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SECURITIES AND EXCHANGE COMMISSION
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Name of issuer
College Pointe LLC

Legal status of issuer

Form
Limited Liability Company

Jurisdiction of Incorporation/Organization
South Carolina

Date of organization
August 23, 2021

Physical address of issuer
c/o Great American Holdings, LLC, 8836 Via Bella Notte, Orlando, FL 32836

Website of issuer
www.greatamholdings.com

Name of intermediary through which the Offering will be conducted
EquityDoor, LLC

CIK number of intermediary
0001726368
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SEC file number of intermediary
007-00139

CRD number, if applicable, of intermediary
296839

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the Offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the Offering, including the amount of
referral and any other fees associated with the Offering

4.0% of the amount raised

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest
None

Name of qualified third party «“Escrow Agent” which the Offering will utilize
EquityDoor, LLC

Type of security offered
Class A Interests in the Company, consisting of Class A-1 and Class A-2 Membership Interests

Target number of Securities to be offered
100

Price (or method for determining price)
$1,000.00

Target offering amount
$100,000.00

Oversubscriptions accepted:

Yes
O No

Oversubscriptions will be allocated:

O Pro-rata basis

O First-come, first-served bhasis

Other: on a First-come, first-served basis

Maximum offering amount (if different from target offering amount)
$4,000,000.00

Deadline to reach the target offering amount
October 18, 2021
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NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the Offering deadline, no Securities will be sold in the Offering,
investment commitments will be cancelled and committed funds will be returned.

Current number of employees

0
Most recent fiscal year-end | Prior fiscal year-end
Total Assets $0.00 $0.00
Cash & Cash Equivalents $0.00 $0.00
Accounts Receivable $0.00 $0.00
Short-term Debt $0.00 $0.00
Long-term Debt $0.00 $0.00
Revenues/Sales $0.00 $0.00
Cost of Goods Sold $0.00 $0.00
Taxes Paid $0.00 $0.00
Net Income $0.00 $0.00

The jurisdictions in which the issuer intends to offer the Securities:

Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, lowa, Kansas, Kentucky,
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri,
Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island,
South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana
Islands
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September 20, 2021

FORMC

Up to $4,000,000.00

College Pointe LLC

Class A Interests in the Company

This Form C (including the cover page and all exhibits attached hereto, the “Form C”) is being
furnished by College Pointe LLC, a South Carolina Limited Liability Company (the “Company,”
as well as references to “we,” “us,” or “our”), to prospective investors (each an “Investor”) for
the sole purpose of providing certain information about a potential investment in Class A
Interests of the Company (the “Securities”).

Investors in Securities are sometimes referred to herein as “Purchasers.” The Company intends to
raise a minimum of $100,000, and up to $4,000,000.00 from Investors in the offering of
Securities described in this Form C (this “Offering™). This Offering is being conducted
concurrently pursuant to an offering under Rule 506(c) of Regulation D of the Securities Act
with sales solely to investors that qualify as an “accredited investor”, as such term is defined in
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Rule 501 of Regulation D promulgated by the Commission under the Securities Act, of the
Securities, pursuant to the same terms and conditions as this Offering (the “Concurrent
Offering”). The Company intends to close this offering and the Concurrent Offering when, and
only if, an aggregate of $4,000,000 is raised between the two offerings. The minimum amount
of Securities that can be purchased is $1,000.00 per Investor (which may be waived by the
Company or the Co-Issuer, as applicable, each in their sole and absolute discretion). The offer
made hereby is subject to modification, prior to sale and withdrawal at any time.

The rights and obligations of the holders of Securities of the Company are set forth below in the
section entitled “The Offering and the Securities--The Securities” and further described in the
Limited Liability Company Operating Agreement (the “Operating Agreement”) attached hereto
as Exhibit D. In order to purchase Securities, a prospective Investor must complete the
subscription process through the Intermediary’s platform, which may be accepted or rejected by
the Company, in its sole and absolute discretion. The Company has the right to cancel or rescind
its offer to sell the Securities at any time and for any reason.

The Offering is being made through EquityDoor, LLC (the “Intermediary”). The Intermediary
will be entitled to receive related to the purchase and sale of the Securities.

. Service Fees and
Price to Investors Commissions (1) Net Proceeds
Minimum
Individual Purchase | $1,000.00 $40 $960.00
Amount
Aggregate Minimum
Offering Amount $100,000.00 $4,000.00 $96,000.00
Aggregate
Maximum Offering | $1,000,000.00 $40,000.00 $960,000.00
Amount
(1) This excludes fees to the Company’s advisors, such as attorneys and accountants.

A crowdfunding investment involves risk. You should not invest any funds in this Offering
unless you can afford to lose your entire investment. In making an investment decision,
Investors must rely on their own examination of the issuer and the terms of the Offering,
including the merits and risks involved. These Securities have not been recommended or
approved by any federal or state securities commission or regulatory authority.

Furthermore, these authorities have not passed upon the accuracy or adequacy of this
document. The U.S. Securities and Exchange Commission does not pass upon the merits of
any Securities offered or the terms of the Offering, nor does it pass upon the accuracy or
completeness of any Offering document or other materials. These Securities are offered
under an exemption from registration; however, neither the U.S. Securities and Exchange
Commission nor any state securities authority has made an independent determination that
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these Securities are exempt from registration. The Company filing this Form C for an
offering in reliance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF
(§ 227.100 et seq.) must file a report with the Commission annually and post the report on
its website at www.greatamholdings.com no later than 120 days after the end of the
Company’s fiscal year and the Co-Issuer’s fiscal year. Either of the Company and the Co-
Issuer may terminate its reporting obligations in the future in accordance with Rule 202(b)
of Regulation CF (§ 227.202(b)) by 1) being required to file reports under Section 13(a) or
Section 15(d) of the Exchange Act of 1934, as amended, 2) filing at least one annual report
pursuant to Regulation CF and having fewer than 300 holders of record, 3) filing annual
reports for three years pursuant to Regulation CF and having assets equal to or less than
$10,000,000, 4) the repurchase of all the Securities sold in this Offering by the Company or
another party, or 5) the liquidation or dissolution of the Company.

The date of this Form C is September 20, 2021.

The Company has certified that all of the following statements are TRUE for the Company in
connection with this Offering:

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the
District of Columbia;

(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the
Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d));

(3) Is not an investment company, as defined in section 3 of the Investment Company Act of
1940 (15 U.S.C. 80a-3), or excluded from the definition of investment company by section 3(b)
or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c));

(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act
(15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a);

(5) Has filed with the Commission and provided to Investors, to the extent required, any ongoing
annual reports required by law during the two years immediately preceding the filing of this
Form C; and

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an
unidentified company or companies.

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED
HEREBY ARE NOT PUBLICLY TRADED AND ARE SUBJECT TO TRANSFER
RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE
MAY NEVER DEVELOP. AN INVESTMENT IN THE COMPANY [S HIGHLY
SPECULATIVE. THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO
CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE
PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE
INVESTMENT. SEE THE SECTION OF THIS FORM C ENTITLED “RISK FACTORS.”
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THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE
APPROPRIATE FOR ALL INVESTORS.

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

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

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

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

NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE PERSON OR ENTITY ISSUING THE SECURITIES AND THE
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

SPECIAL NOTICE TO FOREIGN INVESTORS
IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR"S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY

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

SPECIAL NOTICE TO CANADIAN INVESTORS

IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR’S RESPONSIBILITY
TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY WITH REGARD TO
THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN THIS OFFERING.

NOTICE REGARDING ESCROW AGENT

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

Forward Looking Statement Disclosure

This Form C and any documents incorporated by reference herein or therein contain forwara-
looking statements and are subject to risks and uncertainties. All statements other than
statements of historical fact or relating to present facts or current conditions included in this
Form C are forward-looking statements. Forward-looking statements give the Company’s
current reasonable expectations and projections relating to its financial condition, results of
operations, plans, objectives, future performance and business. You can identify forward-looking
statements by the fact that they do not relate strictly to historical or current facts. These
statements may include words such as “anticipate,” “estimate,” “expect,” “project,” “plan,”
“Intend,” “believe,” “may,” “should,” “can have,” “likely” and other words and terms of
similar meaning in connection with any discussion of the timing or nature of future operating or
financial performance or other events.

The forward-looking statements contained in this Form C and any documents incorporated by
reference herein or therein are based on reasonable assumptions the Company has made in light
of its industry experience, perceptions of historical trends, current conditions, expected future
developments and other factors it believes are appropriate under the circumstances. As you read
and consider this Form C, you should understand that these statements are not guarantees of
performance or results. They involve risks, uncertainties (many of which are beyond the
Company’s control) and assumptions. Although the Company believes that these forward-
looking statements are based on reasonable assumptions, you should be aware that many factors
could affect its actual operating and financial performance and cause its performance to differ
materially from the performance anticipated in the forward-looking statements. Should one or
more of these risks or uncertainties materialize, or should any of these assumptions prove
incorrect or change, the Company’s actual operating and financial performance may vary in
material respects from the performance projected in these forward-looking statements.
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Any forward-looking statement made by the Company in this Form C or any documents
incorporated by reference herein or therein speaks only as of the date of this Form C. Factors or
events that could cause our actual operating and financial performance to differ may emerge
from time to time, and it is not possible for the Company to predict all of them. The Company
undertakes no obligation to update any forward-looking statement, whether as a result of new
information, future developments or otherwise, except as may be required by law.
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ONGOING REPORTING

The Company will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than 120 days after the end of the Company’s
fiscal year.

Once posted, the annual report may be found on the Company’s website at:
www.greatamholdings.com

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

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total
assets that do not exceed $10,000,000:

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer
than 300 holders of record;

(4) the Company or another party repurchases all of the Securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any complete
redemption of redeemable securities; or

(5) the Company liquidates or dissolves its business in accordance with state law.
About this Form C

You should rely only on the information contained in this Form C. We have not authorized
anyone to provide you with information different from that contained in this Form C. We are
offering to sell, and seeking offers to buy the Securities only in jurisdictions where offers and
sales are permitted. You should assume that the information contained in this Form C is accurate
only as of the date of this Form C, regardless of the time of delivery of this Form C or of any sale
of Securities. Our business, financial condition, results of operations, and prospects may have
changed since that date.

Statements contained herein as to the content of any agreements or other document are
summaries and, therefore, are necessarily selective and incomplete and are qualified in their
entirety by the actual agreements or other documents. The Company will provide the opportunity
to ask questions of and receive answers from the Company’s management concerning the terms
and conditions of the Offering, the Company or any other relevant matters and any additional
reasonable information to any prospective Investor prior to the consummation of the sale of the
Securities.
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This Form C does not purport to contain all of the information that may be required to evaluate
the Offering and any recipient hereof should conduct its own independent analysis. The
statements of the Company contained herein are based on information believed to be reliable. No
warranty can be made as to the accuracy of such information or that circumstances have not
changed since the date of this Form C. The Company does not expect to update or otherwise
revise this Form C or other materials supplied herewith. The delivery of this Form C at any time
does not imply that the information contained herein is correct as of any time subsequent to the
date of this Form C. This Form C is submitted in connection with the Offering described herein
and may not be reproduced or used for any other purpose.

SUMMARY

The following summary is qualified in its entirety by more detailed information that may appear
elsewhere in this Form C and the Exhibits hereto. Each prospective Investor is urged to read this
Form C and the Exhibits hereto in their entirety.

College Pointe LLC (the “Company”) is a South Carolina Limited Liability Company, formed on
August 23, 2021.

The Company is located at c/o Great American Holdings, LLC, 8836 Via Bella Notte, Orlando,
FL 32836.

The Company’s website is the Manager’s website, which is www.greatamholdings.com.

The information available on or through our website is not a part of this Form C. In making an
investment decision with respect to our Securities, you should only consider the information
contained in this Form C.

The Property

Property name Address Property type

1200 College Pointe Ln,

College Pointe Spartanburg SC 29303

Apartment Building
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The Offering

Minimum amount of Class A Interests of

the Company being offered 100
Total Class A Interests of the Company
outstanding after Offering (if minimum 100
amount reached)

Maximum amount of Class A Interests of 4,000

the Company.

Total Class A Interests of the Company
outstanding after Offering (if maximum
amount reached)

4,000 (aggregate from concurrent offerings;
the entire number may originate from this
Offering)

Purchase price per Security

$1,000.00

Minimum investment amount per Investor

$1,000.00

Offering deadline

October 18, 2021

Use of proceeds

See the description of the use of proceeds on

page 23 hereof.

See the description of the voting rights on

Voting Rights page 32 hereof.

The price of the Securities has been determined by the Company and does not necessarily bear
any relationship to the assets, book value, or potential earnings of the Company or any other
recognized criteria or value.

RISK FACTORS
Risks Related to the Company’s Business and Industry

General economic conditions could have an adverse effect on our business and results of
operations.

Our business is sensitive to general economic conditions, both nationally and locally. General
poor economic conditions and the resulting effect of non-existent or slow rates of growth in the
markets in which we operate could have an adverse effect on the demand for our real estate
business. These poor economic conditions include higher unemployment, inflation, deflation,
increased commaodity costs, decreases in consumer demand, changes in buying patterns, a
weakened dollar, higher transportation and fuel costs, higher consumer debt levels, higher tax
rates and other changes in tax laws or other economic factors that may affect commercial and
residential real estate. Specifically, high national or regional unemployment may arrest or delay
any significant recovery of the residential real estate markets in which we operate, which could
adversely affect the demand for our real estate assets.
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Inflation or deflation may adversely affect our results of operations and cash flows.

Increased inflation could have an adverse impact on interest rates, property management
expenses and general and administrative expenses, as these costs could increase at a rate higher
than our rental and other revenue. Conversely, deflation could lead to downward pressure on
rents and other sources of income without an accompanying reduction in our expenses.
Accordingly, inflation or deflation may adversely affect our results of operations and cash flows.

Changes in employment laws or regulation could harm our performance.

Various federal and state labor laws govern our relationship with our employees and affect
operating costs. These laws include minimum wage requirements, overtime pay, healthcare
reform and the implementation of the Patient Protection and Affordable Care Act,
unemployment tax rates, workers® compensation rates, citizenship requirements, union
membership and sales taxes. A number of factors could adversely affect our operating results,
including additional government-imposed increases in minimum wages, overtime pay, paid
leaves of absence and mandated health benefits, mandated training for employees, increased tax
reporting and tax payment, changing regulations from the National Labor Relations Board and
increased employee litigation including claims relating to the Fair Labor Standards Act.

We face risks related to health epidemics and other outbreaks, which could significantly
disrupt the Company’s operations and could have a material adverse impact on us.

The outbreak of pandemics and epidemics could materially and adversely affect the Company’s
business, financial condition, and results of operations. If a pandemic occurs in areas in which
we have material operations or sales, the Company’s business activities originating from affected
areas, including sales, materials, and supply chain related activities, could be adversely affected.
Disruptive activities could include the temporary closure of facilities used in the Company’s
supply chain processes, restrictions on the export or shipment of products necessary to run the
Company’s business, business closures in impacted areas, government mandated moratorium on
eviction, and restrictions on the Company’s employees’ or consultants’ ability to travel and to
meet with customers, vendors or other business relationships. The extent to which a pandemic or
other health outbreak impacts the Company’s results will depend on future developments, which
are highly uncertain and cannot be predicted, including new information which may emerge
concerning the severity of a virus and the actions to contain it or treat its impact, among others.
Pandemics can also result in social, economic, and labor instability which may adversely impact
the Company’s business.

