuntary event with respect to a Member, shall give the 

Company or any Member the right to purchase such Member’s Shares, nor give the Member himself (or 

his heirs, assigns, or representatives) the right to sell such Shares to the Company or any other Member. 

Instead, such Member or his heirs, assigns, or legal representatives shall remain a Member subject to the 

terms and conditions of this Agreement. 

8.3. Incorporation. If the Manager determines that the business of the Company should be 

conducted in a corporation rather than in a limited liability company, whether for tax or other reasons, 

each Member shall cooperate in transferring the business to a newly-formed corporation and shall 

execute such agreements as the Manager may reasonably determine are necessary or appropriate, 

consistent with the terms of this Agreement. In such event each Member shall receive stock in the newly-

formed corporation equivalent to his or its Shares. 
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8.4. Drag-Along Right. In the event the Manager approves a sale or other disposition of all of the 

interests in the Company, then, upon notice of the sale or other disposition, each Member shall execute 

such documents or instruments as may be requested by the Manager to effectuate such sale or other 

disposition and shall otherwise cooperate with the Manager. The following rules shall apply to any such 

sale or other disposition:  (i) each Investor Member shall represent that he, she, or it owns his or its Shares 

free and clear of all liens and other encumbrances, that he, she, or it has the power to enter into the 

transaction, and whether he, she, or it is a U.S. person, but shall not be required to make any other 

representations or warranties; (ii) each Investor Member shall grant to the Manager a power of attorney 

to act on behalf of such Investor Member in connection with such sale or other disposition; and (iii) each 

Investor Member shall receive, as consideration for such sale or other disposition, the same amount he, 

she, or it would have received had all or substantially all of the assets of the Company been sold and the 

net proceeds distributed in liquidation of the Company. 

8.5. Waiver of Appraisal Rights. Each Member hereby waives any contractual appraisal rights such 

Member may otherwise have pursuant to 6 Del. C. §18-210 or otherwise, as well as any “dissenter’s 

rights.” 

8.6. Withdrawal. An Investor Member may withdraw from the Company by giving at least ninety 

(90) day’s notice to the Manager. The withdrawing Investor Member shall be entitled to no distributions 

or payments from Company on account of his withdrawal, nor shall he be indemnified against liabilities 

of Company. For purposes of this section, an Investor Member who transfers his Shares pursuant to (i) a 

transfer permitted under section 8.1, or (ii) an involuntary transfer by operation of law, shall not be 

treated as thereby withdrawing from Company. 

9. ARTICLE NINE: DISSOLUTION AND LIQUIDATION 
9.1. Dissolution. The Company shall be dissolved only upon (i) the determination of the Manager 

to dissolve, or (ii) the entry of a judicial decree of dissolution. Dissolution shall be effective on the date 

designated by the Manager, but the Company shall not terminate until liquidation of the Company has 

been completed in accordance with the provisions of section 9.2. 

9.2. Liquidation. 

9.2.1. Generally. If the Company is dissolved, the Company’s assets shall be liquidated, and 

no further business shall be conducted by the Company except for such action as shall be necessary to 

wind-up its affairs and distribute its assets to the Members pursuant to the provisions of this Article Nine. 

Upon such dissolution, the Manager shall have full authority to wind-up the affairs of the Company and 

to make final distribution as provided herein. 

9.2.2. Distribution of Assets. After liquidation of the Company, the assets of the Company 

shall be distributed as set forth in Article Four. 

9.2.3. Distributions In Kind. The assets of the Company shall be liquidated as promptly as 

possible so as to permit distributions in cash, but such liquidation shall be made in an orderly manner so 

as to avoid undue losses attendant upon liquidation. In the event that in the Manager’ opinion complete 

liquidation of the assets of the Company within a reasonable period of time proves impractical, assets of 
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the Company other than cash may be distributed to the Members in kind but only after all cash and cash-

equivalents have first been distributed and after the Pre-Distribution Adjustment. 

9.2.4. Statement of Account. Each Member shall be furnished with a statement prepared by 

the Company’s accountants, which shall set forth the assets and liabilities of the Company as of the date 

of complete liquidation, and the capital account of each Member immediately prior to any distribution in 

liquidation. 

10. ARTICLE TEN:  POWER OF ATTORNEY 
10.1. In General. The Manager shall at all times during the term of the Company have a special and 

limited power of attorney as the attorney-in-fact for each Investor Member, with power and authority to 

act in the name and on behalf of each such Investor Member, to execute, acknowledge, and swear to in 

the execution, acknowledgement and filing of documents which are not inconsistent with the provisions 

of this Agreement and which may include, by way of illustration but not by limitation, the following: 

10.1.1. This Agreement and any amendment of this Agreement authorized under section 11.1; 

10.1.2. Any other instrument or document that may be required to be filed by the Company 

under the laws of any state or by any governmental agency or which the Manager shall deem it advisable 

to file; 

10.1.3. Any instrument or document that may be required to affect the continuation of the 

Company, the admission of new Members, or the dissolution and termination of the Company; and 

10.1.4. Any and all other instruments as the Manager may deem necessary or desirable to 

effect the purposes of this Agreement and carry out fully its provisions. 

10.2. Terms of Power of Attorney. The special and limited power of attorney of the Manager 

(i) is a special power of attorney coupled with the interest of the Manager in the Company, and its assets, 

is irrevocable, shall survive the death, incapacity, termination or dissolution of the granting Investor 

Member, and is limited to those matters herein set forth; (ii) may be exercised by the Manger by an 

through one or more of the officers of the Manager for each of the Investor Members by the signature of 

the Manager acting as attorney-in-fact for all of the Investor Members, together with a list of all Investor 

Members executing such instrument by their attorney-in-fact or by such other method as may be required 

or requested in connection with the recording or filing of any instrument or other document so executed; 

and (iii) shall survive an assignment by an Investor Member of all or any portion of his, her or its 

Percentage Interest except that, where the assignee of the Percentage Interest owned by the Investor 

Member has been approved by the Manager for admission to the Company, the special power of attorney 

shall survive such assignment for the sole purpose of enabling the Manager to execute, acknowledge and 

file any instrument or document necessary to effect such substitution. 

10.3. Notice to Investor Members. The Manager shall promptly furnish to each Investor Member 

a copy of any amendment to this Agreement executed by the Manger pursuant to a power of attorney 

from such Investor Member. 



54 

 

11. ARTICLE ELEVEN: MISCELLANEOUS 
11.1. Amendments.  

11.1.1. Amendments by Manager. The Manager may amend this Agreement without the 

consent of the Investor Members, including, without limitation, to (i) correct typographical mistakes; (ii) 

reflect the admission of additional Members; and (iii) comply with applicable law.  

11.1.2. Limitation. Notwithstanding section 11.1.1, without the consent of each affected 

Investor Member, the Manager may not adopt any amendment that would  (i) amend this section 11.1.2, 

(ii) require any Investor Member to make additional Capital Contributions, (iii) impose personal liability 

on any Investor Member, (iv) change an Investor Member’s share of distributions relative to other 

Members who are Investor Members on the date hereof, or (v) give Sponsor itself a superior right to 

distributions vis-à-vis the Investor Members than is currently provided in Article Four. 

11.2. Waivers. No delay in the exercise of any right shall be deemed a waiver thereof, nor shall the 

waiver of a right or remedy in a particular instance constitute a waiver of such right or remedy generally. 

11.3. Assignment by Sponsor. Sponsor may assign its Percentage Interest and its interest in this 

Agreement to any other entity controlled by or under common control with Sponsor. 

11.4. Notices. Any notice or document required or permitted to be given under this Agreement 

may be given by a party or by its legal counsel and shall be deemed to be given by electronic mail with 

transmission acknowledgment, to the principal business address of the Company, if to the Company or 

the Manager, to the email address of an Investor Member provided by such Investor Member, or such 

other address or addresses as the parties may designate from time to time by notice satisfactory under 

this section.  

11.5. Electronic Delivery. Each Member hereby agrees that all communications with the Company, 

including all tax forms, shall be via electronic delivery.  

11.6. Governing Law. This Agreement shall be governed by the internal laws of Delaware without 

giving effect to the principles of conflicts of laws. Each Member hereby (i) consents to the personal 

jurisdiction of the Delaware courts or the Federal courts located in Delaware, (ii) agrees that all disputes 

arising from this Agreement shall be prosecuted in such courts, (iii) agrees that any such court shall have 

in personam jurisdiction over such Member, (iv) consents to service of process by notice sent by regular 

mail to the address set forth on Schedule A and/or by any means authorized by Delaware law, and (v) if 

such Member is not otherwise subject to service of process in Delaware, agrees to appoint and maintain 

an agent in Delaware to accept service, and to notify the Company of the name and address of such agent. 

11.7. Waiver of Jury Trial.  Each Member acknowledges and agrees that any controversy that may 

arise under this Agreement is likely to involve complicated and difficult issues and, therefore, each 

Member irrevocably and unconditionally waives any right it may have to a trial by jury in respect of any 

legal action arising out of or relating to this Agreement. 

11.8. Signature in Counterparts. This Agreement may be signed in counterparts, each of which shall 

be deemed to be a fully-executed original. 
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11.9. Signature by Facsimile or Email. An original signature transmitted by facsimile or email shall 

be deemed to be original for purposes of this Agreement. 

11.10. No Third-Party Beneficiaries. Except as otherwise specifically provided in this Agreement, this 

Agreement is made for the sole benefit of the parties. No other persons shall have any rights or remedies 

by reason of this Agreement against any of the parties or shall be considered to be third party beneficiaries 

of this Agreement in any way. 

11.11. Binding Effect. This Agreement shall inure to the benefit of the respective heirs, legal 

representatives and permitted assigns of each party, and shall be binding upon the heirs, legal 

representatives, successors and assigns of each party. 

11.12. Titles and Captions. All article, section and paragraph titles and captions contained in this 

Agreement are for convenience only and are not deemed a part of the context hereof. 

11.13. Pronouns and Plurals. All pronouns and any variations thereof are deemed to refer to the 

masculine, feminine, neuter, singular or plural as the identity of the person or persons may require. 

11.14. Execution by Investor Members. It is anticipated that this Agreement will be executed by 

Investor Members through the execution of a separate Investment Agreement. 

11.15. Days. Any period of days mandated under this Agreement shall be determined by reference 

to calendar days, not business days, except that any payments, notices, or other performance falling due 

on a Saturday, Sunday, or federal government holiday shall be considered timely if paid, given, or 

performed on the next succeeding business day. 

11.16. Entire Agreement. This Agreement constitutes the entire agreement among the parties with 

respect to its subject matter and supersedes all prior agreements and understandings.  

 

 IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above. 

    THE KEMBLE BERKSHIRES LLC 

 By:  Shared Estate Asset Fund 1, LLC, As Manager 

   

 By /s/ Daniel Dus 

 Daniel Dus, Managing Partner of Shared   

 Estate Asset Fund GP, LLC, Manager 
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EXHIBIT F: SUMMARY OF THE LLC AGREEMENT 
 

Overview 

The following summarizes some of the most important provisions of the Company’s Limited liability 

company Agreement, or “LLC Agreement.” This summary is qualified in its entirety by the actual LLC 

Agreement, which is attached to this Form C.  

Formation and Ownership 

The Company was formed in Delaware pursuant to the Delaware Limited liability company Act. 

Initially, the Company will be owned only by the Manager and by the Investors. In the future, if more 

capital is required, the Manager could admit additional owners. 

In this summary, the owners of the Company are referred to as “Members.”  

Management 

The Company and its business will be managed by the Manager, which has complete discretion over all 

aspects of the Company’s business. For example, the Manager may (i) admit new Members to the 

Company; (i) sell or refinance the project; (iii) change the name or characteristics of the project; (iv) 

determine the timing and amount of distributions; and (v) determine the information to be provided to 

the Members.  

Obligation to Contribute Capital 

After an Investor pays for his, her, or its Investor Shares, the Investor will not be required to make any 

further contributions to the Company. However, if an Investor or other Member has received a 

distribution from the Company wrongfully or by mistake, the Investor might have to pay it back. 

Personal Liability 

No Investor will be personally liable for any of the debts or obligations of the Company. 

Distributions 

Distributions from the Company will be made in the manner described in disclosure items §227.201(m) – 

Terms of the Securities. 

If additional Members are admitted to the Company in the future, they might have rights to distributions 

that are superior to the rights of Investors.  

Transfers 

No Member may transfer his, her, or its Investor Shares without the consent of the Manager. The only 

exceptions are for certain transfers to family members. 

If a Member wants to sell his, her, or its Investor Shares, they must first be offered to the Manager. 
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Death, Disability, Etc. 

If a Member should die or become incapacitated, he, her, or its successors will continue to own the 

Investor Shares. 

Fees to Manager and Affiliates 

The Manager and its affiliates will be entitled to certain fees and distributions described in disclosure item 

§227.201(r) – Transactions Between the Company and “Insiders”. 

“Drag-Along” Right 

If the Manager wants to sell the Company’s business, it may affect the transaction as a sale of the 

Company’s assets or as a sale of all the interests in the Company. In the latter case, Investors will be 

required to sell their Investor Shares as directed by the Manager, receiving the same amount they would 

have received had the transaction been structured as a sale of assets. 

Exculpation and Indemnification 

The LLC Agreement seeks to protect the Manager from legal claims made by Members to the maximum 

extent permitted by law. For example, it provides that the Manager (i) is not subject to any fiduciary 

obligations to the Members; (ii) will not be liable for any act or omission that does not constitute fraud or 

willful misconduct; and (iii) will be indemnified against most claims arising from its position as the 

Manager of the Company. 

Rights to Information 

Each year, the Company will provide the Members with (i) a statement showing in reasonable detail the 

computation of the amount distributed to the Members; (ii) a balance sheet of the Company; (iii) a 

statement of the Company’s income and expenses; and (iv) information for Members to prepare their 

income tax returns. A Member’s right to see additional information or inspect the books and records of 

the Company is limited by the LLC Agreement.  

Power of Attorney 

Each Member grants to the Manager a limited power of attorney to execute documents relating to the 

Company. 

Electronic Delivery 

All documents, including all tax-related documents, will be transmitted by the Company to the Members 

via electronic delivery. 

Distributions to Pay Tax Liability 

The Company will generally be treated as a “pass-through entity” for Federal and State tax purposes. This 

means that the income of the Company, if any, will be reported on the personal tax returns of the 

Members. For any year in which the Company reports taxable income or gains, it will try to distribute at 

least enough money for the Members to pay their associated tax liabilities.  
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Amendment 

The Manager has broad discretion to amend the Operating Agreement without the consent of Members, 

including amendments to correct typographical errors; to reflect the admission of additional Members; 

to change the Company’s business plan; and to comply with applicable law. However, without the consent 

of each affected Member, the Manager may not adopt any amendment that would: (i) require a Member 

to make additional capital contributions; (ii) impose personal liability on any Member; (iii) change a 

Member’s share of distributions relative to other Members; or (iv) change a Member’s share of 

distributions relative to the Manager. 
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EXHIBIT G: FEDERAL INCOME TAX CONSEQUENCES 
 

Overview 
The following summarizes some of the Federal income tax consequences of acquiring an LLC Interest. This 

summary is based on the Internal Revenue Code (the “Code”), regulations issued by the Internal Revenue 

Service (“Regulations”), and administrative rulings and court decisions, all as they exist today. The tax 

laws, and therefore the Federal income tax consequences of acquiring an LLC Interest, could change in 

the future.  

This is only a summary, applicable to a generic Investor. Your personal situation could differ. We 

encourage you to consult with your own tax advisor before investing.  

Classification as a Partnership 
The Company will be treated as a partnership for Federal income tax purposes. If the Company were 

treated as a corporation and not as a partnership, the operating profit or gain on sale of the project would 

generally be subject to two levels of Federal income taxation. This would substantially reduce the 

economic return to Investors. 

Federal Income Taxation of the Company and its Owners 
Because it is treated as a partnership, the Company itself will not be subject to Federal income taxes. 

Instead, each Investor will be required to report on his, her, or its personal Federal income tax return his, 

her, or its distributive share of the Company’s income, gains, losses, deductions and credits for the taxable 

year, whether or not actual distributions of cash or other property are made. Each Investor’s distributive 

share of such items will be determined in accordance with the LLC Agreement. 