If the Company’s employees or employees of any of the Company’s vendors, suppliers or
customers become ill or are quarantined and in either or both events are therefore unable to
work, the Company’s operations could be subject to disruption. The extent to which a pandemic
affects the Company’s results will depend on future developments that are highly uncertain and
cannot be predicted.

Market Fluctuations in Rental Rates and Occupancy Could Adversely Affect Our Operations.
As leases turn over, our ability to re-lease the space to existing or new tenants at rates equal to or
greater than those realized historically may be impacted by, among other things, the economic
conditions of the market in which a property is located, the availability of competing space
(including sublease space offered by tenants who have vacated space in competing buildings
prior to the expiration of their lease term), and the level of improvements which may be required
at the property. We cannot be assured that the rental rates we obtain in the future will be equal to
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or greater than those obtained under existing contractual commitments. If we cannot lease all or
substantially all of the expiring space at our properties promptly, or if the rental rates are
significantly lower than expected, then our results of operations could be negatively impacted.

If rents in our markets do not increase sufficiently to keep pace with rising costs of operations,
our operating results will decline.

The success of our business model will substantially depend on conditions in the [type] rental
property market in our geographic markets. Our business depends on assumptions about, among
other things, occupancy and rent levels. If those assumptions prove to be inaccurate, our
operating results will be worse than expected.

Our inability to enter into renewal or new leases with tenants on favorable terms or at all for
all or a substantial portion of space that is subject to expiring leases would adversely affect
our business.

Our properties generate revenue through rental payments made by tenants of the properties.
Upon the expiry of any lease, there can be no assurance that the lease will be renewed or the
tenant replaced. The terms of any renewal or replacement lease may be less favorable to us than
the existing lease. We would be adversely affected, in particular, if any major tenant ceases to be
a tenant and cannot be replaced on similar or better terms or at all. Additionally, we may not be
able to lease our properties to an appropriate mix of tenants. Retail tenants may negotiate leases
containing exclusive rights to sell particular types of merchandise or services within a particular
retail property. These provisions may limit the number and types of prospective tenants for the
vacant space in such properties.

We depend on tenants, and a bankruptcy, insolvency or inability to pay rent by any of these
tenants could result in a decrease in our rental income, which could have an adverse effect on
us.

The inability of a single significant tenant or multiple tenants to pay rent or the bankruptcy or
insolvency of such tenant(s) may adversely affect the income produced by our properties. If any
of these tenants were to experience a downturn in its business or a weakening of its financial
condition resulting in its failure to make timely rental payments or causing it to default under its
lease, we may experience delays in enforcing our rights as landlord and may incur substantial
costs in protecting our investment. Any such event could have an adverse effect on us and our
results of operations.

The financial distress, default or bankruptcy of our tenants would have an adverse effect on
our business.

The financial distress, default or bankruptcy of our tenants may also lead to protracted and
expensive processes for retaking control of our properties than would otherwise be the case,
including, eviction or other legal proceedings related to or resulting from the tenant’s default. If a
tenant files for bankruptcy protection it is possible that we would recover substantially less than
the full value of our claims against the tenant. If our tenants do not perform their lease
obligations; or we are unable to renew existing leases and promptly recapture and re-let our
properties; or if lease terms upon renewal or re-letting are less favorable than current or historical
lease terms; or if the values of properties that we sell are adversely affected by market
conditions; or if we incur significant costs or disruption related to or resulting from tenant
financial distress, default or bankruptcy; then our cash flow could be significantly adversely
affected.
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We are subject to risks inherent in the student housing industry, such as an annual leasing
cycle and limited leasing period, which could adversely affect us.

We generally lease our properties for 12-month terms, and the related leases provide for 12 equal
monthly payments of rent. Therefore, our properties must be entirely re-leased each year,
exposing us to more leasing risk than property lessors that lease their properties for longer terms.
Student housing properties are also typically leased during a limited leasing period that generally
begins each August and ends in July of the following year. We are therefore highly dependent on
the effectiveness of our marketing and leasing efforts and personnel during this leasing period.
We will be subject to heightened leasing risk at properties under development and at properties
we may acquire in the future due to our lack of experience leasing such properties. Any
significant difficulty in leasing our properties would adversely affect our results of operations.
Additionally, student-tenants may be more likely to default on their lease obligations during the
summer months, which could further reduce our revenues during this period. Although we
typically require a student-tenant’s lease obligations to be guaranteed by a parent, we may have
to spend considerable effort and expense in pursuing payment upon a defaulted lease, and our
efforts may not be successful.

The Securities represent an investment in a single type of property in a single geographic
location, and are not a diversified investment.

The sale of the Property has not been consummated and our investment in the Property has
not been finalized.

Although the seller has executed an agreement to sell the Property to the new owner/operator, the
transaction has not closed and may fail to do so for a number of unforeseen reasons. If the sale
does not take place, our investment in the new Property will not be accepted and the proceeds
from this Offering will be returned to potential Investors without interest.

We have no operating history upon which you can evaluate our performance, and
accordingly, our prospects must be considered in light of the risks that any new company
encounters.

We were organized under the laws of South Carolina on August 23, 2021. Accordingly, we have
no history upon which an evaluation of our prospects and future performance can be made. Our
proposed operations are subject to all business risks associated with a new enterprise. The
likelihood of our creation of a viable business must be considered in light of the problems,
expenses, difficulties, complications, and delays frequently encountered in connection with the
inception of a business, operation in a competitive industry, and the continued development of
advertising, promotions, and a corresponding client base. We anticipate that our operating
expenses will increase for the near future. There can be no assurances that we will ever operate
profitably. You should consider the Company’s business, operations and prospects in light of the
risks, expenses and challenges faced as an early-stage company.

We have not prepared any audited financial statements.

Therefore, you have no audited financial information regarding the Company’s capitalization or
assets or liabilities on which to make your investment decision. If you feel the information
provided is insufficient, you should not invest in the Company.

Risks Related to the Securities
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The Class A Interests in the Company will not be freely tradable until one year from the initial
purchase date, and will continue to be subject to substantial limitations on transfer at the
discretion of the Company. Although the Class A Interests in the Company may be tradable
under federal securities law, state securities requlations may apply and each Purchaser should
consult with his or her attorney.

You should be aware of the long-term nature of this investment. There is not now and likely will
not be a public market for the Class A Interests in the Company. Because the Class A Interests
in the Company have not been registered under the Securities Act or under the securities laws of
any state or non-United States jurisdiction, the Class A Interests in the Company have transfer
restrictions and cannot be resold in the United States except pursuant to Rule 501 of Regulation
CF. It is not currently contemplated that registration under the Securities Act or other securities
laws will be effected. Limitations on the transfer of the Class A Interests in the Company may
also adversely affect the price that you might be able to obtain for the Class A Interests in the
Company in a private sale. Purchasers should be aware of the long-term nature of their
investment in the Company. Each Purchaser in this Offering will be required to represent that it
is purchasing the Securities for its own account, for investment purposes and not with a view to
resale or distribution thereof.

Neither the Offering nor the Securities have been registered under federal or state securities
laws, leading to an absence of certain requlation applicable to the Company.

No governmental agency has reviewed or passed upon this Offering, the Company or any
Securities of the Company. The Company also has relied on exemptions from securities
registration requirements under applicable state securities laws. Investors in the Company,
therefore, will not receive any of the benefits that such registration would otherwise provide.
Prospective Investors must therefore assess the adequacy of disclosure and the fairness of the
terms of this Offering on their own or in conjunction with their personal advisors.

No Guarantee of Return on Investment

There is no assurance that a Purchaser will realize a return on its investment or that it will not
lose its entire investment. For this reason, each Purchaser should read the Form C and all
Exhibits carefully and should consult with its own attorney and business advisor prior to making
any investment decision.

A majority of the Company is owned by a small number of owners.

Prior to the Offering the Company’s current owners of 20% or more beneficially own up to
90.0% of the Company, and will continue to maintain control over matters subject to member
vote and approval. Subject to any fiduciary duties owed to our other owners or Investors under
South Carolina law, these owners may be able to exercise significant influence over matters
requiring owner approval, including the election of managers and approval of significant
Company transactions, and will have significant control over the Company’s management and
policies. Some of these persons may have interests that are different from yours. For example,
these owners may support proposals and actions with which you may disagree. The
concentration of ownership could delay or prevent a change in control of the Company or
otherwise discourage a potential acquirer from attempting to obtain control of the Company,
which in turn could reduce the price potential Investors are willing to pay for the Company. In
addition, these owners could use their voting influence to maintain the Company’s existing
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management, delay or prevent changes in control of the Company, or support or reject other
management and board proposals that are subject to owner approval.

The Company has the right to extend the Offering deadline.

The Company may extend the Offering deadline beyond what is currently stated herein. This
means that your investment may continue to be held in escrow while the Company attempts to
raise the Minimum Amount even after the Offering deadline stated herein is reached. Your
investment will not be accruing interest during this time and will simply be held until such time
as the new Offering deadline is reached without the Company receiving the Minimum Amount,
at which time it will be returned to you without interest or deduction, or the Company receives
the Minimum Amount, at which time it will be released to the Company to be used as set forth
herein. Upon or shortly after release of such funds to the Company, the Securities will be issued
and distributed to you.

There is no present market for the Securities and we have arbitrarily set the price.

We have arbitrarily set the price of the Securities with reference to the general status of the
securities market and other relevant factors. The Offering price for the Securities should not be
considered an indication of the actual value of the Securities and is not based on our net worth or
prior earnings. We cannot assure you that the Securities could be resold by you at the Offering
price or at any other price.

Your ownership of the Securities will be subject to dilution.

Owners of Securities do not have preemptive rights. If the Company conducts subsequent
Offerings or issuances of Securities, Purchasers in this Offering who do not participate in those
other Securities issuances will experience dilution in their percentage ownership of the
Company’s outstanding Securities. Furthermore, Purchasers may experience a dilution in the
value of their interests depending on the terms and pricing of any future Securities issuances
(including the Securities being sold in this Offering) and the value of the Company’s assets at the
time of issuance.

The Securities will be equity interests in the Company and will not constitute indebtedness.

As such, the Securities will rank junior to all existing and future indebtedness and other non-
equity claims on the Company with respect to assets available to satisfy claims on the Company,
including in a liquidation of the Company. Additionally, unlike indebtedness, for which principal
and interest would customarily be payable on specified due dates, there will be no specified
payments with respect to the Securities and distributions are payable only if, when and as
determined by the Company and depend on, among other matters, the Company’s historical and
projected results of operations, liquidity, cash flows, capital levels, financial

Insufficient Distributions for Tax Purposes

If the Company is taxed as a partnership, income and gains will be passed through to the
Company members on the basis of their allocable interests and should also be reported on each
Company member’s tax return. Thus, Company members will be taxed on their allocable share
of Company income and gain, regardless of the amount, if any, of cash that is distributed to the
Company members. Although the Company expects that the Company will make distributions
to the Company members from time to time, there can be no assurance that the amount
distributed will be sufficient to cover the income taxes to be paid by a Company member on the
Company member’s share of Company income.
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Limitation of Manager’s Liability

The Company’s Limited Liability Company Operating Agreement provides that the Manager
and the Company’s agents, attorneys, affiliates and employees will be indemnified against costs
and expenses incurred in connection with, and will not be liable to the Company or a Purchaser
for, any action taken, or failure to act, on behalf of the Company in connection with the business
of the Company, determined by the Manager to be taken in good faith and in a manner they
reasonably believed to be in or not opposed to the best interest of the Company. Therefore, a
Purchaser may have a more limited right of action against the Manager than would be available
if these provisions were not contained in the Company’s Limited Liability Operating Agreement.

Purchasers Will Not Participate in Management

Our Manager has full responsibility for managing our Company. The Purchasers will not be
entitled to participate in the management or operation of the Company or in the conduct of its
business. The Purchasers may not vote their Securities in the election of the Company’s
Manager or for any other reason, except in limited circumstances as allowed under South
Carolina law. Please consult the Limited Liability Operating Agreement.

There can be no assurance that we will ever provide liquidity to Purchasers through either a
sale of the Company or a registration of the Securities.

There can be no assurance that any form of merger, combination, or sale of the Company will
take place, or that any merger, combination, or sale would provide liquidity for Purchasers.
Furthermore, we may be unable to register the Securities for resale by Purchasers for legal,
commercial, regulatory, market-related or other reasons. In the event that we are unable to effect
a registration, Purchasers could be unable to sell their Securities unless an exemption from
registration is available.

Income Tax Risks

Each prospective Purchaser is urged to consult with its own representatives, including its own
tax and legal advisors, with respect to the federal (as well as state and local) income tax
consequences of this investment before purchasing any of the Securities. Certain prospective
Purchasers, such as organizations which are exempt from federal income taxes, may be subject to
federal and state laws, rules and regulations which may prohibit or adversely affect their
investment in the Company. We are not offering you any tax advice upon which you may rely.

Audit by Internal Revenue Service

Information tax returns filed by the Company are subject to audit by the Internal Revenue
Service. An audit of the Company’s tax return may lead to adjustments to such return which
would require an adjustment to each Purchaser’s personal federal income tax return. Such
adjustments can result in reducing the taxable loss or increasing the taxable income allocable to
the Purchasers from the amounts reported on the Company’s tax return. In addition, any such
audit may lead to an audit of a Purchaser’s individual income tax return, which may lead to
adjustments other than those related to the investments in the Securities offered hereby.

In addition to the risks listed above, businesses are often subject to risks not foreseen or fully
appreciated by the management. It is not possible to foresee all risks that may affect us.
Moreover, the Company cannot predict whether the Company will successfully effectuate the
Company’s current business plan. Each prospective Purchaser is encouraged to carefully analyze
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the risks and merits of an investment in the Securities and should take into consideration when
making such analysis, among other, the Risk Factors discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT.

PROPERTY AND THE BUSINESS

The Company has no properties as of the date of this Form C. The Company has a contract to
purchase one (1) material properties, described below.

Description of the Property

The Company has a contract to acquire the property located at 1200 College Pointe Ln,
Spartanburg SC 29303 dated August 11, 2021, contingent upon financing, which expires October
27, 2021. The Property is an apartment building with 72 units, further described herein. A copy
of the contract is attached hereto as Exhibit B.

Property Manager

The Company has not yet engaged a third-party property manager to operate, maintain and
manage the property. The Operating Agreement provides for a management fee of up to 5% or
revenue payable per year to the property manager.

Name of Property : I . .
Manager Brief description Years in business Management fee
to be determined 50%

Property Revenue

College Pointe will generate revenue through leasing apartments to students, young
professionals, and families. The 72 units are “co-living” spaces with 264 bedrooms with
individual bathrooms and shared kitchen and living room areas. Units have either three or four
bedrooms per unit. Tenants can rent one of the bedrooms or the whole unit with three or four
bedrooms.

Property Condition

The $460,000 renovation budget includes $5,000 budgeted for each of the 72 units ($360,000) to
upgrade kitchen appliances and kitchen cabinets. The exterior will be upgraded with $100,000
budgeted to paint doors and trim as well as refresh the picnic areas and landscaping.

Competition

There are four comparable properties targeting the same tenants within three miles of College
Pointe. Because there is a strong market for students, young professionals, and families, all of
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these properties have averaged 95% occupancy for the last three years. There is another
comparable property under construction which demonstrates demand for this type of apartment
living.