Deduction of Losses 

Each Investor may deduct his, her, or its allocable share of the Company’s losses, if any, subject to the 

basis limitations of Code §704(d), the “at risk” rules of Code §465, and the “passive activity loss” rules of 

Code §469. Unused losses generally may be carried forward indefinitely. The use of tax losses generated 

by the Company against other income may not provide a material benefit to Investors who do not have 

taxable passive income from other passive activities.  

20% Deduction for Pass-Through Entities 

Because the Company will be treated as a partnership for Federal income tax purposes, Investors might 

be entitled to deduct up to 20% of the amount of taxable income and gains allocated to them by the 

Company. Investors should consult with their personal tax advisors concerning the availability of this 

deduction in their personal tax circumstances. 

Tax Basis 

Code §704(d) limits an Investor’s loss to his, her, or its tax “basis” in his, her, or its Interest. An Investor’s 

tax basis will initially equal his, her, or its capital contribution (i.e., the purchase price for the Interest). 

Thereafter, the Investor’s basis generally will be increased by further capital contributions made by the 

Investor, his, her, or its allocable share of the Company’s taxable and tax-exempt income, and his, her, or 
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its share of certain liabilities of the Company. The Investor’s basis generally will be decreased by the 

amount of any distributions he, she, or it receives, his, her, or its allocable share of the Company’s losses 

and deductions, and any decrease in his, her, or its share of the Company’s liabilities.  

Limitations of Losses to Amounts at Risk 

In the case of certain taxpayers, Code §465 limits the deductibility of losses from certain activities to the 

amount the taxpayer has “at risk” in the activities. An Investor subject to these rules will not be permitted 

to deduct his, her, or its allocable share of the Company’s losses to the extent the losses exceed the 

amount the Investor is considered to have at risk in the Company. If an Investor’s at-risk amount should 

fall below zero, he, she, or it would generally be required to “recapture” such amount by reporting 

additional income. An Investor generally will be considered at risk to the extent of his, her, or its cash 

contribution (i.e., the purchase price for the Interest), his, her, or its basis in other contributed property, 

and his, her, or its personal liability for repayments of borrowed amounts. The Investor’s amount at risk 

will generally be increased by further contributions and his, her, or its allocable share of the Company’s 

income, and decreased by distributions he, she, or it receives and his, her, or its allocable share of the 

Company’s losses. With respect to amounts borrowed for investment in the Company, an Investor will not 

be considered to be at risk even if he, she, or it is personally liable for repayment if the borrowing was 

from a person who has certain interests in the Company other than an interest as a creditor. In all events, 

an Investor will not be treated as at risk to the extent his, her, or its investment is protected against loss 

through guarantees, stop-loss agreements or other similar arrangements. 

Limitations on Losses from Passive Activities 

In the case of certain taxpayers, Code §469 generally provides for a disallowance of any loss attributable 

to “passive activities” to the extent the aggregate losses from all such passive activities exceed the 

aggregate income of the taxpayer from such passive activities. Losses that are disallowed under these 

rules for a given tax year may be carried forward to future years to be offset against passive activity 

income in such future years. Furthermore, upon the disposition of a taxpayer’s entire interest in any 

passive activity, if all gain or loss realized on such disposition is recognized, and such disposition is not to 

a related party, any loss from such activity that was not previously allowed as a deduction and any loss 

from the activity for the current year is allowable as a deduction in such year, first against income or gain 

from the passive activity for the taxable year of disposition, including any gain recognized on the 

disposition, next against net income or gain for the taxable year from all passive activities and, finally, 

against any other income or gain. 

The Company will be treated as a passive activity to Investors. Hence, Investors generally will not be 

permitted to deduct their losses from the Company except to the extent they have income from other 

passive activities. Similarly, tax credits arising from passive activity will be available only to offset tax from 

passive activity. However, all such losses, to the extent previously disallowed, will generally be deductible 

in the year an Investor disposes of his, her, or its Investor Shares in a taxable transaction. 
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Limitation on Capital Losses 

An Investor who is an individual may deduct only $3,000 of net capital losses every year (that is, capital 

losses that exceed capital gains). Net capital losses in excess of $3,000 per year may generally be carried 

forward indefinitely. 

Limitation on Investment Interest 

Interest that is characterized as “investment interest” generally may be deducted only against investment 

income. Investment interest would include, for example, interest paid by an Investor on a loan that was 

incurred to purchase LLC Shares and interest paid by the Company to finance investments, while 

investment income would include dividends and interest but would not generally include long term capital 

gain. Thus, it is possible that an Investor would not be entitled to deduct all of his, her, or its investment 

interest. Any investment interest that could not be deducted may generally be carried forward 

indefinitely. 

Treatment of Liabilities 

When the Company borrows money or otherwise incurs indebtedness, the amount of the liability will be 

allocated among all of the Investors in the manner prescribed by the Regulations. In general (but not for 

purposes of the “at risk” rules) each Investor will be treated as having contributed cash to the Company 

equal to his, her, or its allocable share of all such liabilities. Conversely, when an Investor’s share of 

liabilities is decreased (for example, if the Company repays loans or an Investor disposes of his, her, or its 

Interest) then the Investor will be treated as having received a distribution of cash equal to the amount 

of such decrease.  

Allocations of Profits and Losses 

The profits and losses of the Company will be allocated among all the owners of the Company, including 

Investors, in the manner described in the LLC Agreement. In general, it is intended that profits and losses 

will be allocated in a manner that corresponds with the distributions each Investor is entitled to receive; 

i.e., so that tax allocations follow cash distributions. Such allocations will be respected by the IRS if they 

have “substantial economic effect” within the meaning of Code §704(b). If they do not, the IRS could re-

allocate items of income and loss. 

Sale or Exchange of Investor Shares 

In general, the sale of Investor Shares by an Investor will be treated as a sale of a capital asset. The amount 

of gain from such a sale generally will be equal to the difference between the selling price and the 

Investor’s basis. Such gain will generally be eligible for favorable long-term capital gain treatment if the 

Investor Shares have been held for at least 12 months. However, to the extent any of the sale proceeds 

are attributable to substantially appreciated inventory items or unrealized receivables, as defined in Code 

§751, the Investor will recognize ordinary income. 

If, as a result of a sale of a Investor Shares, an Investor’s share of liabilities is reduced, such Investor could 

recognize a tax liability greater than the amount of cash received in the sale. 
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Code §6050K requires any Investor who transfers Investor Shares at a time when the Company has 

unrealized receivables or substantially appreciated inventory items to report such transfer to the 

Company. For these purposes, “unrealized receivables” includes depreciation subject to “recapture” 

under Code §1245 or Code §1250. If so notified, the Company must report the identity of the transferor 

and transferee to the IRS, together with other information described in the Regulations. Failure by an 

Investor to report a transfer covered by this provision may result in penalties. 

A gift of Investor Shares will be taxable if the donor-Investor’s share of liabilities is greater than his, her, 

or its adjusted basis in the gifted Investor Shares. The gift could also give rise to Federal gift tax liability. If 

the gift is made as a charitable contribution, the donor-Investor is likely to realize gain greater than would 

be realized with respect to a non-charitable gift, since in general the Investor will not be able to offset the 

entire amount of his, her, or its adjusted basis in the donated Investor Shares against the amount 

considered to be realized as a result of the gift (i.e., the Company’s debt). 

Transfer of Investor Shares by reason of death would not in general be a taxable event, although it is 

possible that the IRS would treat such a transfer as taxable where the deceased Investor’s share of 

liabilities exceeds his or her pre-death basis in his or her Investor Shares. The deceased Investor’s 

transferee will get a basis in the Investor Shares equal to their fair market value at death (or, in certain 

circumstances, on the date six (6) months after death), increased by the transferee’s share of liabilities. 

For this purpose, the fair market value will not include the decedent’s share of Company taxable income 

to the extent attributable to the pre-death portion of the taxable year. 

Treatment of Distributions 

Upon the receipt of any distribution or cash or other property, including a distribution in liquidation of 

the Company, an Investor generally will recognize income only to the extent that the amount of cash and 

marketable securities he, she, or it receives exceeds his, her, or its basis in the Investor Shares. Any such 

gain generally will be considered as gain from the sale of the Investor Shares.  