Financing

College Pointe will be purchased for $10,000,000. We have obtained a commitment for 75%
loan-to-value interest-only financing at 4.90% APR, as follows: Lender: Bavex Lending;
Amount: $7,500,000.00; Terms: 4.90% with monthly interest-only payments; Maturity: 5 years;
Security: first position lien; Other Terms: 2% origination fee, 6-12-month escrows, 6 months
Principal, Interest, Taxes, and Insurance (“PITI”), 5-year step down pre-payment penalty. The
commitment is attached hereto as Exhibit C.

Investors in Class A Interests in the Company will provide $4,000,000 equity financing to
provide $2,500,000 for the loan down payment as well as $1,500,000 for acquisition, investor
platform, investor relations, closing costs, renovation, reserves, and administration.

Tenants

The current occupancy rate of the property is 75%. With improved facilities, management, and
marketing we plan to increase occupancy to 95% by the third year. The average dollar amount
of monthly rent revenue for College Pointe for the past year is $1,800.00 per unit.

Regulation
College Pointe is subject to the following regulations:

Government agency Type of approval Application Date

Local regulations regarding
Municipal authorities occupancy and business
licenses.

Will be conducted post-
closing

Ownership
The table below lists the name of each direct or indirect owner of 20% or more of the beneficial
ownership interests in College Pointe and the percentage owned:

Name % owned
George Belham 51.0%
Michelle Braga 39.0%

The current property owner does not have clear title to the property due to the following
encumbrances: As of August 11, 2021, the Company has a signed contract to purchase the
property. Assuming that we proceed through the due diligence period and secure financing, the
Company will have a clear title to the property after closing on or about October 27, 2021.

Other Property Information
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Business Plan

COLLEGE POINTE Business Plan: The principals of the Company inspected the property,
evaluated the financials and interviewed the current property manager and tenants, and
concluded that during the 15 prior years, property management had underperformed and poorly
marketed the properties, resulting in high vacancies, low-income tenants, and high turnover. The
Company’s Vision is to renovate College Pointe to the standard of the most desirable living space
for students, young professionals, and families near the The University of South Carolina
Upstate region of Spartanburg, South Carolina and to aggressively market the Property to
increase occupancy.

EXISTING TENANTS: From the first day of ownership, existing leases will provide sufficient
income to cover all expenses and loan interest with a 19% buffer. All other actions will increase
monthly cashflow and overall Property valuation.

REPLACE PROPERTY MANAGEMENT: The current property manager will be replaced with
an experienced operator who has a strong record of marketing, low vacancies, and low turnover.

DECREASE VACANCIES: The Company will aggressively engage to decrease vacancies from
25% to the industry average of 5% by the end of year 3. Combined with increased rents,
decreased concessions and increased other income, we project the total net income will increase
by 33% by the end of year 3.

RENOVATE TO COMPETE: Looking at comparable properties, the Company believes that the
Property has a more desirable location than competitive properties, but less competitive finishes
and amenities. During the first year, we plan to invest $360,000 to renovate each unit and
$100,000 to refresh the exteriors. The renovations will decrease vacancies as the Property
becomes more attractive to potential tenants.

INCREASE RENTS: We will begin to renovate the vacant units and increase the rents as we
bring in new tenants. We project that rental income will increase by 6% by the end of year 3.
Combined with the increased occupancy, decreased concessions and increased other income,
we project the total net income will increase by 33% by the end of year 3.
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Managing Entity

The Company is operated by the following managing entity:

Name

Description

Years in business

Asset Management
fee

Great American

Great American
Holdings, LLC
acquires, manages,

2%

Holdings, LLC and adds value to
multi-family
properties.

Litigation
None

Intellectual Property

The Company is dependent on the following intellectual property:

None

Other

The Company conducts business in South Carolina.

Because this Form C focuses primarily on information concerning the Company rather than the
industry in which the Company operates, potential Purchasers may wish to conduct their own
separate investigation of the Company’s industry to obtain greater insight in assessing the

Company’s prospects.
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USE OF PROCEEDS
The following table lists the use of proceeds of the Offering if the Minimum Amount and
Maximum Amount are raised.

% of Minimum | Amount if % of Maximum | Amount if
Use of Proceeds | Proceeds Minimum Proceeds Maximum
Raised Raised Raised Raised
Estimated 5 .
Attorey Fass 0.00% $0 0.13% $5,000
Estimated
Accountant/Audi | 0.00% $0 0.13% 45,000
tor Fees
General
Marketing 0.00% $0 0.38% $15,000
Purchase of Real 5 5
Property 100.00% $100,000 62.50% $2,500,000
General . 0
Working Capital 0.00% $0 0.63% $25,000
Renovation 0.00% 11.50% $460,000
Closing Costs 0.00% 5.13% $205,000
Acquisition Fee | 0.00% 7.50% $300,000
Reserves 0.00% 9.38% $375,000
Platform Fees 0.00% 2.50% $100,000
Due Diligence 0.00% 0.25% $10,000
Total 100.00% $100,000 100.00% $4,000,000

The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system,
payments to financial and legal service providers, and escrow related fees, all of which were
incurred in preparation of the campaign and are due in advance of the closing of the campaign.
The Company does have discretion to alter the use of proceeds as set forth above. The Company
may alter the use of proceeds under the following circumstances: During the due diligence
period, renovation and property management improvement, there may be a need to reallocate the
budget to meet changing priorities and prices.
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DIRECTORS, OFFICERS AND EMPLOYEES

Directors or Managers

The directors or managers of the managing entity are listed below along with all positions and
offices held at the managing entity and their principal occupation and employment
responsibilities for the past three (3) years and their educational background and qualifications.

Name
George Belham

All positions and offices held with the Company and date such position(s) was held with start
and ending dates
President, Great American Holdings, LLC

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates

George Belham was a founding partner of Shop/nvest — one of the premier mall developers in his
home county of Brazil. Shop/nvest was responsible for the development, leasing and
management of 42 regional shopping centers across Brazil totaling over 20 million square feet of
Gross Leasable Area (GLA) with a valuation of more than $2.5 Billion.

During his 36 years in top management of Shop/nvest, George helped to shape the basic working
philosophy of the company which resulted in innovative solutions for the rapidly changing retail
marketplace.

As the founder of Great American Holdings, LLC, George brings a lifetime of business
experience and leadership savvy to find, purchase and develop value-add multi-family apartment
projects.

Education
FGV - Brazil, Economics, Bachelor of Arts: FGV - Brazil, Master of Business Administration:
UCLA, Los Angeles, USA, Economics, Bachelor of Arts

Name
Michelle Braga

All positions and offices held with the Company and date such position(s) was held with start
and ending dates
Acquisitions Manager

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates

For the past 16 years, Michelle Braga has developed extensive experience in retail, commercial
and online sales and marketing. For more than five years, she has engaged in real estate
investments ranging from absentee to tax delinquent properties, direct mail, off-market
properties and property analysis. As a real estate professional, she has grown a large network of
real estate agents, investors, contractors, appraisers, and title companies to purchase residential
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properties and create equity for investors. Her real estate sales total more than $10 million with
significant profits for investors.

Michelle brings these strengths to the multifamily sector: accelerate property acquisition,
advanced investor engagement and investor relations.

Education
University of Central Florida, General Studies, Bachelor of Arts

Name
Rick Amos

All positions and offices held with the Company and date such position(s) was held with start
and ending dates
Operations Manager

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates

Rick Amos has engaged in numerous real estate projects representing more than $11 million in
retail value. He has also developed partnerships with other firms that focus on foreclosures,
mortgage loans, multi-family, warehouses as well as other rehab/resell and buy/hold projects.
These contacts have more than 20 years of experience with more than 3,000 projects and
combined retail value beyond $100 million. He is a certified Professional Leadership Coach with
a focus on non-profit leadership development in Eastern Europe and Russia. He is the founder
and director of two non-profit organizations. Rick has been married for 37 years and has four
young-adult children.

Education

Duke University, Mechanical Engineering, Bachelor of Science;

University of Texas - Dallas School of Business, Organizational Behavior/Executive Coaching,
Master of Science

Indemnification

Indemnification is authorized by the Company to directors, officers, or controlling persons acting
in their professional capacity pursuant to South Carolina law. Indemnification includes expenses
such as attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts
actually paid or incurred in connection with actual or threatened actions, suits or proceedings
involving such person, except in certain circumstances where a person is adjudged to be guilty of
gross negligence or willful misconduct, unless a court of competent jurisdiction determines that
such indemnification is fair and reasonable under the circumstances.

Employees
The Company currently has 0 employees in South Carolina.
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CAPITALIZATION AND OWNERSHIP

Capitalization

The Company has issued the following outstanding Securities:

Type of security Class A Interests
Amount outstanding none
Voting Rights none
Anti-Dilution Rights none

How this Security may limit, dilute or
qualify the Securities issued pursuant to
Regulation CF

Additional Subscriptions for Class A Interests
would proportionally dilute currently
outstanding Class A Interests.

Percentage ownership of the Company by
the holders of such Securities

Upon closing of the Offering (and all
concurrent sales made outside of the Offering)
Class A Interests will possess 70% of the
equity interests in the Company. See “The
Offering and the Securities” for greater detail.

Type of security

Class B Interests

Amount outstanding

Three Members holding solely Class B
Interests

Voting Rights

Class B Interests control all voting rights
regarding governance of the Company.

Anti-Dilution Rights

None

How this Security may limit, dilute or
qualify the Securities issued pursuant to
Regulation CF

The issuance of Class A Interests will dilute
Class B Interests in the manner as described
below.

Percentage ownership of the Company by
the holders of such Securities

Class B Interests are fully issued; upon the
date of this Form C, the Class B Interests
possess 100% of the equity interests in the
Company. Upon the closing of the Offering,
the Class B Interests will possess 30% of the
equity interests in the Company. See “The
Offering and the Securities” for greater detail.

The Company has the no debt outstanding as of the date of this Form C. The Company has the
following commitment for lending for the purchase of the Property, as follows:
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Type of debt Purchase Money Mortgage

Name of creditor Bavex Lending

Amount outstanding $7,500,000.00

Interest rate and payment schedule 4.90% with monthly interest-only payments
Amortization schedule N/A

Describe any collateral or security First Position Lien on Property

Maturity date Five years

715% LTV, 2% origination fee, 6-12-month
Other material terms escrows, 6 months PITI, 5-year step down
pre-payment penalty

Valuation
Based on the Offering price of the Securities, the pre-Offering value ascribed to the Company is
0.

Before making an investment decision, you should carefully consider this valuation and the
factors used to reach such valuation. Such valuation may not be accurate, and you are
encouraged to determine your own independent value of the Company prior to investing.

Ownership
A majority of the Company is currently owned by a few people. Those people are George
Belham, Michelle Braga, and Rick Amos, who all own Class B Interests.

Below the beneficial owners of 20% percent or more of the Company’s outstanding voting
equity securities, calculated on the basis of voting power, are listed along with the amount they
own.

Name Percentage Owned Prior to Offering
George Belham 51.0%
Michelle Braga 39.0%

Following the Offering, the Purchasers pursuant to this Offering and any purchasers of Class A
Interests preceding or made concurrently with this Offering outside of this Offering will own in
the aggregate 70.0% of the Company if the Maximum Amount is raised (considering all
sources).

FINANCIAL INFORMATION
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Please see the financial information listed on the cover page of this Form C and attached
hereto in addition to the following information. Financial statements are attached hereto as
Exhibit A.

Operations

We are a pre-revenue company and our primary operational expenses consist of the following:
travel to inspect potential purchases and legal fees and accounting fees. We do not anticipate
generating revenue until after the closing of the purchase of the property, projected to be October
27, 2021.

The Company intends to improve profitability of the Property in the next 12 months by
increasing occupancy and rental rates, supported by 1) improving management 2) improving
marketing 3) renovating each unit and common areas and refreshing exterior facilities.

Liquidity and Capital Resources

The Offering proceeds are essential to our operations. We plan to use the proceeds as set forth
above under “use of proceeds”, which is an indispensable element of our business strategy. The
Offering proceeds will provide the equity portion of the purchase of the Property, renovation of
each unit and exterior, as well as funding for closing costs, reserves, and administration.

The Company does not have any additional sources of capital other than the proceeds from the
Offering.

Capital Expenditures and Other Obligations
The Company does not intend to make any material capital expenditures in the future other than
as described in the Use of Funds.

Material Changes and Other Information

Trends and Uncertainties

After reviewing the above discussion of the steps the Company intends to take, potential
Purchasers should consider whether achievement of each step within the estimated time frame is
realistic in their judgment. Potential Purchasers should also assess the consequences to the
Company of any delays in taking these steps and whether the Company will need additional
financing to accomplish them.

The financial statements are an important part of this Form C and should be reviewed in their
entirety. The financial statements of the Company are attached hereto as Exhibit A.

THE OFFERING AND THE SECURITIES

The Offering

The Company is offering up to 4,000 of Class A Interests in the Company for up to
$4,000,000.00. The Company is attempting to raise a minimum amount of $100,000.00 in this
Offering (the “Minimum Amount”). The Company must receive commitments from Investors in
an amount totaling the Minimum Amount by October 18, 2021 (the «“Offering Deadline”) in
order to receive any funds. If the sum of the investment commitments does not equal or exceed
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the Minimum Amount by the Offering Deadline, no Securities will be sold in the Offering,
investment commitments will be cancelled and committed funds will be returned to potential
Investors without interest or deductions. The Company has the right to extend the Offering
Deadline at its discretion. The Company will accept investments in excess of the Minimum
Amount up to $4,000,000.00 (the “Maximum Amount”) and the additional Securities will be
allocated on a first-come, first-served basis.

This Offering is being conducted concurrently pursuant to the Concurrent Offering (defined
above) under Rule 506(c) of Regulation D of the Securities Act with sales solely to investors that
qualify as an “accredited investor”, as such term is defined in Rule 501 of Regulation D
promulgated by the Commission under the Securities Act, of the Securities, pursuant to the same
terms and conditions as this Offering. Regardless of the $100,000.00 minimum, the Company
intends to close this offering and the Concurrent Offering when, and only if, an aggregate of
$4,000,000 is raised between the two offerings.

Class A Interests are divided into two (2) sub-classes: Class A-1 and Class A-2. Whether an
Investor purchases Class A-1 or Class A-2 Membership Interests will be determined by the total
investment made by the Investor. The maximum number of Class A Interests, in any
combination of Class A-1 Interests or Class A-2 Interests which may be issued is 4,000.

An Investor will be assigned Class A-1 Interests if the Investor’s total purchase is less than
$25,000; an Investor will be assigned Class A-2 Interests if the Investor’s total purchase is
$25,000 or greater.

Class A-1 Members will receive a preferred return representing a non-compounded, cumulative,
per annum return of seven percent (7.0%) based on the Class A-1 Members’ Unrecovered
Capital Contribution (as defined in the Operating Agreement). Class A-2 Members will receive a
preferred return representing a non-compounded, cumulative, per annum return of eight percent
(8.0%) based on the Class A-2 Members” Unrecovered Capital Contribution.

The price of the Securities does not necessarily bear any relationship to the asset value, net
worth, revenues or other established criteria of value, and should not be considered indicative of
the actual value of the Securities.