Alternative Minimum Tax 

The Code imposes an alternative minimum tax on individuals and corporations. Certain items of the 

Company’s income and loss may be required to be taken into account in determining the alternative 

minimum tax liability of Investors.  

Taxable Year 

The Company will report its income and losses using the calendar year. In general, each Investor will report 

his, her, or its share of income and losses for the taxable year of such Investor that includes December 

31st; i.e., the calendar year for individuals and other Investors using the calendar year. 

Section 754 Election 

The Company may, but is not required to, make an election under Code §754 on the sale of Investor Shares 

or the death of an Investor. The result of such an election is to increase or decrease the tax basis of the 

Company’s assets for purposes of allocations made to the buyer or beneficiary that would, in turn, affect 

depreciation deductions and gain or loss on sale, among other items. 
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Unrelated Business Taxable Income for Tax-Exempt Investors 

A church, charity, pension fund, or other entity that is otherwise exempt from Federal income tax must 

nevertheless pay tax on “unrelated business taxable income.” In general, interest and gains from the sale 

of property (other than inventory) are not treated as unrelated business taxable income. However, 

interest and gains from property that was acquired in whole or in part with the proceeds of indebtedness 

may be treated as unrelated business taxable income. Because the Company intends to borrow money to 

acquire the project and may borrow additional funds in the future, some of the income of the Company 

could be subject to tax in the hands of tax-exempt entities. 

Tax Returns and Tax Information; Audits; Penalties; Interest 

The Company will furnish each Investor with the information needed to be included in his, her, or its 

Federal income tax returns. Each Investor is personally responsible for preparing and filing all personal tax 

returns that may be required as a result of his, her, or its purchase (or ownership) of Investor Shares. The 

Company’s tax returns will be prepared by accountants selected by the Company. 

If the Company’s tax returns are audited, it is possible that substantial legal and accounting fees will have 

to be paid to substantiate the Company’s reporting position on its returns and such fees would reduce 

the cash otherwise distributable to Investors. Such an audit may also result in adjustments to the 

Company’s tax returns, which adjustments, in turn, would require an adjustment to each Investor’s 

personal tax return. An audit of the Company’s tax returns may also result in an audit of non-Company 

items on each Investor’s personal tax returns, which could result in adjustments to such items. The 

Company is not obligated to contest adjustments proposed by the IRS. 

Each Investor must either report Company items on his, her, or its tax return consistent with the treatment 

on the Company’s information return or file a statement with his, her, or its tax return identifying and 

explaining the inconsistency. Otherwise the IRS may treat such inconsistency as a computational error 

and re-compute and assess the tax without the usual procedural protections applicable to Federal income 

tax deficiency proceedings. 

The Manager will be treated as the “tax matters partner” of the Company and will generally control all 

proceedings with the IRS. 

The Code imposes interest and a variety of potential penalties on underpayments of tax.  

Other Tax Consequences 

The foregoing discussion addresses only selected issues involving Federal income taxes and does not 

address the impact of other taxes on an investment in the Company, including Federal estate, gift, or 

generation-skipping taxes, or State and local income or inheritance taxes. Prospective Investors should 

consult their own tax advisors with respect to such matters. 
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To the Board of Directors of 

The Kemble Berkshires LLC 

Irving, Texas 

INDEPENDENT AUDITOR·S REPORT 

Opinion 

We have audited the accompanying financial statement of The Kemble Berkshires LLC (the 

´CRPSaQ\µ), which comprise the balance sheet as of August 13, 2021 (inception) and the related 

notes to the financial statement.   

In our opinion, the financial statement referred to above presents fairly, in all material respects, the 

financial position of the Company as of August 13, 2021 (inception), in accordance with accounting 

principles generally accepted in the United States of America. 

 

Basis for Opinion 

We conducted our audit in accordance with auditing standards generally accepted in the United 

States of America (GAAS). Our responsibilities under those standards are further described in the 

AXdLWRU·V ReVSRQVLbLOLWLeV fRU Whe AXdLW Rf Whe FLQaQcLaO SWaWePeQW section of our report. We are 

required to be independent of the Company and to meet our other ethical responsibilities in 

accordance with the relevant ethical requirements relating to our audits. We believe that the audit 

evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion. 

 

Substantial Doubt About the Company·s Ability to Continue as a Going Concern  

The accompanying financial statement has been prepared assuming that the Company will continue 

as a going concern. As described in Note 3 to the financial statement, the Company has not yet 

commenced planned principal operations and has not generated revenues or profits as of August 13, 

2021 (inception). TheVe facWRUV, aPRQg RWheUV, UaLVe VXbVWaQWLaO dRXbW abRXW Whe CRPSaQ\·V abLOLW\ 
to cRQWLQXe aV a gRLQg cRQceUQ. MaQagePeQW·V SOaQV LQ UegaUd WR WheVe PaWWeUV aUe aOVR deVcULbed LQ 
Note 3. The financial statement does not include any adjustments that might result from the outcome 

of this uncertainty. Our opinion is not modified with respect to this matter. 

 

Responsibilities of Management for the Financial Statement 

Management is responsible for the preparation and fair presentation of this financial statement in 

accordance with accounting principles generally accepted in the United States of America; this 

includes the design, implementation, and maintenance of internal control relevant to the preparation 

and fair presentation of the financial statement that is free from material misstatement, whether due 

to fraud or error. 
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In preparing the financial statement, management is required to evaluate whether there are 

condLWLRQV RU eYeQWV, cRQVLdeUed LQ Whe aggUegaWe, WhaW UaLVe VXbVWaQWLaO dRXbW abRXW Whe CRPSaQ\·V 
ability to continue as a going concern within one year after the date that the financial statement is 

available to be issued. 

 

Auditor·s Responsibilities for the Audit of the Financial Statement 

Our objectives are to obtain reasonable assurance about whether the financial statement as a whole 

is fUee fURP PaWeULaO PLVVWaWePeQW, ZheWheU dXe WR fUaXd RU eUURU, aQd WR LVVXe aQ aXdLWRU·V UeSRUW 
that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute 

assurance and therefore is not a guarantee that an audit conducted in accordance with generally 

accepted auditing standards will always detect a material misstatement when it exists. The risk of not 

detecting a material misstatement resulting from fraud is higher than for one resulting from error, as 

fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of 

internal control. Misstatements, including omissions, are considered material if there is a substantial 

likelihood that, individually or in the aggregate, they would influence the judgment made by a 

reasonable user based on the financial statement. 

In performing an audit in accordance with generally accepted auditing standards, we: 

x Exercise professional judgment and maintain professional skepticism throughout the audit. 

x Identify and assess the risks of material misstatement of the financial statement, whether due 

to fraud or error, and design and perform audit procedures responsive to those risks. Such 

procedures include examining, on a test basis, evidence regarding the amounts and 

disclosures in the financial statement. 

x Obtain an understanding of internal control relevant to the audit in order to design audit 

procedures that are appropriate in the circumstances, but not for the purpose of expressing 

aQ RSLQLRQ RQ Whe effecWLYeQeVV Rf Whe CRPSaQ\·V LQWeUQaO cRQWURO. AccRUdLQgO\, QR VXch 
opinion is expressed. 

x Evaluate the appropriateness of accounting policies used and the reasonableness of 

significant accounting estimates made by management, as well as evaluate the overall 

presentation of the financial statement. 

x Conclude whether, in our judgment, there are conditions or events, considered in the 

aggUegaWe, WhaW UaLVe VXbVWaQWLaO dRXbW abRXW Whe CRPSaQ\·V abLOLW\ WR cRQWLQXe aV a gRLQg 
concern for a reasonable period of time. 

We are required to communicate with those charged with governance regarding, among other 

matters, the planned scope and timing of the audit, significant audit findings, and certain internal 

control related matters that we identified during the audit. 

 

Artesian CPA, LLC        
Denver, Colorado 

August 31, 2021



 
THE KEMBLE BERKSHIRES LLC 
BALANCE SHEET 
As of August 13, 2021 (inception) 

See accompanying Independent Auditor·s Report and accompanying notes, which are an integral 

part of this financial statement. 
-3- 

 

 
 

 
 

ASSETS
Current Assets:

Cash and cash equivalents -$                   

    Total Current Assets -                     

TOTAL ASSETS -$                   

LIABILITIES AND MEMBER'S EQUITY

Liabilities -$                   

Member's Equity -                     

TOTAL LIABILITIES AND MEMBER'S EQUITY -$                   
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NOTE 1:  NATURE OF OPERATIONS  
 
The Kemble Berkshires LLC (Whe ´CRPSaQ\µ) is a limited liability company formed on August 13, 

2021 under the laws of Delaware.  The Company was organized to develop and operate carbon neutral 

luxury vacation rental properties.  The Company will be managed by its sole member, Shared Estates 

Asset Fund I, LLC, a Delaware limited liability company. 