In order to purchase the Securities, you must make a commitment to purchase by completing the
Subscription Agreement. Purchaser funds will be held in escrow with EquityDoor, LLC until the
Minimum Amount of investments is reached. Purchasers may cancel an investment commitment
until 48 hours prior to the Offering Deadline or the closing of the Offering, whichever comes
first using the cancellation mechanism provided by the Intermediary. The Company will notify
Purchasers when the Minimum Amount has been reached. If the Company reaches the Minimum
Amount prior to the Offering Deadline, it may close the Offering at least five (5) days after
reaching the Minimum Amount and providing notice to the Purchasers. If any material change
(other than reaching the Minimum Amount) occurs related to the Offering prior to the Offering
Deadline, the Company will provide notice to Purchasers and receive reconfirmations from
Purchasers who have already made commitments. If a Purchaser does not reconfirm his or her
investment commitment after a material change is made to the terms of the Offering, the
Purchaser’s investment commitment will be cancelled, and the committed funds will be returned
without interest or deductions. If a Purchaser does not cancel an investment commitment before
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the Minimum Amount is reached, the funds will be released to the Company upon closing of the
Offering and the Purchaser, will receive the Securities in exchange for his or her investment.
Any Purchaser funds received after the initial closing will be released to the Company upon a
subsequent closing and the Purchaser will receive Securities via Electronic Certificate/PDF in
exchange for his or her investment as soon as practicable thereafter.

Subscription Agreements are not binding on the Company until accepted by the Company, which
reserves the right to reject, in whole or in part, in its sole and absolute discretion, any
subscription. If the Company rejects all or a portion of any subscription, the applicable
prospective Purchaser’s funds will be returned without interest or deduction.

The price of the Securities was determined arbitrarily. The minimum amount that a Purchaser
may invest in the Offering is $1,000.00.

The Offering is being made through EquityDoor, LLC, the Intermediary. The following two
fields below sets forth the compensation being paid in connection with the Offering.

Commission/Fees
4.0% of the amount raised

Stock, Warrants and Other Compensation
None.

Transfer Agent and Registrar
The transfer agent and registrar for the Securities is Great American Holdings, LLC.

The Securities
We request that you please review our organizational documents in conjunction with the
following summary information.

At the closing of this Offering, the Company will have 4,000 Class A Interests outstanding.

Distributions

After paying expenses and establishing appropriate reserves, the Company may make
distribution of profits to the holders of the Securities or “Membership Interests.” The Company’s
manager entity determines when and how distributions are made. Distributions are calculated by
preferred returns calculated pro-rata of contributions paid quarterly.

In addition, the Company will distribute quarterly to each Member a Quarterly Estimated Tax
Amount, intended to cover the estimated taxes reportable by the Member for such quarter.

Preferred Allocations and Distributions from Net Cash Flow

All distributions made to Class A Members will be based on a calendar year quarterly basis
(January 1, April 1, July 1, October 1). Actual distributions will follow approximately forty-five
(45) days following the conclusion of the calendar quarter.

Following the close of the Offering, the Net Cash Flow shall be allocated and distributed as
follows:
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(a)  Class A Return of Capital: First, 100% to the Members holding Class A-
1 and Class A-2 Membership Interests until distributions to such Members of Net Cash
Flow on a cumulative basis pursuant to this clause (a) equal each such Member’s Capital
Contributions with respect to the Class A Membership Interests;

(b)  Class A-1 Preferred Return: Second, 100% to the Members holding Class
A-1 and Class A-2 Membership Interests until distributions to each such Member of Net
Cash Flow on a cumulative basis pursuant to this clause (b) equal the Class A-1 Preferred
Return;

(c)  Class A-2 Preferred Return: Third, 100% to the Members holding Class
A-2 Membership Interests until distributions to each such Member of Net Cash Flow on a
cumulative basis pursuant to this clause (c) equal the Class A-2 Preferred Return;

(d) Catch-up: Fourth, 100% to the Class B Members until the Class B
Members have received cumulative distributions with respect to such Members of Net
Cash Flow pursuant to this schedule of distributions equal to 30% of the cumulative amount
of distributions made or being made to (i) the Class A Members pursuant to paragraphs (a)
through (c) above; and

(e) Incentive Split: Finally, any balance, (i) 70% to the Members holding Class
A Member Interests and (ii) 30% to the Class B Members.

Allocations and Distributions From Capital Transaction Event

Following the close of the Offering, the Net Capital Proceeds from a Capital Transaction Event
shall be allocated and distributed in the same manner as Preferred Allocations and Distributions
from Net Cash Flow.

Allocation of Non-Core Revenue

Following the close of the Offering, Non-Core Revenue may be distributed to the Members. In
the event of distribution, no Preferred Return shall apply to Non-Core Revenue and distributions
shall be 70% to Class A Members in proportion to their respective Class A Interests and 30% to
Class B Members in proportion to their respective Class B Interests.

Losses

Participation of losses of the Company shall be allocated 70% to Class A Members in proportion
to their respective Class A Interests and 30% to Class B Members in proportion to their
respective Class B Interests.

Allocations

To determine how the economic gains and losses of the Company will be shared, the Operating
Agreement allocates net income or loss to each Member’s Capital Account. Net income or loss
includes all gains and losses, plus all other Company items of income (such as interest) and less
all Company expenses. Generally, net income and net loss for each year will be allocated to the
Members in @ manner consistent with the manner in which distributions will be made to the
Members.
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Capital Contributions
The holders of Membership Interests are not required to make additional capital contributions
following the Offering to the Company.

Transfer

Holders of Membership Interests will be able to transfer their Membership Interests with the
approval of the Company. All transfers of Membership Interests are subject to state and federal
securities laws.

Withdrawal

A Member is not permitted to withdraw from the Company, and the Company is not required to
make payments to a holder of Membership Interests upon such holder’s withdrawal from the
Company due to death, disability, bankruptcy, or any other event.

Voting and Control
The Securities have no voting rights. Class B Interests, held by the initial members, hold all
voting rights.

The Operating Agreement of the Company controls all matters regarding voting and rights
among Members or with the Company.

Anti-Dilution Rights
The Securities do not have anti-dilution rights.

Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any
Investor of such Securities during the one-year holding period beginning when the Securities
were issued, unless such Securities were transferred: 1) to the Company, 2) to an accredited
investor, as defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as amended,
3) as part of an Offering registered with the SEC or 4) to a member of the family of the Investor
or the equivalent, to a trust controlled by the Investor, to a trust created for the benefit of a family
member of the Investor or the equivalent, or in connection with the death or divorce of the
Investor or other similar circumstances. “Member of the family” as used herein means a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember
that although you may legally be able to transfer the Securities, you may not be able to find
another party willing to purchase them.

The Operating Agreement provides that the Securities may not be transferred except as provided
in the Operating Agreement.

An Investor may transfer the Class A Interests to (i) any Affiliate of such Member, or (ii) a living

or revocable trust for the benefit of the Member or such Member’s Immediate Family (as defined
in the Operating Agreement) so long as the transferring Member is the sole trustee of such trust
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The Operating Agreement provides that the Securities are subject to a right of first refusal in
favor of the Company upon a bona fide intention to transfer the Securities, at the price offered by
a third-party.

Other Material Terms

Manager Compensation and Arrangements with Affiliates of the Manager.
The Manager or its Affiliates (as defined in the Operating Agreement) shall be entitled to receive
fees and other compensation as follows:

(a)  Acquisition Fee. The Manager shall be entitled to means a one-time acquisition fee of
three percent (3%) of the purchase price of the Property, which shall be paid to the Manager at
closing of the purchase of each Property.

(b)  Asset Management Fee. The Manager shall be entitled to payment of an asset
management fee of two percent (2%) of gross revenue of the Company, paid to Manager
monthly.

(c)  Capital Transaction Fee. The Manager shall be entitled to a fee paid at the sale or re-
finance of the Property representing 1% of the sales price of the Property or 1% of the new loan
amount, in case of a refinance.

(d)  Property Management Fee. The Manager shall be entitled to engage an unaffiliated third-
party property management company as the Property Manager, which shall be paid a property
management fee at or below prevailing market rates not exceeding an annualized rate of five
percent (5%) of effective gross revenue. The Company will also reimburse the Property Manager
for maintenance costs, janitorial costs, and other expenses incurred with respect to the Property.

TAX MATTERS

Introduction

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

This discussion assumes that Members hold their Interests as capital assets within the meaning of
the Internal Revenue Code of 1986, as amended (the “Code™). This discussion does not address
all aspects of U.S. federal taxation that may be relevant to a particular Member in light of the
Member’s individual investment or tax circumstances. In addition, this discussion does not
address (i) state, local or non-U.S. tax consequences, (ii) any withholding taxes that may be
required to be withheld by the Company with respect to any particular Member or (iii) the
special tax rules that may apply to certain Members, including, without limitation:
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. insurance companies;
tax-exempt organizations (except to the limited extent discussed in “Tax-Exempt
Members” below);
financial institutions or broker-dealers;
Non-U.S. holders (as defined below):
U.S. expatriates;
subchapter S corporations;
U.S. holders whose functional currency is not the U.S. dollar;
regulated investment companies and REITSs;
trusts and estates:;
persons subject to the alternative minimum tax provisions of the Code; and
persons holding our Interests through a partnership or similar pass-through entity.

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

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

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

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

This summary of certain income tax considerations applicable to the Company and its

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

Classification as a Partnership

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

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

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

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

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

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

Taxation of Operations

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

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

Under Section 704 of the Code, a Member’s distributive share of any item of income, gain, loss,
deduction or credit is governed by the Operating Agreement unless the allocations provided by
the Operating Agreement do not have “substantial economic effect.” The Regulations
promulgated under Section 704(b) of the Code provide certain “safe harbors” with respect to
allocations which, under the Regulations, will be deemed to have substantial economic effect.
The validity of an allocation which does not satisfy any of the “safe harbors> of these
Regulations is determined by taking into account all facts and circumstances relating to the
economic arrangements among the Members. While no assurance can be given, the Manager
believes that the allocations provided by the Operating Agreement should have substantial
economic effect. However, if it were determined by the IRS or otherwise that the allocations
provided in the Operating Agreement with respect to a particular item do not have substantial
economic effect, each Member’s distributive share of that item would be determined for tax
purposes in accordance with that Member’s interest in the Company, taking into account all facts
and circumstances.
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Distributions of cash and/or marketable securities which effect a return of a Member’s Capital
Contribution or which are distributions of previously taxed income or gain, to the extent they do
not exceed a Member’s basis in his interest in the Company, should not result in taxable income
to that Member, but will reduce the Member’s tax basis in the Interests by the amount distributed
or withdrawn. Cash distributed to a Member in excess of the basis in his Interest is generally
taxable either as capital gain, or ordinary income, depending on the circumstances. A
distribution of property other than cash generally will not result in taxable income or loss to the
Member to whom it is distributed.

Information will be provided to the Members of the Company so that they can report their
income from the Company.

Taxation of Interests - Limitations on Losses and Deductions

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

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

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

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

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

Taxation of Interests - Other Taxes

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

Tax Returns; Tax Audits

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

State and Local Taxation
In addition to the federal income tax consequences described above, prospective Investors
should consider potential state and local tax consequences of an investment in the

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

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

Disclosure to “Opt-out” of a Reliance Opinion

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

Tax-Exempt Members

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

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

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

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

Disclosure Issues

A Purchaser (and each employee, representative, or other agent of the Investor) may disclose to
any and all persons, without limitation of any kind, the tax treatment and tax structure of an
investment in the Company and all materials of any kind (including opinions or other tax
analysis) that are provided to the Investor relating to such tax treatment and tax structure.

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST
Related Person Transactions

From time to time the Company may engage in transactions with related persons. Related
persons are defined as any director or officer of the Company; any person who is the beneficial
owner of 10 percent or more of the Company’s outstanding voting equity securities, calculated
on the basis of voting power; any promoter of the Company; any immediate family member of
any of the foregoing persons or an entity controlled by any such person or persons.

The Company has the following transactions with related persons:

Manager Compensation and Arrangements with Affiliates of the Manager. The Manager or its
Affiliates (as defined in the Operating Agreement) shall be entitled to receive fees and other
compensation as follows:

(a)  Acquisition Fee. The Manager shall be entitled to means a one-time acquisition fee of
three percent (3%) of the purchase price of the Property, which shall be paid to the Manager at
closing of the purchase of each Property.

(b)  Asset Management Fee. The Manager shall be entitled to payment of an asset

management fee of two percent (2%) of gross revenue of the Company, paid to Manager
monthly.
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(c)  Capital Transaction Fee. The Manager shall be entitled to a fee paid at the sale or re-
finance of the Property representing 1% of the sales price of the Property or 1% of the new loan
amount, in case of a refinance.

(d)  Property Management Fee. The Manager shall be entitled to engage an unaffiliated third-
party property management company as the Property Manager, which shall be paid a property
management fee at or below prevailing market rates not exceeding an annualized rate of five
percent (5%) of effective gross revenue. The Company will also reimburse the Property Manager
for maintenance costs, janitorial costs, and other expenses incurred with respect to the Property.

Conflicts of Interest

The Company is subject to various conflicts of interest arising out of its relationship with the
Manager. None of the agreements and arrangements between the Company and the Manager,
including those relating to compensation, resulted from arm’s length negotiations. In addition, no
assurances can be made that other conflicts of interest will not arise in the future. These conflicts
of interest include, but are not limited to, the following:

Receipt of Acquisition Fee by the Manager

The Manager shall be entitled to means a one-time acquisition fee of three percent (3%) of the
purchase price of the Property, which shall be paid to the Manager at closing of the purchase of
each Property. Such Acquisition Fee is intended to compensate the Manager for its services and
was not negotiated on an arm’s length basis. Since absent the existence of an Acquisition Fee,
Members might receive a higher rate of return, the interests of the Manager and the Investors are
adverse in this respect.

Receipt of Asset Management Fee by the Manager

The Manager shall be entitled to payment of an asset management fee of two percent (2%) of
gross revenue of the Company, paid to Manager monthly. Such Asset Management Fee is
intended to compensate the Manager for its services and was not negotiated on an arm’s length
basis. Since absent the existence of an Asset Management Fee, Members might receive a higher
rate of return, the interests of the Manager and the Investors are adverse in this respect.

Receipt of Capital Transaction Fee by the Manager

The Manager shall be entitled to a fee paid at the sale or re-finance of the Property representing
1% of the sales price of the Property or 1% of the new loan amount, in case of a refinance. Such
Capital Transaction Fee is intended to compensate the Manager for its services and was not
negotiated on an arm’s length basis. Since absent the existence of a Capital Transaction Fee,
Members might receive a higher rate of return, the interests of the Manager and the Investors are
adverse in this respect.

Receipt of Other Asset Level Fees by the Manager and its Affiliates

The Manager and/or its affiliates may charge reasonable, market-based loan origination,
extension, processing, underwriting, and inspection fees in connection with services provided in
connection with the business of the Company. All fees and compensation paid to affiliates shall
be market-based and commercially reasonable at all times.

Class B Interests Additional Compensation (Incentive Split)
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Since the Members holding Class B Interests will receive substantial additional compensation
once Members holding Class A Interests have received their Preferred Return, the Manager,
which is controlled by the Class B Members, may have incentive to take greater risks that it
might believe would produce a greater return, a portion of which the Members holding Class B
Interests would keep. Since this potential additional return might result in additional risk and
exposure, the interests of the Members holding Class B Interests, the Manager, and the Investors
may be adverse in this respect. The potential additional return may also encourage the Manager
to cause the Company to make distributions when it might otherwise reinvest in the Property.

Competition by the Company with Other Affiliated Companies

The Manager and its members may engage for their own accounts or for the accounts of others in
other business ventures, including other public or private limited partnerships or limited liability
companies. Neither the Company nor any holder of a Class A Interest issued by the Company is
entitled to an interest therein. The Manager’s members may invest in real estate or other
activities similar to those of the Company for their own accounts, and expect to continue to do
s0. The Company’s investment objectives may differ substantially from those of additional real
estate investment programs sponsored by the Manager of the Members holding Class B Interests.