 

As of August 13, 2021 (inception), the Company has not commenced planned principal operations 

QRU geQeUaWed UeYeQXe.  The CRPSaQ\·V acWLYLWLeV VLQce LQceSWLRQ haYe cRQVLVWed Rf fRUPaWLRQ 
activities and preparations to raise capital.  Once the Company commences its planned principal 

operations, it will incur significant additional expenses.  The Company is dependent upon additional 

capital resources for the commencement of its planned principal operations and is subject to 

significant risks and uncertainties; including failing to secure fundLQg WR RSeUaWLRQaOL]e Whe CRPSaQ\·V 
planned operations or failing to profitably operate the business. 

 
NOTE 2:  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES  
 
Basis of Presentation 

The accounting and reporting policies of the Company conform to accounting principles generally 

accepted in the United States of America (GAAP).   

 

The Company adopted the calendar year as its basis of reporting. 

  

Use of Estimates 

The preparation of the balance sheet in conformity with GAAP requires management to make 

estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of 

contingent assets and liabilities at the date of the balance sheet and the reported amounts of revenues 

and expenses during the reporting period.  Actual results could differ from those estimates. 

 

Cash Equivalents and Concentration of Cash Balance 

The Company considers all highly liquid securities with an original maturity of three months or less 

WR be caVh eTXLYaOeQWV.  The CRPSaQ\·V caVh aQd caVh eTXLYaOeQWV LQ baQN deSRVLW accRXQWV, aW WLPeV, 
may exceed federally insured limits.  As of August 13, 2021 (inception), the Company has no cash and 

cash equivalents. 

 

Fair Value of Financial Instruments  

FLQaQcLaO AccRXQWLQg SWaQdaUdV BRaUd (´FASBµ) gXLdaQce VSecLfLeV a hLeUaUch\ Rf YaOXaWLRQ 
techniques based on whether the inputs to those valuation techniques are observable or unobservable. 

Observable inputs reflect market data obtained from independent sources, while unobservable inputs 

reflect market assumptions. The hierarchy gives the highest priority to unadjusted quoted prices in 

active markets for identical assets or liabilities (Level 1 measurement) and the lowest priority to 

unobservable inputs (Level 3 measurement).  The three levels of the fair value hierarchy are as follows: 

 



 
THE KEMBLE BERKSHIRES LLC 
NOTES TO THE FINANCIAL STATEMENT 
As of August 13, 2021 (inception) 

See accRPSaQ\LQg IQdeSeQdeQW AXdLWRU·V ReSRUW 
-5- 

Level 1 - Unadjusted quoted prices in active markets for identical assets or liabilities that the 

reporting entity has the ability to access at the measurement date. Level 1 primarily consists of 

financial instruments whose value is based on quoted market prices such as exchange-traded 

instruments and listed equities. 

 

Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset 

or liability, either directly or indirectly (e.g., quoted prices of similar assets or liabilities in active 

markets, or quoted prices for identical or similar assets or liabilities in markets that are not active). 

 

Level 3 - Unobservable inputs for the asset or liability. Financial instruments are considered Level 

3 when their fair values are determined using pricing models, discounted cash flows or similar 

techniques and at least one significant model assumption or input is unobservable. 

 

The carrying amounts reported in the balance sheet approximates their fair value. 

 

Revenue Recognition 

ASC TRSLc 606, ´ReYeQXe fURP CRQWUacWV ZLWh CXVWRPeUVµ establishes principles for reporting 

information about the nature, amount, timing and uncertainty of revenue and cash flows arising from 

Whe eQWLW\·V cRQWUacWV WR SURYLde gRRdV RU VeUYLceV WR cXVWRPeUV. 
 

Revenues are recognized when control of the promised goods or services are transferred to a 

customer, in an amount that reflects the consideration that the Company expects to receive in 

exchange for those goods or services. The Company applies the following five steps in order to 

determine the appropriate amount of revenue to be recognized as it fulfills its obligations under each 

of its agreements: 1) identify the contract with a customer; 2) identify the performance obligations in 

the contract; 3) determine the transaction price; 4) allocate the transaction price to performance 

obligations in the contract; and 5) recognize revenue as the performance obligation is satisfied. 

 

As of August 13, 2021 (inception), the Company has not earned any revenue. 

 

Organizational Costs 

In accordance with Financial Accounting Standards Board (FASB) Accounting Standards Codification 

(ASC) 720, organizational costs, including accounting fees, legal fees, and costs of incorporation, are 

expensed as incurred.   

 

Income Taxes  

The Company is a limited liability company.  Accordingly, under the Internal Revenue Code, all taxable 

income or loss flows through to its members.  Therefore, provision for income tax is not recorded in 

the financial statements.  Income from the Company is reported and taxed to the members on their 

individual tax returns. 

 

The Company complies with FASB ASC 740 for accounting for uncertainty in income taxes 

UecRgQL]ed LQ a cRPSaQ\·V fLQaQcLaO VWaWePeQWV, ZhLch SUeVcULbeV a UecRgQLWLRQ WhUeVhROd aQd 
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measurement process for financial statement recognition and measurement of a tax position taken or 

expected to be taken in a tax return. For those benefits to be recognized, a tax position must be  more-

likely-than-not to be sustained upon examination by taxing authorities. FASB ASC 740 also provides 

guidance on derecognition, classification, interest and penalties, accounting in interim periods, 

discloVXUe aQd WUaQVLWLRQ. BaVed RQ Whe CRPSaQ\·V eYaOXaWLRQ, LW haV beeQ cRQcOXded WhaW WheUe aUe QR 

VLgQLfLcaQW XQceUWaLQ Wa[ SRVLWLRQV UeTXLULQg UecRgQLWLRQ LQ Whe CRPSaQ\·V fLQaQcLaO VWaWePeQWV. The 
Company believes that its income tax positions would be sustained on audit and does not anticipate 

any adjustments that would result in a material change to its financial position. 

 

The Company may in the future become subject to federal, state and local income taxation though it 

has not been since its inception.  The Company is not presently subject to any income tax audit in any 

taxing jurisdiction.     

NOTE 3:  GOING CONCERN 
 

The accompanying balance sheet has been prepared on a going concern basis, which contemplates the 

realization of assets and the satisfaction of liabilities in the normal course of business.  The Company 

is a business that has not commenced planned principal operations, plans to incur significant costs in 

pursuit of its capital financing plans, and has not generated any revenues as of August 13, 2021 

(inception).  These factors, among others, raise substantial doubt about the ability of the Company to 

continue as a going concern for a reasonable period of time.   

 

The CRPSaQ\·V abLOLW\ WR cRQWLQXe aV a gRLQg cRQceUQ LQ Whe Qe[W WZeOYe PRQWhV LV deSeQdeQW XSRQ 
its ability to obtain capital financing from investors sufficient to meet current and future obligations 

and deploy such capital to produce profitable operating results.  No assurance can be given that the 

Company will be successful in these efforts.  The balance sheet does not include any adjustments 

relating to the recoverability and classification of recorded asset amounts or the amounts and 

classification of liabilities that might be necessary should the Company be unable to continue as a 

going concern.  

 
NOTE 4:  MEMBER·S EQUITY 
 

The Company is 100% owned by its manager, Shares Estates Asset Fund I, LLC, as of August 31, 

2021 (inception). No capital has been contributed to the Company as of August 13, 2021 (inception).   

 

The debts, obligations, and liabilities of the Company, whether arising in contract, tort, or otherwise, 

are solely the debts, obligations, and liabilities of the Company, and no member of the Company is 

obligated personally for any such debt, obligation, or liability.  

 

NOTE 5:  RECENT ACCOUNTING PRONOUNCEMENTS 
 
In February 2016, the FASB issued ASU 2016-02, ´LeaVeVµ (TRSLc 842). ThLV ASU UeTXLUeV a lessee 

to recognize a right-of-use asset and a lease liability under most operating leases in its balance sheet. 

The ASU is effective for annual and interim periods beginning after December 15, 2021, including 
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interim periods within those fiscal years. Early adoption is permitted. We are continuing to evaluate 

the impact of this new standard on our financial reporting and disclosures. 

 
Management does not believe that any recently issued, but not yet effective, accounting standards 

could have a material effect on the accompanying balance sheet. As new accounting pronouncements 

are issued, the Company will adopt those that are applicable under the circumstances. 

 

NOTE 6:  COMMITMENTS AND CONTINGENCIES 
 

The Company may be subject to pending legal proceedings and regulatory actions in the ordinary 

course of business.  The results of such proceedings cannot be predicted with certainty, but the 

Company does not anticipate that the final outcome, if any, arising out of any such matter will have a 

material adverse effect on its business, financial condition or results of operations. 

 
NOTE 7:  SUBSEQUENT EVENTS 
 
MaQagePeQW·V EYaOXaWLRQ 

Management has evaluated all subsequent events through August 31, 2021, the date the financial 

statement was available to be issued and determined there are no additional material events requiring 

disclosure or adjustment to the financial statement.�
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SEC	Cease-and-Desist	Orders:	Order	of	the	SEC	that	orders	the	covered	person	to	cease	and	desist	
from	committing	or	causing	a	violation	of	or	future	violation	of	any	scienter-based	anti-fraud	
provision	of	the	federal	securities	laws;	or	Section	5	of	the	Securities	Act.	

Details:	No	information	indicating	a	SEC	cease-and-desist	order	was	found.	 	

Self-Regulatory	Organization	Orders:	Suspension	or	expulsion	from	membership	in,	or	
suspension	or	bar	from	association	with	a	member	of,	a	registered	national	securities	exchange	or	a	
registered	national	or	affiliated	securities	association	for	any	act	or	omission	to	act	constituting	
conduct	inconsistent	with	just	and	equitable	principals	of	trade.	

Details:	No	information	indicating	a	self-regulatory	organization	order	was	found.	
	

SEC	Stop	Orders:	Participation	in	any	registration	statement	or	Regulation	A	offering	statements	
filed	with	the	SEC	that	was	the	subject	of	a	refusal	order,	stop	order,	or	order	suspending	the	
Regulation	A	exemption.	

Details:	No	information	indicating	a	SEC	stop	order	was	found.	 	

USPO	Orders:	United	States	Postal	Service	false	representation	order,	or	any	temporary	restraining	
order	or	preliminary	injunction	with	respect	to	conduct	alleged	by	the	United	States	Postal	Service	
to	constitute	a	scheme	or	device	for	obtaining	money	or	property	through	the	mail	by	means	of	false	
representations.	

Details:	No	information	indicating	a	USPO	order	was	found.	
	

Other	Information:	Results	for	searches	covering	nationwide	arrests,	federal	and	county	criminal	
records,	sex	offender	registry,	other	civil	litigation,	bankruptcy	records,	international	watch	lists,	
and	derogatory	news	searches.		This	information	does	not	impact	the	ability	to	undertake	any	
particular	securities	offering.	

Details:	No	derogatory	other	information	was	found.	
	

	

Important	information:	Bad	Actor	Report	by	CrowdCheck	is	provided	as	a	tool	to	help	securities	
issuers	and	intermediaries	establish	that	they	have	conducted	"reasonable	care"	to	discover	
whether	any	covered	persons	involved	in	the	offering	trigger	any	of	the	"Bad	Actor"	
disqualifications	that	prevent	the	issuer	from	conducting	certain	securities	offerings	or	require	
disclosure.		While	the	search	conducted	by	CrowdCheck	is	robust,	CrowdCheck	does	not	guarantee	
that	the	search	will	identify	all	disqualifying	events.		A	more	complete	search	would	only	be	
possible	with	expensive	in-person	investigation,	and	would	be	affected	by	the	locations	in	which	
the	subject	person	had	lived.	Additionally,	false	positives	may	occur	due	to	similarity	in	names	of	
individuals	that	will	require	further	efforts	on	the	part	of	the	issuer	and	intermediary.		CrowdCheck	
only	checks	persons	that	are	identified	to	it	as	“covered	persons”	and	is	not	responsible	for	
establishing	whether	any	given	individual	is	a	“covered	person.”	The	results	of	the	Bad	Actor	Report	
do	not	constitute	legal	advice	or	investment	advice	of	any	kind.	By	using	the	Bad	Actor	Report	by	
CrowdCheck,	you	agree	to	hold	CrowdCheck	harmless	from	any	and	all	claims,	responsibility,	or	
liability	that	may	result	from	the	information	provided	by	Bad	Actor	Report.	
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1. Name	of	covered	person:	Daniel	R	Dus	
2. Date:	September	1,	2021	

	
This	Bad	Actor	Report	summarizes	the	results	obtained	from	a	search	of	court,	regulatory,	
and	agency	records	that	cover	each	of	the	enumerated	events	that	would	trigger	
disqualification	from	offering	securities	under	the	claimed	exemption	from	registration,	or	
require	disclosure.	

Summary:	Our	investigation	revealed	that	Daniel	R	Dus	is	likely:	Not	disqualified	

	

Criminal	Convictions:	Felony	or	misdemeanor	conviction	in	connection	with	the	purchase	or	sale	
of	a	security,	involving	the	making	of	any	false	filing	with	the	SEC,	or	arising	out	of	the	conduct	of	the	
business	of	an	underwriter,	broker,	dealer,	municipal	securities	dealer,	investment	adviser,	or	paid	
solicitor	of	purchasers	of	securities.	

Details:	No	information	indicating	a	criminal	conviction	was	found.	
	

Civil	Orders,	Judgments,	and	Decrees:	Order,	judgment	or	decree	of	any	court	of	competent	
jurisdiction	that	restrains	or	enjoins	a	the	covered	person	from	engaging	or	continuing	to	engage	in	
any	conduct	or	practice	in	connection	with	the	purchase	or	sale	of	a	security,	involving	the	making	
of	any	false	filing	with	the	SEC,	or	arising	out	of	the	conduct	of	the	business	of	an	underwriter,	
broker,	dealer,	municipal	securities	dealer,	investment	adviser,	or	paid	solicitor	of	purchasers	of	
securities.	

Details:	No	information	indicating	a	civil	order,	judgment,	or	decree	was	found.	

	

Regulatory	Authority	Orders:	Final	order	of	a	state	securities	commission,	state	banking	regulator,	
state	insurance	commission,	federal	banking	regulator,	the	U.S.	Commodity	Futures	Trading	
Commission,	or	the	National	Credit	Union	Administration	that	bars	the	covered	person	from	
association	with	any	entity	regulated	by	such	commission,	authority,	agency,	or	officer;	engaging	in	
the	business	of	securities,	insurance	or	banking;	engaging	in	savings	association	or	credit	union	
activities;	or	that	constitutes	a	final	order	based	on	a	violation	of	any	law	or	regulation	that	
prohibits	fraudulent,	manipulative	or	deceptive	conduct.	

Details:	No	information	indicating	a	regulatory	order	was	found.	

	

SEC	Regulated	Person	Orders:	Order	of	the	SEC	entered	pursuant	to	Section	15(b)	or	15B(c)	of	the	
Securities	Exchange	Act,	or	Section	203(e)	or	(f)	of	the	Investment	Advisers	Act	of	1940	that	
suspends	or	revokes	the	covered	person's	registration	as	a	broker,	dealer,	municipal	securities	
dealer	or	investment	adviser;	places	limitations	on	the	activities,	functions	or	operations	of	the	
covered	person;	or	bars	the	covered	person	from	being	associated	with	any	entity	or	participating	in	
the	offering	of	any	penny	stock.	

Details:	No	information	indicating	a	regulated	person	order	was	found.	
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SEC	Cease-and-Desist	Orders:	Order	of	the	SEC	that	orders	the	covered	person	to	cease	and	desist	
from	committing	or	causing	a	violation	of	or	future	violation	of	any	scienter-based	anti-fraud	
provision	of	the	federal	securities	laws;	or	Section	5	of	the	Securities	Act.	