Other Investments

Personnel of the Manager and its respective Affiliates involved in managing and executing
responsibilities of the Manager may have investments in other entities or accounts and real estate
interests sponsored by or affiliated with the Manager as well as investments in non-affiliates. The
performance of and financial returns on such other investments may be at odds with those of the
Company.

Diverse Membership

The Investors may include taxable and tax-exempt persons and entities and may include persons
or entities organized in various jurisdictions including foreign investors. As a result, conflicts of
interest may arise in connection with decisions made by the Manager that may be more
beneficial for one type of Member than for another type of Member. In addition, the Manager
may make decisions that may have a negative impact on other investments made by certain
Investors in separate transactions. The Manager will consider the investment objectives of the
Company as a whole, not the investment, tax, or other objectives of any Member individually.

Broker/Dealer Representatives may receive Compensation

In connection with this Offering, the Manager may employ one or more licensed Broker/Dealer
and/or Registered Investment Advisors (“RIA”) or Intermediaries to locate interested Investors.
Therefore, it may be in a Broker/Dealer and/or RIA’s and/or Intermediary’s best interest to sell
the Class A Interests to Investors, and that Broker/Dealer and/or RIA and/or Intermediary may

potentially not have the Investor’s best interests in mind.

Lack of Separate Representation

The Manager and Company are not represented by separate counsel. The attorneys and other
experts who have prepared the documents for this Offering also perform other services for the
Manager. This representation may continue.

Manager Controlled by Members
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The Manager is controlled by the Members holding Class B Interests of the Company.
Furthermore, while the Manager in its capacity as Manager is obligated to consider the interests
of the Members as a whole, the Manager may vote in its capacity as a Member without
considering the interests of the other Members. The interests of the Manager in its capacity as a
Member may be adverse to the interests of other Members.

Indemnification

Pursuant to the Operating Agreement, the Company will indemnify its Manager and any of its
Affiliates, agents, or attorneys from any action, claim, or liability arising from any act or
omission made in good faith and in performance of its duties under the Operating Agreement. If
the Company becomes obligated to make such payments, such indemnification costs would be
paid from funds that would otherwise be available to distribute to Investors. To the extent these
indemnification provisions protect the Manager and its Affiliates, agents, or attorneys at the cost
of the Investors in the Company, a conflict of interest may exist.

Other Services or Potential Compensation

The Company may engage Affiliates of the Manager to perform services for and on behalf of the
Company and the Company may, in connection with such services, pay to such Affiliates
brokerage commissions and fees, property management fees, and other compensation. Affiliates
of the Company may receive commissions or fees from unrelated third parties with whom the
Company is purchasing or selling a real property asset or engaging in another transaction and,
that in such event, such Affiliate may have a potentially conflicting division of loyalties and
responsibilities regarding the Company and the other parties to the transaction.

OTHER INFORMATION
Bad Actor Disclosure

The Company is not subject to any Bad Actor Disqualifications under any relevant U.S.
securities laws.
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SIGNATURE

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

/s/George Belham
(Signature)

George Belham
(Name)

President, Great American Holdings LLC
(Title)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following
persons in the capacities and on the dates indicated.

College Pointe LLC — Form C

/s/George Belham
(Signature)

George Belham
(Name)

President, Great American Holdings LLC
(Title)

(Date)

/s/Michelle Braga

(Signature)

Michelle Braga
(Name)

Acquisitions Manager
(Title)

(Date)
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/s/Richard G. Amos Jr.
(Signature)

Richard G. Amos Jr.
(Name)

Operations Manager, Great American Holdings

LLC
(Title)
(Date)
Instructions.
L. The form shall be signed by the issuer, its principal executive officer or officers, its

principal financial officer, its controller or principal accounting officer and at least a majority of
the board of directors or persons performing similar functions.

2. The name of each person signing the form shall be typed or printed beneath the signature.

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18
U.S.C. 1001.
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I, George Belham, being the founder of College Pointe LLC, a Limited Liability Company (the
“Company”), hereby certify as of this that:
(i) the accompanying unaudited financial statements of the Company, which comprise the
balance sheet as of December 31, 2020 and the related statements of income (deficit),
stockholder s equity and cash flows for the year ended December 31, 2020, and the related noted
to said financial statements (collectively, the “Company Financial Statements”), are true and
complete in all material respects; and
(ii) while the Company has not yet filed tax returns for the year ending December 31, 2020, any
tax return information in the Financial Statements reflects accurately the information that would
be reported in such tax returns.

/s/George Belham

(Signature)

George Belham
(Name)

President, Great American Holdings LLC
(Title)

(Date)
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EXHIBITS
Exhibit A Financial Statements

Exhibit B Contract for purchase of the Property
Exhibit C Commitment for financing of the purchase of the Property
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EXHIBIT A

Financial Statements
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COLLEGE POINTE LLC
CONSOLIDATED STATEMENTS OF CASH FLOWS

AUGUST 31, 2021

Cash flows from Operating Activities
Net income

Net Cash Provided By Operating Activities:

Cash flows from Investing Activities

None

Net Cash used in investing activities:

Cash flows from financing activities
Member distribution
LLC asset contribution
Member loan proceeds/(repayment)

Net cash received from financing activities:

Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period:

2021

=5

o

=]

=]



EXHIBIT B

Contract for purchase of the Property
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PURCHASE AND SALE AGREEMENT
1200 College Pointe Lane
Spartanburg, South Carolina 29303 :

THIS PURCHASE AND SALE AGREEMENT (this “Agreement™) dated as of the - day
of August, 2021 (the “ iw:l!mg").ismsdchyandbemeen Uput-ul‘rupertyllws,l..bc.a&mﬂ:
Carolina limited liability company (“Seller™), and Great American Holdings, LLC, and/or its assigns

RECITALS:

WHEREAS, Scller desires to sell the real and personal property located at 1200 Collcge Pointe
Lane, Spartanburg, SC 29303, and Purchaser desires to purchase from Seller such real and persorl

property. and

WHEREAS, Seller and Purchaser, intending 1o be bound by this Agreement, desire to set forth
herein the terms, conditions and agreements under and by which Seller shall sell and Purchaser shall
purchase the real and personal property.

NOW THEREFORE, in consideration of the promises contained herein, and for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as
follows:

I. THE PROPERTY.

1.1 . ‘onvey. Subject 1o the terms and conditions of this Agreement,
Seller hercby agrees to sell, assign, transfer and convey, and Purchaser hereby agrees to purchase and

acquire, all of Seller’s right, title and interest in and 10 each of the following (collectively the “Property™)

1.1.1  The real property, located at 1200 College Pointe Lane, Spartanburg, SC
29303, and as legally described on Exhibit A attached hereto and made a part hereof (collectively the “Real
Property™). together with the buildings and improvements thereon (collectively the “Improvements™), and
all right, title and interest of Seller in and to appurtenances of such Real Property, including easements or
rights-of-way relating thereto, and, without warranty, all right, title and interest of Seller in and to the land
lying within any street or roadway adjorning the Real Property or any vacated or hervafier vacated street or
alley adjoining said Real Property;

.12 Al fixtures, fumiture, equipment, and other tangible personal property, iF
any, owned by such Seller (the “Personal Property™) presently located on such Real Property, but excluding
any wems of personal property owned by tenants, any managing agent, or others, and, if the Personal
Property includes computer hardware, any software installed therein;

113 All of Seller’s intcrest, as landlord, in the “1 eases.” being all leases of the
Improvements, all leases which may be made by any Scller afier the date hereof and before Closing as
permitted by this Agreement, including all amendments thereto:

1.4 All of the following ilems, to the extent assignable and without

representation or warranty (the "@qmb!gj'ml_?_rgpqm: (A) licenses and permits refating (o the
operation of the Property, (B) the right 10 use on a non-exclusive basis the name of the property (if any) in

l ®




2 PURCHASE PRICE AND DEPOSIT.

2.1 Purchase Price. The purchase price for the Property (the “Purchase Price™) is Ten
Million and 00/100 U.S. Dollurs ($10,000,000.00). Purchaser shall pay 10 Seller the Purclhase Price on or
before the Date of Closing.

22 Dcposit.

221  Within five (5) Business Days of the Effective Date of this Agreement,
Purchaser shall, by federal wire transfer or centified check, deposit the sum of One Hundred Thousand and
00/100 U.S. Dollars ($100,000.00) (the “Deposit”™) into the escrow account of Gary .. Compton, Allomey

(defined hereinafier) is unable to issue a title policy to Purchaser nsuring marketable title or Purchaser
discovers recognized environmental concerns thar Seller isnot willing to remedy, Purchaser shall be entitled
to the return of the Deposit including the No Refund Portion.

3. DUE DILIGENCE PERIOD,
31 Due Diligence Periad. Commmencing on the day following the Effective Date.

Purchaser shall have forty-five (45) days (the “Dye Diligence Period™), in which to conduct the inspections
and studies described in this Section 3 (o determine if the Property is suitable for 1S purposes. After the
Effective Date, Purchaser shall be permitted to commence with its inspections as described in Section 3.2
below. If Purchaser determines, in its sole discretion, before the expiration of the Due Diligence Period
(including any extension thereof) that the Property is unacceptable for Purchaser's purposes. Purchaser

3.2 Inspectionsand Approvals. Seller agrees that, during from the E (Toct ive Date untit
the Date of Closing, Seller shall permit Purchaser and Purchaser’s representatives aceess to the Property
upon reasonable notice for purposes of conducting physical and environmental inspections of the Property
to properly inspect the Property. Such inspections shall include, but not be limited to environmental testing,
structural inspections, roof inspections, and inspections of the interior of the building located at the
Property. Purchaser and Purchaser’s agents shall have, and provided 1o Purchaser evidence of, adeqguate

(% ]




33 m;m_or_[h.amg Within three (3) days of the Etfective Date, Scller shall
deliver or cause 1o be delivered to Purchaser the following if the following items exist and are in Seller’s

possession (the “Property Information™):

33.1 Reports. A truc and comrect copy of all third-party reports, including. but
nol limited to appraisals. cxisting owner's title insurance policy, engineering, geologic reports,
environmental studies and TEpOrts, surveys, plans and specifications for the Property and all certificates of
OcCupancy in the improvements on the Property, and all architectural reports, blueprints. roof reports, life
safety system reports, reports regarding compliance with Americans with Disabilities Act ("ADA™), and all
other reports or studics relating to the Property:

33.2 Approvals. Copies of ail approvals required in connection with the
ownership, operation and maintenance of the Property, together with copies of any currently pending
applications for any rencwals of existing, or for any new, approvals:

333 Contracts. Copies of all of the Contracts {defined in Seetion 3.5, below).
atfecting or pertaining to the Property. togcther with: all amendments and modifications thereto; and

334 Warranties and Guaranties. Copies of all warranties in effect with respect
the Property, including, but not limited to, all HVAC and roof warranties.

335 Leascs. Copies of all Leascs (parental guarantees, ctc.) affecting the
Property.

336 Financial Records. Copies of  last three years (if applicable)

Corporate/individual tax returns (ifheld in a single asset entity) and 3 years worth of detailed profit and loss
statements for the Property,

337 RentRoll. A current rent roll for the Property.

338 Property Insurance. Auty and all property insurance informat ton, including
all claims (if any).

339 Other Documents. Any other documents held by the Seller relating 1o
34 Title and Survey.
34.1  Purchaser shall obeain a title commitment (the “Title Commitment™) from
a title company selected by Purchaser (the “Titje Company™), to issue a marketability owner's policy of

title insurance, for the benefit of the Purchaser, insuring the Property together with copies of all items shown
as exceplions to title therein. Purchaser may obtain a survey covering the Property (the “Survey™).

the Property,




(*“Tile’Survey Natice™) of any matters affecting or relating 1o title to the Propenty (the “Title Objections™),
or matters shown on the Survey (the “Survey Objections™), which are not satisfactory 1o Purchaser,

In the event that Purchaser provides Seller with a Title/'Survey Natice, then Scller
shall have five (5) business days from the datc on which Scller receives a Title/Survey Notice (the
“Tatl lection Responpse Period™) to inform Purchaser of which Title Objections and Survey

(a) terminate this Agreement and demand and immediately receive the Refundable Deposit, in which event
neither party shall thereaRer have any further rights, obligations or liability hercunder cexcept as provided
herein; or (b) waive such Title Objections and/or Survey Objections and proceed 1o Closing with such
matter or matters added to, and made a part of, the Permilted Exceptions (as defined in Section 36). Ir
Seller fails 1o cure any Title Objections or Survey Objections prior (o the Date of Closing that it has given
Purchaser notice that it intends to cure, Purchaser shall be entitled (o the remedies set forth in Section 7.2
below,

Any exceptions listed in the Title Commitment to which Purchaser did not object

or approve on or before the expiration of the Due Diligence Period shall be deemed to be Permitted
- ons; provided, however, if an exceplion appears of record between the issuance of the Title
Commitment and the Date of Closing (hereinafier defined), Purchaser shall have the same review and
objection rights as to the new exceptions. Notwithstanding the foregoing, regardless of whether objected to
by Purchaser in a Title/Survey Notice, Seller shall ramove, at Seller’s sole cost and €Xpense, On or prior to
the Date of Closing the following (the iections Requiring Cure™): (i) the lien of the mongages or decds

of the Property, and ail other such contracts or agrecments in effect as of the Effective Date. Seller shall
Rejected Contract. Purchaser shall have no liability under any Contract for periods prior to the Date of
Closing or with respest 1o any Contract which is not disclosed by Seller or assumed by Purchuser, and Sciler

arising out of any Contract for periods prior to the Date of Closing, related to any Contract which has not
been disclosed to Purchaser or related 10 any Contract that is not assumwed by Purchaser. The forcgor




3.6 Peomitted Exceptions. In addition to Contracts that are not Rejected Contracts.,
Purchaser shall accept title 1o the Property, subject only to the following exceplions (the “Permiticd
Exceptions™):

in a Title/Survey Notice given by Purchaser unless they are Objections Requiring Cure; (b) which were
included in a Title/Survey Notice. but for which Purchaser has, at Purchaser’s sole option waived the cure
thereot; or (¢) which Purchaser has otherwise approved in writing.

4. REPRESENTATIONS AND WARRANTIES,

4.1 By Seller. Seller represents and warrants to Purchaser, which representations and
warrantics shall be deemied made by Seller to Purchaser as of the Effective Date and also s of the Closing
Date:

4.1.1  Title. Seller owns the Property.

4.1.3 Requisite Action. Seller has taken al} requisile action and obtained ail
requisite consents, relcases and permissions in connection with entering into this Agreement and the

4.1.4  Authonzation. This Agreement 15, and all agreements, instruments and
documents (o be executed and delivered by Seller pursuant to this Agreement shall be. duly authorized,
executed and delivered by Seiler. This Agreement is, and all agreements, instruments and doctunents to he
executed and defivered by Seller pursvant to this Agreement shall be, valid and legally binding upon Sclier
and enforceable in accordance with their respective tenns.
latic nents.  The cxceution and performance of this
Agreement, and the consummation of the transactions contemplated hereby will not and does not violate
any provision of any agreement, instrument, order, Judgment or decree to which cither Scller is a party or
by which it or any of its assets 15 bound.

4.1.6  Leases. Leascs with fenants at the Property arc in full forve and effoct and
there is no existing or threatened defaull by Seller or to Seller's actual knowledge. any tenant under




Leases. The copics of the Leases provided by Seller under Section 3.3 above are true. complete and correct
in all material respects, Seller shall assign such Lcases to Purchaser at Closing.

4.1.7  Condemnation. To Seller’s actual knowledge. there are no existing,
pending. or threatened condemnation proceedings affecting the Property (or any portion thereof).

418 Hazardous Materials. Seller has no knowledge of any violation of
applicable environmental laws affecting the Property or the presence of hazardous materials on or under

4.1.9 FIRPTA. Seller is not a foreign corporation, foreign partnership, foreign
trust, or foreign estate, or non-resident alien pursuant to Section 1445 of the Internal Revenue Code.

4.1.10 Liens and other Claims. No lien. other than a licn for real estate taxes not
yet due and payable or a mortgage that will be satisfied as part of Closing, encumbers or afTects title to the
Property. Seller has not received notice of, nor. to the best of Seller’s know ledge, is Seller aware of any

the Property or an action against Purchaser. Seller has not received any notice of violation of any building,
zoning. envirunmental or other governmental statule, ordinance. or regulation pertaining to the Property,
which breach or violation has not been cured by Seller. There are no proffers or other agreements with any
governmental authority or other party, which creates any obligation with respect to the Property. If Seller
receives notice of any such claim or proceeding prior to the losing, Seller shall promptly notify Purchaser
in writing.

4.1.1¢ Mmmor_ﬁmkmgg_ﬁm& Seller warrants that there are no
management or brokerage agreements other than an agreement outside this Agreement to pay Furman

Capital Advisors/NAI Earle Furman (“Seller’s Broker™) & commission at Closing. The Seller is responsible
for paying the commission due to the Scller’s Broker.

4.1.12 Payment for Work. To Seller's actual knowledge. no work has been

4.1.13 Persopal Property. Unless otherwise disclosed in writing by Seller to
Purchaser, all Personal Property is owned free and clear by Seller and shall be conveyed to Purchaser at
Closing.

4.1.14 Condition. From the Effective Date through Date of Closing, Seller will
operate and maintain the Property in gencrally the same condition and shall do the following:

(a) Insurance. Keep the Property insured, in an amount sufficient to satisfy
any co-insurance requirement or stipulation, against fire and other hazards
covered by extended coverage endorsement.

(b) Operation. Make all necessary repairs and/or replacements in connection

with any damage to the Property and deliver the Property to Purchaser at

Closing in the condition existing as of the Effective Date, reasonable wear lﬁ




and tear excepted. Seller shal] pay all bills and other invoices and expenses
relating to the Property, as and when the same become due.

(<) Notices. Provide to Purchaser, immediately upon the receipt thereof, any

(d) Compliance with Law. Take all actions Necessary to ensure that the
Property is in compliance with all applicable laws, orders, rules and
regulations applicable 1o the Property and the operation thereof:

(e) New Contracts. Not. without the prior written consent of Purchaser (which
consent shall not be unreasonably withheld or delayed), enter into any new

of the date thereol. The operating statements delivered by Seller to Purchaser were prepared by or for Seller
in the ordinary course of jts business in the same manner as il prepares or obtains such reports for ils oflier
properties and arc used and relied upon by Seller in connection with its operation of the Property for the

4.2 By Purchaser. Purchaser represents and warrants to Seller which reprosentations
and warranties shall be deemed made by Purchaser 10 Scller as of the Effective Date and also as of the

422 Regquisite Action. Subject 1o the provisions herein, Purchaser has taken all
requisite action and obtained all requisite consents, releases and permissions in connection with crtening
into this Agreement and the instruments and documents referenced herein or required under any covenant,
agreement, encumbrance, law or reguiation with respect to the obligations required hereunder. and no
consent of any other party is required for the pecformance by Purchaser of its obligations hereunder.

423 Authorization. This Agreement is, and all agreements, instruments and
documents o be executed and delivered by Purchaser pursuant to this Agreement shall be, duly authorized.
executed and delivered by Purchaser. ‘This Agreement is, and all agreements, instruments and document




424 No Viomigu!_n.{m. The execution, delivery and performance of
this Agreemcent does not, and the consummation of the transactions contemplated hereby will not, violate
any provision of the articles of organization or operating agreement of Purchaser, or any provision of° any
agreement, instrumeat, order, Judgment or decree 1o which cither Purchaser is a party or by which it or any

4.25 Bankruptcy. Purchaser (i) is not in receivership or dissolution, (ii) has not
made an assignment for the benefit of creditors or admitted n writing its inability to pay its debts as they
mature, (1ii) has not been adjudicated s bankrupt or filed a petition in voluntary bankruptcy or a petition
under the Federal bankruptcy law and no such petition has been filed against Purclmser,

43 Brokers. Seller and Purchaser cach represents to the other that it has had no
dealings, negotiations, or consultations with any broker. representative, employee, agent or other
intermediary in connection with the sale of the Property, except for Purchaser's Broker and Seller’s Broker.
The Purchaser shall pay the commission due 1o the Purchaser’s and Seller’s Broker at Closing pursuant to
a separale agrecment.

44  Survivability. All of the representations of Seller and Purchaser made in this
Agreement and in any other instrument or agreement enlered into in connection herewith, and any
indemnily obligations of Seller contained in this Apreement. shali survive recordation of the Deed and
Closing hereunder for a period of six (6) months, but no further.

5. CLOSING AND ESCROW.

5.1  Conditions Precedent 1o Closing. The obligation of Purchaser to consummale the
conveyance of the Propenty hereunder is subject to the full and complete satisfaction of each of the
following conditions precedent:

5.1.2  {(a) Tilctothe Property shall be insurabie by the Title Company ( the ~Title
Policy™), and with such endorsements as Purchaser shall require at the Title Company s standird rates and
form, without exceptions of any type or kind except the Permitted Exceptions; and (b) the Title Company
shall be committed 1o issue to Purchaser the Title Policy, immediately upon Closing.

5.1.3  Seller shail have kept m full force and effeet with respect to the Property
the policies of insurance in effect at the Effective Date of this Agreement.

5.14  The Property shall be in the same condition that it was in on the Effective
Date, reasonable wear and tear excepted.




5.1.6  Sciler shall have complied with all laws, rules. regulations, ordinances,
Judgments, statutes or orders relating 1o the ownership, operation and maintenance of the Property.

hovoraation of the Deed (defined in Section 5.3.1., below). payment of the Parchase Price oo, the closing
bcrm (the “Closing™) will take p!acc Thirty (30) days afler the completion of the Due Diligence

5.3 &mwm&mﬂmlm

5.3.1 Duly executed and acknowledged special warmanly deed in form
acceptable o the Purchaser and Title Company for recordation, and assigming good and marketable title 1o
the Property subject only to the Permitted Exceptions (the “Deed™):

Revenue Code, executed and swom to by Seller. confirming that Seller is not & foreign corpocation, foreign
pantnership, foreign trust, or foreign csiale, or non-resident alien for purposcs of US income laxation,
pursuant to Section 1445 of the Internal Revenue Code;

5.33 Evidence authorizing consummation by Seller of the sale transaction
contemplated herein and the execution and delivery of the closing documents on hehalf of the Seiler:

534  Original versions of all of the Assumed Contracts relating 10 the Property
which Purchaser has elected to assume pursuant to the terms hercof:

535  An “owner's affidavit™, in form reasonably acceplable to Purchaser and
the Title Company and sufficient for the Title Company to delete any exceptions for (a) liens arising from
work at the Property whicl: is the responsibility of Seller hereunder, (b) parties in possession (except lenants
pursuani to the Leases), and, (c) matters not shown in the public records;

536 Ancxeculed closing statcment (the “Closing Statement™):

5.3.7  Anexecuted assignment and bill of sale (the “Bill of Sale and Assignment
of Leases™) assigning to Purchaser all of Seller’s nghe, title and interest in and to the Leases, the Assumed
Contracts, the Personal Property and the Intangible Personal Property in form reasonably acceptable to
Purchaser, conveying same free and clear of all liens and encumbrances:

3.3.8  Acenification by Seller reasonably aceeptable to Purchaser. certi [ving for
the benefit of Purchaser that the representations and warranties made in Section 4.1 hereof are true and
accurate on the Date of Closing as if then made and further centifying that: (i) the Jeases provided to




5.3.9 A notice from Seller addressed to the Tenants informing said Tenants of
the subject sale and conveyance:

53.10 A tax compliance certificate from the South Carolina Department of
Revenue or an affidavit regarding tax compliance in licu thereof ; and

3.3.11 A South Carolina form 1-295 Non-Resident Withholding Affidavit.

2.4 Purchaser’s Deliveries Precedent to Closing:

54.1 Purchase Price to Seller subject to such credits and adjustments as may
be provided herein.

5.42 Exccuted Closing Statement prepared by Escrow Agent; and

543 Evidence authorizing consummation by Purchaser of the sale transaction
contemplated hercin and the execution and delivery of the closing documents on behalf of Purchaser.

544  Any and all further documents that may be needed from Purchaser to
complete this Agreement.

56.1 Seller's Costs.

(i) All recording and seller document preparation fees due in
connection with the closing of the transaction:

(ii) The commission due to Seller’s Broker pursuant to Section 4_3:

(i) All fees and disbursements owed to Seller's legal counsel;

5.6.2 Purchaser’s Costs.

(i) The costs of obtaining the Survey if Purchaser elects:

(i) All premiums, fees and costs associated with the Title
Commitment and the issuance of the Title Policy:

(i)  The fees and disbursements of Purchaser's legal counsel;

(iv) The Title search fee:

) All other costs and expenses associated with the Closing.

5.7 Prorations. Purchaser and Seller agree that the current year's real estate
taxes for the Property and the personal property taxcs, if any, for the Personal Property shall be prorated
as of the Date of Closing. If the current year’s taxes (based on the Property’s or Personal Property’s
current assessment) are not available the parties agree to use the taxcs from the prior year to estimate the
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current appraised value (o estimate the current year's real estate and personal property taxes. All other
revenue and expenses (assumed by Purchaser) shall be prorated as of the day of Closing.

6. DAMAGE, DESTRUCTION AND CONDEMNATION.

materially damaged or destroyed or condemned or appropriated (or is threatened thereby), Seller will give
Purchaser written notice theroof. Within ten (10) days following receipt of such notice. Purchaser may, a
its sole option, terminate this Contract and Purchaser shall bhe entitied 10 the retum of the Refundabic
Deposit. If the Contract is not terminated by Purchaser, then all casualty proceeds and condemnation
awards shall be assigned to Purchaser (and m the cvent of casualty, Seller shall also remit 1o Purchascr
the amount of the deductibic) at Closing, without any adjustment 1o the Purchase Price. 1If the damaged,
destruction, condemned, Or appropriated property is less than ten percent (10%) of the value of the Property,
Setler and Purchaser will proceed with Closing and all casualty proceeds and condemnation awards shall
be assigned 10 Purchaser (and in the cvent of a casualty, Seller shall also remit 1o Purchaser the amount of
the deductibie) at Closing, without any adjustment 1o the Purchase Price.

7. DEFAULT AND REMEDIES.

7.1 Purchaser Defaul. If Purchaser defauls, except due to Seller’s default. and
Purchaser fails to cure said default or proceed 10 Closing within five (5) days afler receipt of written
notice from Seller (Purchaser will not be entiticd to notice from Seller or an additional five (5) days in
the event the default is Purchaser’s failure to close on or before Thirty (30) Days afier the Duc Diligence
Period ends), Selicr shall have as its sole remedy the right 10 terminate this Agreement and, in accordance
with Paragraph 22, retain the fuil amount of the Deposit and all intcrest carned thercon. Seller and
Purchaser acknowledge and agree that (a) it would be extremely difficult to accurately determine the
amount of damages suffered by Seller as a result of Purchaser’s detault hereunder; (b) the Deposit
constitutes a fair and reasonable amount 1o he received by Seller as agreed and hiquidated damages for
Purchaser's default under this Agreement, as well as a fair, reasonable and customary amount 10 be paid
as liquidated damages 10 a seller in an arm’s length transaction of the type comtemplated by this

7.2 Scller Default, Lu the event Seller defaults, except due 10 Purchaser’s defauit, and
fails to cure said default within five (5) days after receipt of written notice from Purchaser, exeept due 1o
an uncured Purchaser’s Default or the failure by Purchaser 10 satisfy any of the conditions to Seller’s
obligations set forth herein, Purchaser may cither (i) terminate this Agreement and receive the Refendable
Depaosit or (ii) seck specific perfurmance of this Agreement. Neither party shall have any obligations
hereunder, cxcept as otherwise set forth herein.

73 Atiomeys’ Fees. waithslanding anything to the contrary in this Agreement, in

the event that cither Seller or Purchaser shall bring a lawsuit agamnst the other party for breach of such
party’s obligations under this Agreement, the losing party shall pay the prevailing party’s cosls and

74  Forum Selection. In the event that either Setler or Purchaser shall bring a lawsuit
against the other panty for breach of such party’s obligations under this Agreement. such action shall be




brought in either the state courts of Spartanburg County, South Carolina or the United States District
Court for the District of South Carolina.

8. NOTICES.
Any notice given hereunder must be i writing and shall be deemed to be given when (a) one (1)

business day after pickup by UPS or FedEx_ or another similar overnight express service, or (b) transmitted
via email 10 any of the email addresses listed directly below:

If to Seller: If 10 Purchaser:

Upstate Property Rentals, L1.C Great American Holdings, LLC
Attn: Ron Phillips Atn; George Belham

514 NE Main Strect 1001 Brickell Bay Drive
Simpsonville, SC 29681 Miami_FL 33131
Ron.phillips49(: com email: investorpropentiesusa@igmail com
With a copy to: With a copy to;

Bell Carnington Price & Gregg, LLC Gary L. Compton

408 E. North Street Altorney at Law

Greeaville, SC 29601 296 S. Daniel Morgan Ave,
Aftn: Brian Price Spartanburg, SC 29306
bpricei@bellcarrington.com Attt Gary L. Compton

email: garyviigaryicompton.com

9. MISCELLANEO us,
9.1 Time. Time is of the essence of this Agreement

9.2 Entire Agreement. This Agreement. logether with the Exhibit attached hereto, all
of \grhich are incorporated by reference. is the entire agreemcnt between the parties with respect (o the
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94  Applicable Law. This Agreen

with the internal faws of the State of South Carolina,

of Purchaser and Sefler and their

went shall be construed and enforced in accordance

9.5 Successors Bound. This Agreement shall be binding upon and inure 10 the benefit

9.6 Captions; Interpretation. The

respective successors and permitted assigns.

captions in this Agreement are mserted only as g

lence and for reference and in no way define, limit or describe the scope of this

used in this Agreement shall include the corresponding feminine, masculine, or neuter forms, and the

day on which

may be pursuant to Section 1031

vice versa. Unless the context expressly indicates otherwise, all

ions of this Agreement.

99 Business Davs. As used in this Agreement, the term “business day™ means any

the Federal Reserve Bank of New York

1s open for business.

9.10  Sectiog 103] Exchange. Seller's sale or Purchaser’s acquisition of the Property

of the Internal Revenue Code, as amended (collectively, the “Exchange™).
agrees (o cooperate with the exchanging party (withow lability or cost to the

non-exchanging party) in the completion of the Exchange. The provisions of this Section 9,10 shall
survive the Closing and the transfer of the Property to

Purchaser.