Details:	No	information	indicating	a	SEC	cease-and-desist	order	was	found.	 	

Self-Regulatory	Organization	Orders:	Suspension	or	expulsion	from	membership	in,	or	
suspension	or	bar	from	association	with	a	member	of,	a	registered	national	securities	exchange	or	a	
registered	national	or	affiliated	securities	association	for	any	act	or	omission	to	act	constituting	
conduct	inconsistent	with	just	and	equitable	principals	of	trade.	

Details:	No	information	indicating	a	self-regulatory	organization	order	was	found.	
	

SEC	Stop	Orders:	Participation	in	any	registration	statement	or	Regulation	A	offering	statements	
filed	with	the	SEC	that	was	the	subject	of	a	refusal	order,	stop	order,	or	order	suspending	the	
Regulation	A	exemption.	

Details:	No	information	indicating	a	SEC	stop	order	was	found.	 	

USPO	Orders:	United	States	Postal	Service	false	representation	order,	or	any	temporary	restraining	
order	or	preliminary	injunction	with	respect	to	conduct	alleged	by	the	United	States	Postal	Service	
to	constitute	a	scheme	or	device	for	obtaining	money	or	property	through	the	mail	by	means	of	false	
representations.	

Details:	No	information	indicating	a	USPO	order	was	found.	
	

Other	Information:	Results	for	searches	covering	nationwide	arrests,	federal	and	county	criminal	
records,	sex	offender	registry,	other	civil	litigation,	bankruptcy	records,	international	watch	lists,	
and	derogatory	news	searches.		This	information	does	not	impact	the	ability	to	undertake	any	
particular	securities	offering.	

Details:	No	derogatory	other	information	was	found.	
	

	

Important	information:	Bad	Actor	Report	by	CrowdCheck	is	provided	as	a	tool	to	help	securities	
issuers	and	intermediaries	establish	that	they	have	conducted	"reasonable	care"	to	discover	
whether	any	covered	persons	involved	in	the	offering	trigger	any	of	the	"Bad	Actor"	
disqualifications	that	prevent	the	issuer	from	conducting	certain	securities	offerings	or	require	
disclosure.		While	the	search	conducted	by	CrowdCheck	is	robust,	CrowdCheck	does	not	guarantee	
that	the	search	will	identify	all	disqualifying	events.		A	more	complete	search	would	only	be	
possible	with	expensive	in-person	investigation,	and	would	be	affected	by	the	locations	in	which	
the	subject	person	had	lived.	Additionally,	false	positives	may	occur	due	to	similarity	in	names	of	
individuals	that	will	require	further	efforts	on	the	part	of	the	issuer	and	intermediary.		CrowdCheck	
only	checks	persons	that	are	identified	to	it	as	“covered	persons”	and	is	not	responsible	for	
establishing	whether	any	given	individual	is	a	“covered	person.”	The	results	of	the	Bad	Actor	Report	
do	not	constitute	legal	advice	or	investment	advice	of	any	kind.	By	using	the	Bad	Actor	Report	by	
CrowdCheck,	you	agree	to	hold	CrowdCheck	harmless	from	any	and	all	claims,	responsibility,	or	
liability	that	may	result	from	the	information	provided	by	Bad	Actor	Report.	
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1. Name	of	covered	person:	Orion	W	Parrott	
2. Date:	September	1,	2021	

	
This	Bad	Actor	Report	summarizes	the	results	obtained	from	a	search	of	court,	regulatory,	
and	agency	records	that	cover	each	of	the	enumerated	events	that	would	trigger	
disqualification	from	offering	securities	under	the	claimed	exemption	from	registration,	or	
require	disclosure.	

Summary:	Our	investigation	revealed	that	Orion	W	Parrott	is	likely:	Not	disqualified	

	

Criminal	Convictions:	Felony	or	misdemeanor	conviction	in	connection	with	the	purchase	or	sale	
of	a	security,	involving	the	making	of	any	false	filing	with	the	SEC,	or	arising	out	of	the	conduct	of	the	
business	of	an	underwriter,	broker,	dealer,	municipal	securities	dealer,	investment	adviser,	or	paid	
solicitor	of	purchasers	of	securities.	

Details:	No	information	indicating	a	criminal	conviction	was	found.	
	

Civil	Orders,	Judgments,	and	Decrees:	Order,	judgment	or	decree	of	any	court	of	competent	
jurisdiction	that	restrains	or	enjoins	a	the	covered	person	from	engaging	or	continuing	to	engage	in	
any	conduct	or	practice	in	connection	with	the	purchase	or	sale	of	a	security,	involving	the	making	
of	any	false	filing	with	the	SEC,	or	arising	out	of	the	conduct	of	the	business	of	an	underwriter,	
broker,	dealer,	municipal	securities	dealer,	investment	adviser,	or	paid	solicitor	of	purchasers	of	
securities.	

Details:	No	information	indicating	a	civil	order,	judgment,	or	decree	was	found.	

	

Regulatory	Authority	Orders:	Final	order	of	a	state	securities	commission,	state	banking	regulator,	
state	insurance	commission,	federal	banking	regulator,	the	U.S.	Commodity	Futures	Trading	
Commission,	or	the	National	Credit	Union	Administration	that	bars	the	covered	person	from	
association	with	any	entity	regulated	by	such	commission,	authority,	agency,	or	officer;	engaging	in	
the	business	of	securities,	insurance	or	banking;	engaging	in	savings	association	or	credit	union	
activities;	or	that	constitutes	a	final	order	based	on	a	violation	of	any	law	or	regulation	that	
prohibits	fraudulent,	manipulative	or	deceptive	conduct.	

Details:	No	information	indicating	a	regulatory	order	was	found.	

	

SEC	Regulated	Person	Orders:	Order	of	the	SEC	entered	pursuant	to	Section	15(b)	or	15B(c)	of	the	
Securities	Exchange	Act,	or	Section	203(e)	or	(f)	of	the	Investment	Advisers	Act	of	1940	that	
suspends	or	revokes	the	covered	person's	registration	as	a	broker,	dealer,	municipal	securities	
dealer	or	investment	adviser;	places	limitations	on	the	activities,	functions	or	operations	of	the	
covered	person;	or	bars	the	covered	person	from	being	associated	with	any	entity	or	participating	in	
the	offering	of	any	penny	stock.	

Details:	No	information	indicating	a	regulated	person	order	was	found.	
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SEC	Cease-and-Desist	Orders:	Order	of	the	SEC	that	orders	the	covered	person	to	cease	and	desist	
from	committing	or	causing	a	violation	of	or	future	violation	of	any	scienter-based	anti-fraud	
provision	of	the	federal	securities	laws;	or	Section	5	of	the	Securities	Act.	

Details:	No	information	indicating	a	SEC	cease-and-desist	order	was	found.	 	

Self-Regulatory	Organization	Orders:	Suspension	or	expulsion	from	membership	in,	or	
suspension	or	bar	from	association	with	a	member	of,	a	registered	national	securities	exchange	or	a	
registered	national	or	affiliated	securities	association	for	any	act	or	omission	to	act	constituting	
conduct	inconsistent	with	just	and	equitable	principals	of	trade.	

Details:	No	information	indicating	a	self-regulatory	organization	order	was	found.	
	

SEC	Stop	Orders:	Participation	in	any	registration	statement	or	Regulation	A	offering	statements	
filed	with	the	SEC	that	was	the	subject	of	a	refusal	order,	stop	order,	or	order	suspending	the	
Regulation	A	exemption.	

Details:	No	information	indicating	a	SEC	stop	order	was	found.	 	

USPO	Orders:	United	States	Postal	Service	false	representation	order,	or	any	temporary	restraining	
order	or	preliminary	injunction	with	respect	to	conduct	alleged	by	the	United	States	Postal	Service	
to	constitute	a	scheme	or	device	for	obtaining	money	or	property	through	the	mail	by	means	of	false	
representations.	

Details:	No	information	indicating	a	USPO	order	was	found.	
	

Other	Information:	Results	for	searches	covering	nationwide	arrests,	federal	and	county	criminal	
records,	sex	offender	registry,	other	civil	litigation,	bankruptcy	records,	international	watch	lists,	
and	derogatory	news	searches.		This	information	does	not	impact	the	ability	to	undertake	any	
particular	securities	offering.	