Purchaser) without Selier’s consent. I[, however,

an entity it does not control. then, in such case, Purchaser must obtain S¢ller's

prior written consent which shall not be unreasonably withheld,

|Signatures on following pagc|
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Purchaser and Seller have exccuted this Agreement on the dates set forth below, cffective as of the
date first set forth ahove.

Print Name: Ronald E. Phillips

Title: Manager

eI Wwr 202

PURCHASER:

Great American Holdings L.I.C




All that certain piece, parcel or tract of land, with improvements thereon. sifuate, lying and being in the
County of Spartanburg, State of South Carohna, being shown and designated as 6.58 acres, more or less.,
on a survey cntitled "Plat of Survey College Point", prepared by Gramling Brothers Surveying, Inc. dated
December 20, 2006, and recorded in the Office of the Register of Deeds of Spartanburg County, South
Carolina, in Plast Book 161 at Page 25, and having such metes and bounds, courses and distances as
reference to said survey will more fully reveal. -~

-




EXHIBIT C

Commitment for financing of the purchase of the Property

College Pointe LLC — Form C page 50



TERM SHEET

LOAN DETAILS
July 26th, 2021

Renta | Loa n 1200 College Pointe Lane Spartanburg, SC 29303

Total Loan Amount $7,500,000

Interest Rate 4.90%
Origination Fee 2%
Appraisal STBD

Third Party Costs *
Escrows

Reserves

Additional Details

Loan Term

Loan Type

Amortization

Preferred Signing Date
Purpose

Lien

Property Type

Occupancy

Purchase Price / As-Is Value
Loan-to-Value

Pre-Payment Penalty

Contact Closing Agent
6-12 months

6 months PITI

5Year

30 Year Amortization
Fully Amortized

Asap

Purchase

1st Position
Multi-Family
Non-Owner Occupied
510,000,000

75%

5-year step down

The total loan amount is an estimate, and may be subject to change. The amount also does not
include third party settlement costs that may be required to close your loan. For more details on

those potential costs, please contact your settlement agent.

xes, and hazard insurance. These fees vary by county so please contact your closing

Bavex Lending
413 Main Street, Unit B, Reisterstown, MD 21136
(410) 878-7975
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OPERATING AGREEMENT
of
COLLEGE POINTE LLC
A South Carolina Limited Liability Company

THE SECURITIES REPRESENTED BY THIS AGREEMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR
REGISTERED NOR QUALIFIED UNDER ANY STATE SECURITIES LAWS. SUCH
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE,
TRANSFERRED, PLEDGED, OR HYPOTHECATED UNLESS QUALIFIED AND
REGISTERED UNDER APPLICABLE STATE AND FEDERAL SECURITIES LAWS OR
UNLESS, IN THE OPINION OF COUNSEL SATISFACTORY TO THE COMPANY, SUCH
QUALIFICATION AND REGISTRATION IS NOT REQUIRED. ANY TRANSFER OF THE
SECURITIES REPRESENTED BY THIS AGREEMENT IS FURTHER SUBJECT TO OTHER
RESTRICTIONS, TERMS, AND CONDITIONS THAT ARE SET FORTH HEREIN.




TABLE OF CONTENTS

ARTICLE I DEFINITIONS .iuieveuienmssssmsrssssssesssnnsnsmssssnssssansssssnessssnassssssssnssassnssassansssssnssssssesassssnanssssessssssassnssanssnssnsssnsns 1
ARTICLE IT ORGANIZATION .cuiieimresssssasassunsssmssssnssmsansssssnsssssnassssssssnssassssssssansssssasssssssssssssssnssssessssssnssnsssnsssssnsssnses 6
ARTICLE IIT MEMBERS; LIMITED LIABILITY OF MEMBERS.....ccoiummemiiumsismssmssmsssmsssmssssmessmsssssnmmsnse 7
ARTICLE IV MANAGEMENT OF THE COMPANY .cccicimnismssmsssnsnsmsnsnsamsssmssnmsssmsssssssnssmasssssssmssassansssansss 11
ARTICLE V INTERESTS ...iiiciiiieemsssmssssssmsssmsssnisansssssssssssssasssssensssssssssnsssnsss sasssssss snansss snssssssassnsssnsnsssssssnsussanssssansss 16
ARTICLE VI CAPITAL CONTRIBUTIONS, WITHDRAWALS AND LOANS w.coincemsresenssmsssmsnsmmssmmnsnmssmens 17
ARTICLE VII ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS........ 19
ARTICLE VIII DISTRIBUTIONS ...oitccriscnsssssnsssntsanssssssssnsssssssssssnssssssassnsssnssssassssnsssnssssssessssssassnsssnsnsssssssssnsssnssssansss 26
ARTICLE IX TRANSFER OF COMPANY INTERESTS...ccccicnesinnnnnsnsnsamsssmsnmsssmsssmssssmessmsssmssssmsssnsanmssamsns 28
ARTICLE X BOOKS AND RECORDS; RESERVES ...ccciciinismssmssisnsssmsnsnsamsssm s smsssmssssmessmassmssssmsssnsansssasss 30
ARTICLE XT TERMINATION ...ccoiticissmssssssssnsssnssansssssnssnsssssssssssnssssssassnsssnssssassssnss snansss snssssssasnnsssnsnsssssssnssssanssssansss 31
ARTICLE XTI INDEMNIFICATION AND INSURANCE ....ocinccnessansnsmsnsnmsamsssmssnmsssmssssssssnsssmssssssssmssassansssansss 32
ARTICLE XTIT INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION........cccoceeneee 33
ARTICLE XTV DEFAULTS AND REMEDIES ....ccoiiiucienmsimsrsmssmesssmsnsmsnsnsamssssssnmsssmssssssssnsssmasssssssmssassansssansss 34
ARTICLE XV MISCELLANEQUS...creteeeetmssenisensnisansesmssmsssssssssesssassnstanssssasmssssssnsssss snssssssassnsssmssssssssmnsssnsnsssssnsns 34
Operating Agreement Page i

College Pointe LLC



OPERATING AGREEMENT
of
COLLEGE POINTE LLC

A South Carolina Limited Liability Company

This Operating Agreement of College Pointe LLC is made and entered into effective as of
September 21, 2021, by and among the Manager and the several persons whose names and
addresses are set forth in Exhibit 1 attached hereto and incorporated herein by reference, and
whose signatures appear on the counterpart signature pages attached hereto, and any other Person
who shall hereafter execute this Agreement as a Member of College Pointe LLC, pursuant to and
in accordance with the South Carolina Uniform Limited Liability Company Act of 1996, as
amended from time to time.

RECITALS

WHEREAS the parties hereto, wishing to form and become members of a limited liability
company called College Pointe LLC under and pursuant to the laws of the State of South Carolina,
have caused the initial Articles of Organization of the Company to be executed and filed with the
South Carolina Secretary of State; and

WHEREAS the parties agree that their respective rights, powers, duties and obligations as
members of the Company, and the management, operations and activities of the Company, shall
be governed by this Agreement.

NOW, THEREFORE, in consideration of the mutual terms, covenants and conditions
contained herein, the parties hereby agree as follows:

ARTICLE1I
DEFINITIONS

Section 1.01 Certain Definitions. Capitalized terms used in this Agreement without
other definition shall, unless expressly stated otherwise, have the meanings specified in this
Section 1:

“Act” means the South Carolina Uniform Limited Liability Act of 1996, as
from time to time in effect in the State of South Carolina, or any corresponding provision(s)
of any succeeding or successor law of such State; provided, however, that in the event that
any amendment to the Act, or any succeeding or successor law, is applicable to the
Company only if the Company has elected to be governed by the Act as so amended or by
such succeeding or successor law, as the case may be, the term “Act” shall refer to the Act
as so amended or to such succeeding or successor law only after the appropriate election
by the Company, if made, has become effective.

“Acquisition Fee” has the meaning provided for in Section 4.11(a).

“Affiliate” of a Member or Manager means any Person, directly or
indirectly, through one or more intermediaries, controlling, controlled by, or under
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common control with the Member or a Manager, as applicable. The term “control,” as used
in the immediately preceding sentence, means with respect to a corporation, limited
liability company, limited life company or limited duration company (collectively,
“Limited Liability Company”), the right to exercise, directly or indirectly, more than fifty
percent (50%) of the voting rights attributable to the controlled corporation or Limited
Liability Company and, with respect to any individual, partnership, trust, estate, association
or other entity, the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of the controlled entity.

“Agreement” or “Operating Agreement” means this Operating Agreement,
as originally executed and as amended, modified or supplemented from time to time.
Words such as “herein,” “hereinafter,” “hereof,” “hereto,” “hereby” and “hereunder,” when
used with reference to this Agreement, refer to this Agreement as a whole, unless the
context otherwise requires.

“Articles of Organization” means the Articles of Organization of the
Company, as originally filed with the South Carolina Secretary of State on August 23,
2021, and as amended, modified or supplemented from time to time.

“Asset Management Fee” has the meaning provided for in Section 4.11(b).

“Assignee” means any transferee of a Member’s Percentage Interest who
has not been admitted as a Member of the Company in accordance with Section 9.04.

“Bankruptcy” means, with respect to a Member: (i) such Member makes an
assignment for the benefit of creditors; (ii) such Member files a voluntary petition in
bankruptcy; (ii1) such Member is adjudged as bankrupt or insolvent, or has entered against
him or it an order for relief, in any bankruptcy or insolvency proceeding; (1v) such Member
files a petition or answer seeking for himself or itself any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under any statute, law
or regulation; (v) such Member files an answer or other pleading admitting or failing to
contest the material allegations of a petition filed against him or it in any proceeding of a
nature described in this subsection; (vi) such Member seeks, consents to or acquiesces in
the appointment of a trustee, receiver or liquidator of the Member or of all or any
substantial part of his or its properties; or (vii) 120 days after the commencement of any
proceeding against the Member seeking reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under any statute, law or regulation,
if the proceeding has not been dismissed, or if within 90 days after the appointment without
the Member’s consent or acquiescence of a trustee, receiver or liquidator of the Member
or of all or any substantial part of his or its properties, the appointment is not vacated or
stayed, or within 90 days after the expiration of any such stay, the appointment is not
vacated.

“Capital Account” means an account established and maintained (in
accordance with, and intended to comply with, Income Tax Regulations Section 1.704-1(b)
for each Member pursuant to Section 5.02 hereof.
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“Capital Contributions” means the contributions made by the Members to
the Company pursuant to Section 6.01 or Section 6.04 hereof and, in the case of all the
Members, the aggregate of all such Capital Contributions.

“Capital Transaction Event” means the sale or refinance of a Property, or
sale of substantially all of the assets of a Property or upon dissolution (or net proceeds of
refinance or liquidation, as the case may be).

“Capital Transaction Fee” has the meaning provided for in Section 4.11(c).

“Class A Interest(s)” means the collective interests of the Class A Members.
The maximum number of Class A Interests, in any combination of Class A-1 Interests or
Class A-2 Interests which may be issued is 4,000.

“Class A Member(s)” means the Class A-1 Members and Class A-2

Members.

“Class A-1 Interest” means an interest which is held by a Class A-1
Member, identified as such in Exhibit 1. Subject to the maximum limitation on all Class
A Interests, there shall be up to 4,000 Class A-1 Interests, each representing a capital
contribution of One Thousand Dollars ($1,000), unless increased at the discretion of
Manager. The minimum purchase requirement for subscriptions to Class A-1 Interests is
$1,000. A Member will be assigned Class A-1 Interests if the Member’s total Capital
Contribution is less than $25,000.

“Class A-2 Interest” means an interest which is held by a Class A-2
Member, identified as such in Exhibit 1. Subject to the maximum limitation on all Class
A Interests, there shall be up to 4,000 Class A-2 Interests, each representing a capital
contribution of One Thousand Dollars ($1,000), unless increased at the discretion of
Manager. A Member will be assigned Class A-2 Interests if the Member’s total Capital
Contribution is $25,000 or greater.

“Class A-1 Member(s)” means the holder(s) of Class A-1 Interests.

“Class A-2 Member(s)” means the holder(s) of the Class A-2 Interests.

“Class A-1 Member Preferred Return” means that once the Company closes
the Offering, the Company will provide the Class A-1 Members with a preferred return
representing a non-compounded, cumulative, per annum return of seven percent (7.0%)
based on Class A-1 Members’ Unrecovered Capital Contribution. The Preferred Return
shall be paid from Net Cash Flows on a quarterly basis in para passu with the Class A-2
Member Preferred Return, which the Manager anticipates will occur after the first full
quarter after the Offering closes. The Class A-1 Member Preferred Return is not
guaranteed, meaning that the Class A-1 Member Preferred Return will not be paid in any
particular quarter if the Company does not have sufficient capital available to pay it, as
determined by the Net Cash Flow and/or Manager in its sole discretion. Any Class A-1
Member Preferred Return deficiencies will roll over to the following distribution period.
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“Class A-2 Member Preferred Return” — means that once the Company
closes the Offering, the Company will provide the Class A-2 Members with a preferred
return representing a non-compounded, cumulative, per annum return of eight percent
(8.0%) based on Class A-2 Members” Unrecovered Capital Contribution. The Class A-2
Member Preferred Return shall be paid from Net Cash Flows on a quarterly basis in para
passu with the Class A-1 Member Preferred Return, which the Manager anticipates will
occur after the first full quarter after the Offering closes. The Class A-2 Member Preferred
Return is not guaranteed, meaning that the Class A-2 Member Preferred Return will not be
paid in any particular quarter if the Company does not have sufficient capital available to
pay it, as determined by the Net Cash Flow and/or Manager in its sole discretion. Any Class
A-2 Member Preferred Return deficiencies will roll over to the following distribution
period.

“Class B Interest” means a Percentage Interest that is held by a Class B
Member, identified as such in Exhibits “1.”

“Class B Member” means the holders of Class B Interests.

“Code” means the United States Internal Revenue Code of 1986, as
amended, or any corresponding provision or provisions of any succeeding law and, to the
extent applicable, the Income Tax Regulations.

“Company” means College Pointe LLC, a South Carolina limited liability
company.

“Income Tax Regulations” means, unless the context clearly indicates
otherwise, the regulations in force as final or temporary that have been issued by the U.S.
Department of the Treasury pursuant to its authority under the Code, and any successor
regulations.

“Manager” means the Person(s) who is elected as Manager of the Company
pursuant to Section 4.06_of this Agreement. The initial Manager shall be Great American
Holdings, LLC, a Florida limited liability company.

“Member” means any Person who (i) is one of the original Members of the
Company which are parties to this Agreement and listed as such in Exhibit 1, or (ii) has
been admitted to the Company as a Member in accordance with the Act and this
Agreement, and (ii1) has not ceased to be a Member for any reason.

“Net Capital Proceeds” means the excess of sale or re-finance revenue, over
sales or re-finance costs and fees, including but not limited to repayment of debt, sales
commissions, sales fees, including the Capital Transaction Fee, establishment of necessary
Reserves, cash expenditures incurred incident to the sales process, re-finance/origination
fees, broker fees, and any other cash expenditures incurred in the re-finance of the Property.
Any reserves returned to the Company by any lending institution or any other source will
be considered a Capital Transaction Event and part of Net Capital Proceeds.
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“Net Cash Flow” means the excess of all cash revenues of the Company
relating to the direct or indirect ownership and operations of the Properties other than
revenue attributable to a Capital Transaction Event or revenue attributable from Non-Core
Revenue, over operating expenses and other expenditures for such fiscal period, including
but not limited to principal and interest payments on indebtedness of the Company, other
sums paid to lenders, and cash expenditures incurred incident to the normal operation of
the Company’s business, decreased by (i) any amounts added to Reserves during such
fiscal period and (i1) the Asset Management Fee, and increased by (i) the amount (if any)
of all allowances for cost recovery, amortization or depreciation with respect to property
of the Company for such fiscal period, and (ii) any amounts withdrawn from Reserves
during such fiscal period.