Details:	No	derogatory	other	information	was	found.	
	

	

Important	information:	Bad	Actor	Report	by	CrowdCheck	is	provided	as	a	tool	to	help	securities	
issuers	and	intermediaries	establish	that	they	have	conducted	"reasonable	care"	to	discover	
whether	any	covered	persons	involved	in	the	offering	trigger	any	of	the	"Bad	Actor"	
disqualifications	that	prevent	the	issuer	from	conducting	certain	securities	offerings	or	require	
disclosure.		While	the	search	conducted	by	CrowdCheck	is	robust,	CrowdCheck	does	not	guarantee	
that	the	search	will	identify	all	disqualifying	events.		A	more	complete	search	would	only	be	
possible	with	expensive	in-person	investigation,	and	would	be	affected	by	the	locations	in	which	
the	subject	person	had	lived.	Additionally,	false	positives	may	occur	due	to	similarity	in	names	of	
individuals	that	will	require	further	efforts	on	the	part	of	the	issuer	and	intermediary.		CrowdCheck	
only	checks	persons	that	are	identified	to	it	as	“covered	persons”	and	is	not	responsible	for	
establishing	whether	any	given	individual	is	a	“covered	person.”	The	results	of	the	Bad	Actor	Report	
do	not	constitute	legal	advice	or	investment	advice	of	any	kind.	By	using	the	Bad	Actor	Report	by	
CrowdCheck,	you	agree	to	hold	CrowdCheck	harmless	from	any	and	all	claims,	responsibility,	or	
liability	that	may	result	from	the	information	provided	by	Bad	Actor	Report.	
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1. Name	of	covered	person:	Shared	Estate	Funds	I,	LLC	
2. Date:	September	1,	2021	

	
This	Bad	Actor	Report	summarizes	the	results	obtained	from	a	search	of	court,	regulatory,	
and	agency	records	that	cover	each	of	the	enumerated	events	that	would	trigger	
disqualification	from	offering	securities	under	the	claimed	exemption	from	registration,	or	
require	disclosure.	

Summary:	Our	investigation	revealed	that	Shared	Estate	Funds	I,	LLC	is	likely:	Not	disqualified	

	
Criminal	Convictions:	Felony	or	misdemeanor	conviction	in	connection	with	the	purchase	or	sale	
of	a	security,	involving	the	making	of	any	false	filing	with	the	SEC,	or	arising	out	of	the	conduct	of	the	
business	of	an	underwriter,	broker,	dealer,	municipal	securities	dealer,	investment	adviser,	or	paid	
solicitor	of	purchasers	of	securities.	

Details:	No	information	indicating	a	criminal	conviction	was	found.	
	

Civil	Orders,	Judgments,	and	Decrees:	Order,	judgment	or	decree	of	any	court	of	competent	
jurisdiction	that	restrains	or	enjoins	a	the	covered	person	from	engaging	or	continuing	to	engage	in	
any	conduct	or	practice	in	connection	with	the	purchase	or	sale	of	a	security,	involving	the	making	
of	any	false	filing	with	the	SEC,	or	arising	out	of	the	conduct	of	the	business	of	an	underwriter,	
broker,	dealer,	municipal	securities	dealer,	investment	adviser,	or	paid	solicitor	of	purchasers	of	
securities.	

Details:	No	information	indicating	a	civil	order,	judgment,	or	decree	was	found.	

	

Regulatory	Authority	Orders:	Final	order	of	a	state	securities	commission,	state	banking	regulator,	
state	insurance	commission,	federal	banking	regulator,	the	U.S.	Commodity	Futures	Trading	
Commission,	or	the	National	Credit	Union	Administration	that	bars	the	covered	person	from	
association	with	any	entity	regulated	by	such	commission,	authority,	agency,	or	officer;	engaging	in	
the	business	of	securities,	insurance	or	banking;	engaging	in	savings	association	or	credit	union	
activities;	or	that	constitutes	a	final	order	based	on	a	violation	of	any	law	or	regulation	that	
prohibits	fraudulent,	manipulative	or	deceptive	conduct.	

Details:	No	information	indicating	a	regulatory	order	was	found.	

	

SEC	Regulated	Person	Orders:	Order	of	the	SEC	entered	pursuant	to	Section	15(b)	or	15B(c)	of	the	
Securities	Exchange	Act,	or	Section	203(e)	or	(f)	of	the	Investment	Advisers	Act	of	1940	that	
suspends	or	revokes	the	covered	person's	registration	as	a	broker,	dealer,	municipal	securities	
dealer	or	investment	adviser;	places	limitations	on	the	activities,	functions	or	operations	of	the	
covered	person;	or	bars	the	covered	person	from	being	associated	with	any	entity	or	participating	in	
the	offering	of	any	penny	stock.	

Details:	No	information	indicating	a	regulated	person	order	was	found.	
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SEC	Cease-and-Desist	Orders:	Order	of	the	SEC	that	orders	the	covered	person	to	cease	and	desist	
from	committing	or	causing	a	violation	of	or	future	violation	of	any	scienter-based	anti-fraud	
provision	of	the	federal	securities	laws;	or	Section	5	of	the	Securities	Act.	

Details:	No	information	indicating	a	SEC	cease-and-desist	order	was	found.	 	
Self-Regulatory	Organization	Orders:	Suspension	or	expulsion	from	membership	in,	or	
suspension	or	bar	from	association	with	a	member	of,	a	registered	national	securities	exchange	or	a	
registered	national	or	affiliated	securities	association	for	any	act	or	omission	to	act	constituting	
conduct	inconsistent	with	just	and	equitable	principals	of	trade.	

Details:	No	information	indicating	a	self-regulatory	organization	order	was	found.	
	

SEC	Stop	Orders:	Participation	in	any	registration	statement	or	Regulation	A	offering	statements	
filed	with	the	SEC	that	was	the	subject	of	a	refusal	order,	stop	order,	or	order	suspending	the	
Regulation	A	exemption.	

Details:	No	information	indicating	a	SEC	stop	order	was	found.	 	
USPO	Orders:	United	States	Postal	Service	false	representation	order,	or	any	temporary	restraining	
order	or	preliminary	injunction	with	respect	to	conduct	alleged	by	the	United	States	Postal	Service	
to	constitute	a	scheme	or	device	for	obtaining	money	or	property	through	the	mail	by	means	of	false	
representations.	

Details:	No	information	indicating	a	USPO	order	was	found.	
	

Other	Information:	Results	for	searches	covering	nationwide	arrests,	federal	and	county	criminal	
records,	sex	offender	registry,	other	civil	litigation,	bankruptcy	records,	international	watch	lists,	
and	derogatory	news	searches.		This	information	does	not	impact	the	ability	to	undertake	any	
particular	securities	offering.	

Details:	No	derogatory	other	information	was	found.	
	

	

Important	information:	Bad	Actor	Report	by	CrowdCheck	is	provided	as	a	tool	to	help	securities	
issuers	and	intermediaries	establish	that	they	have	conducted	"reasonable	care"	to	discover	
whether	any	covered	persons	involved	in	the	offering	trigger	any	of	the	"Bad	Actor"	
disqualifications	that	prevent	the	issuer	from	conducting	certain	securities	offerings	or	require	
disclosure.		While	the	search	conducted	by	CrowdCheck	is	robust,	CrowdCheck	does	not	guarantee	
that	the	search	will	identify	all	disqualifying	events.		A	more	complete	search	would	only	be	
possible	with	expensive	in-person	investigation,	and	would	be	affected	by	the	locations	in	which	
the	subject	person	had	lived.	Additionally,	false	positives	may	occur	due	to	similarity	in	names	of	
individuals	that	will	require	further	efforts	on	the	part	of	the	issuer	and	intermediary.		CrowdCheck	
only	checks	persons	that	are	identified	to	it	as	“covered	persons”	and	is	not	responsible	for	
establishing	whether	any	given	individual	is	a	“covered	person.”	The	results	of	the	Bad	Actor	Report	
do	not	constitute	legal	advice	or	investment	advice	of	any	kind.	By	using	the	Bad	Actor	Report	by	
CrowdCheck,	you	agree	to	hold	CrowdCheck	harmless	from	any	and	all	claims,	responsibility,	or	
liability	that	may	result	from	the	information	provided	by	Bad	Actor	Report.	

 