“Non-Core Revenue” all ancillary revenues generated from Company
proceeds from time to time and received by the Company that does not involve the eventual
acquisition of a Property. Non-Core Revenue could include, but is not limited to, revenue
received from selling a purchase contract to a 3 party buyer prior to and without taking
title to the Property. Non-Core Revenue (excluding the original investment) may be
returned to the Class A Members or reinvested in the Company, in whole or in part at the
sole discretion of the Manager. Non-Core Revenue (excluding the original investment)
returned to the Class A Members shall be pursuant to the special allocation, as return of
capital, thus reducing Class A Members’ Unrecovered Capital Contribution.

“Offering” means the securities offering that the Company is engaging in
pursuant to (1) Section 4(a)(6) of the Securities Act of 1933 pursuant to Regulation CF, or
(i1) Section 4(A)(2) of the Securities Act of 1933 and/or pursuant to Rule 506(c) or
Regulation D, promulgated thereunder. Manager intends to close the Offering no later than
one year from the receipt of the first Capital Contribution received from a Class A Member,
although the Manager retains the right, at its sole discretion, to close the Offering at any
point in time prior to the one-year anniversary of the first Capital Contribution received
from a Class A Member.

“Percentage Interest” means the allocable interest of each Member in the
income, gain, loss, deduction or credit of the Company, as set forth in Exhibit 2 attached
hereto and incorporated herein by reference, subject to the Preferred Allocation schedule
contained in Exhibit 3.

“Person” means a natural person or any partnership (whether general or
limited and whether domestic or foreign), limited liability company, foreign limited
liability company, limited life company, limited duration company, trust, estate,
association, corporation, custodian, nominee or any other individual or entity in its own or
any representative capacity or any other entity.

“Preferred Return” means the Class A-1 Member Preferred Return or Class
A-2 Member Preferred Retum.

“Property” or “Properties” means the properties that the Company intends
to acquire, renovate, sell, or operate.
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“Property Manager” has the meaning set forth in Section 4.11(d).

“Property Management Fee” has the meaning set forth in Section 4.11(d).

“Quarterly Estimated Tax Amount” of a Member for any calendar quarter
of a Fiscal Year means the excess, if any of (a) the product of (i) a quarter (*4) in the case
of the first calendar quarter of the Fiscal Year, half (%) in the case of the second calendar
quarter of the Fiscal Year, three-quarters (34) in the case of the third calendar quarter of the
Fiscal Year, and one (1) in the case of the fourth calendar quarter of the Fiscal Year and
(i1) the Member’s Estimated Tax Amount for such Fiscal Year over (b) all Distributions
previously made during such Fiscal Year to such Member.

“Reserves” all reserves established by the Manager in its sole discretion for
Company purposes, including, but not limited to, operating expenses and other working
capital needs, liabilities, and taxes.

“Tax Matters Member” has the meaning set forth in Section 7.04(d).

“Unrecovered Capital Contribution™ shall mean Class A Member’s Capital
Contributions minus any return of capital from Net Capital Proceeds or Non-Core Revenue.
In this Offering, Manager has elected to treat quarterly distributions from Net Cash Flow
as a refurn on investment and returns from Net Capital Proceeds and/or Non-Core Revenue
as a return of capital.

“Vote” includes written consent.

Section 1.02 Forms of Pronouns; Number; Construction. Unless the context
otherwise requires, as used in this Agreement, the singular number includes the plural and the
plural number may include the singular. The use of any gender shall be applicable to all genders.
Unless otherwise specified, references to Articles, Sections or subsections are to the Articles,
Sections and subsections in this Agreement. Unless the context otherwise requires, the term
“including” shall mean “including, without limitation.”

ARTICLE IT
ORGANIZATION

Section 2.01 Formation. The Members have formed the Company as a limited liability
company under and pursuant to the provisions of the Act. The Members hereby agree that the
Company shall be governed by the terms and conditions of this Agreement.

Section 2.02 Name and Office. The name of the Company shall be College Pointe LLC.
All business of the Company shall be conducted under such name and title, and all property, real,
personal, or mixed, owned by or leased by the Company shall be held in such name or in the name
of a wholly owned subsidiary, which may be created at the request of the lender or for asset
protection purposes to protect investor funds. The principal mailing address of the Company shall
be c/o Great American Holdings, LLC, 8836 Via Bella Notte, Orlando FL 32836. The Company
may have offices and places of business as the Manager may from time to time designate.
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Section 2.03 Registered Agent. The Company may have such offices and places of
business as the Manager may from time to time designate. The name and address of the Company’s
registered agent shall be as set forth in the Company’s Articles of Organization until such time as
the registered office 1s changed by the Manager in accordance with the Act.

Section 2.04 Purpose of the Company. The Company is organized to acquire, develop,
entitle, improve, finance, operate, lease and dispose of that certain real property located at 1200
College Pointe Ln, Spartanburg SC 29303. It is understood that the foregoing statement of
purposes shall not serve as a limitation on the powers or abilities of the Company, which shall be
permitted to engage in any and all lawful business activities as shall be permitted under the laws
of the State of South Carolina and any other State the Manager deems in the best interest of the
Company.

Section 2.05 Filings. The Manager has caused, or shall promptly cause, the execution
and delivery of such documents and performance of such acts consistent with the terms of this
Agreement as may be necessary to comply with the requirements of law for the formation,
qualification and operation of a limited liability company under the laws of each jurisdiction in
which the Company shall conduct business.

Section 2.06 Effective Date; Term. This Agreement shall be effective as of the date set
forth in the preamble of this Agreement. The term of the Company commenced, and the Company
commenced its business, on the date on which the Articles of Organization were filed with the
South Carolina Secretary of State and shall continue in perpetuity, unless sooner terminated
pursuant to the provisions hereof. The existence of the Company as a separate legal entity shall
continue until the cancellation of the Articles of Organization.

ARTICLE III
MEMBERS; LIMITED LIABILITY OF MEMBERS

Section 3.01 Members. Each of the parties to this Agreement (other than the initial
Manager), and each Person admitted as a Member of the Company pursuant to the Act and Section
9.04 of this Agreement, shall be Members of the Company until they cease to be Members in
accordance with the provisions of the Act, the Articles of Organization , or this Agreement. Upon
the admission of any new Member, Exhibit 1 attached hereto shall be amended accordingly.

Section 3.02 Limited Liability. Except as expressly set forth in this Agreement or
required by law, no Member shall be personally liable for any debt, obligation or liability of the
Company, whether arising in contract, tort or otherwise, solely by reason of being a Member of
the Company.

Section 3.03 Certificates Evidencing Interests. The Company may issue to every
Member of the Company a certificate signed by any Manager of the Company specifying the
Percentage Interest of such Member, which signature may be a facsimile. If a certificate for
registered interests is worn out or lost it may be renewed on production of the worn-out certificate
or on satisfactory proof of its loss together with such indemnity as may be required by a resolution
of the Manager.
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Section 3.04 Classes of Members. The Company shall have three (3) classes of
Members: Class A-1 Members, Class A-2 Members, and Class B Members. Each such class of
members shall have the rights, powers, duties, obligations, preferences and privileges set forth in
this Agreement. The names of the Members shall be set forth in Exhibit 1 attached hereto and
incorporated herein by reference, as amended from time to time.

Section 3.05 Voting Rights.

(a) Except as may otherwise be provided in this Agreement or the Act or the
Articles of Organization , each of the Class A Members hereby waives his, her, or its right
to vote on any matters, other than those set in Section 3.05(b) and (b)(iii). All other
decisions will rest with the Manager and management team, as outlined in Section 4.01
below.

(b) Subject to the Act and the Articles of Organization, the affirmative vote of
Members holding not less than a majority of the Percentage Interests of each class voting
as a class represented and voting at a duly held meeting at which a quorum of each class is
present (which Members voting affirmatively shall constitute at least a majority of the
required quorum) shall be required to:

(1) approve any loan to any Manager or any guarantee of a Manager’s
obligations;

(i1) amend this Agreement in such a way that would result in a change
to the Class A Member preferred allocation outlined in the Offering’s Form C or
other private placement memorandum reviewed contemporaneously with this
Agreement.

(1i1)  Subject to the Act and the Articles of Organization, the affirmative
vote of Members holding not less than a two-thirds majority of the Percentage
Interests of the Company as a whole voting at a duly held meeting at which a
quorum of each class is present shall be required to remove the Manager for cause
pursuant to Section 4.06(b) below.

(c) Unless a record date for voting purposes has been fixed as provided in
Section 3.11 of this Agreement, only Persons whose names are listed as Members on the
records of the Company at the close of business on the business day immediately preceding
the day on which notice of the meeting is given or, if such notice is waived, at the close of
business on the business day immediately preceding the day on which the meeting of
Members is held (except that the record date for Members entitled to give consent to action
without a meeting shall be determined in accordance with Section 3.11) shall be entitled to
receive notice of and to vote at such meeting, and such day shall be the record date for such
meeting. Any Member entitled to vote on any matter may cast part of the votes in favor of
the proposal and refrain from exercising the remaining votes or vote against the proposal
(other than for election or removal of a Manager), but if the Member fails to specify the
Percentage Interests such Member is voting affirmatively, it will be conclusively presumed
that the Member’s approving vote is with respect to all votes such Member is entitled to
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cast. Such vote may be a voice vote or by ballot; provided, however, that all votes for
election or removal of a Manager must be by ballot upon demand made by a Member at
any meeting at which such election or removal is to be considered and before the voting
begins.

(d)  Without limiting the preceding provisions of this Section, no Person shall
be entitled to exercise any voting rights as a Member until such Person (i) shall have been
admitted as a Member pursuant to Section 9.04, and (ii) shall have paid the Capital
Contribution of such Person in accordance with Section 6.01.

Section 3.06 Place of Meetings. All meetings of the Members shall be held at any place
within or without the State of South Carolina that may be designated by the Manager. In the
absence of such designation, Members’ meetings shall be held at the principal executive office of
the Company.

Section 3.07 Meetings of Members. Annual meeting of Members shall not be required.
Meetings of the Members for the purpose of taking any action permitted to be taken by the
Members may be called by the Manager, or by Members entitled to cast not less than seventy
percent (70%) of the votes at the meeting. Upon request in writing that a meeting of Members be
called for any proper purpose, the Manager forthwith shall cause notice to be given to the Members
entitled to vote that a meeting will be held at a time requested by the person or persons calling the
meeting, not less than ten (10) nor more than sixty (60) days after receipt of the request. Except in
special cases where other express provision is made by statute, written notice of such meetings
shall be given to each Member entitled to vote not less than ten (10) nor more than sixty (60) days
before the meeting. Such notices shall state:

(a) The place, date and hour of the meeting; and

(b) Those matters which the Manager, at the time of the mailing of the notice,
intends to present for action by the Members.

Section 3.08 Quorum. The presence at any meeting in person or by proxy of Members
holding not less than a majority of the Percentage Interests of the class or classes entitled to vote
at such meeting shall constitute a quorum for the transaction of business. The Members present at
a duly called or held meeting at which a quorum is present may continue to transact business until
adjournment, notwithstanding the withdrawal of enough Members to leave less than a quorum, if
any action taken (other than adjournment) is approved by at least a majority of the votes required
to constitute a quorum.

Section 3.09 Waiver of Notice. The actions of any meeting of Members, however called
and noticed, and wherever held, shall be as valid as if taken at a meeting duly held after regular
call and notice, if a quorum be present either in person or by proxy, and if, either before or after
the meeting, each person entitled to vote, not present in person or by proxy, signs a written waiver
of notice or a consent to the holding of the meeting, or an approval of the minutes thereof. The
waiver of notice, consent or approval need not specify either the business to be transacted or the
purpose of any regular or special meeting of Members, except that if action is taken or proposed
to be taken for approval of any of those matters specified in Section 3.05(b) of this Agreement, the
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waiver of notice, consent or approval shall state the general nature of such proposal. All such
waivers, consents or approvals shall be filed with the Company’s records and made a part of the
minutes of the meeting. Attendance of a Member at a meeting shall also constitute a waiver of
notice of and presence at such meeting, except when the Member objects, at the beginning of the
meefing, to the transaction of any business because the meeting is not lawfully called or convened,
and except that attendance at a meeting is not a waiver of any right to object to the consideration
of matters required to be included in the notice but not so included, if such objection is expressly
made at the meeting.

Section 3.10 Action by Members Without a Meeting. The Manager may be elected or
removed without a meeting by a consent in writing, setting forth the action so taken, signed by
Members having not less than the minimum number of votes that would be necessary to elect or
remove such Manager in accordance with Section 4.06; in addition, a Manager may be elected at
any time to fill a vacancy by a written consent signed by Class B Member having not less than the
minimum number of votes that would be necessary to elect such Manager in accordance with
Section 4.06. Notice of such election shall be promptly given to non-consenting Members.

(a) Any other action which, under any provision of the Act or the Articles of
Organization or this Agreement, may be taken at a meeting of the Members, may be taken
without a meeting, and without notice except as hereinafter set forth, if a consent in writing,
setting forth the action so taken, is signed by Members having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at
which all Members entitled to vote thereon were present and voted. All such consents shall
be filed with the secretary of the Company and shall be maintained in the Company’s
records. Unless the consents of all Members entitled to vote have been solicited in writing,
then (1) notice of any proposed Member approval of any of the matters set forth in Section
3.05(b) without a meeting by less than unanimous written consent shall be given to those
Members entitled to vote who have not consented in writing at least five (5) days before
the consummation of the action authorized by such approval, and (ii) prompt notice shall
be given of the taking of any other action approved by Members without a meeting by less
than unanimous written consent to those Members entitled to vote who have not consented
in writing.

(b)  Any Member giving a written consent, or the Member’s proxyholders, or a
personal representative of the Member or their respective proxyholders, may revoke the
consent by a writing received by the secretary prior to the time that written consents of the
number of votes required to authorize the proposed action have been filed with the
secretary, but may not do so thereafter. Such revocation is effective upon its receipt by the
secretary or, if there shall be no person then holding such office, upon its receipt by any
other officer or Manager of the Company.

Section 3.11 Record Date. The Manager or, if there is no Manager then in office, the
Members may fix a time in the future as a record date for the determination of the Members entitled
to notice of and to vote at any meeting of Members or entitled to give consent to action by the
Company in writing without a meeting, to receive any report, to receive any dividend or
distribution, or any allotment of rights, or to exercise rights with respect to any change, conversion
or exchange of interests. The record date so fixed shall be not more than sixty (60) days nor less
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than ten (10) days prior to the date of any meeting, nor more than sixty (60) days prior to any other
event for the purposes of which it is fixed. When a record date is so fixed, only Members of record
at the close of business on that date are entitled to notice of and to vote at any such meeting, to
give consent without a meeting, to receive any report, to receive a dividend, distribution, or
allotment of rights, or to exercise the rights, as the case may be, notwithstanding any transfer of
any interests on the books of the Company after the record date, except as otherwise provided by
statute or in the Articles of Organization or this Agreement.

(a) If the Manager or the Members, as the case may be, do not so fix a record
date, then (1) the record date for determining Members entitled to notice of or to vote at a
meeting of Members shall be at the close of business on the business day immediately
preceding the day on which notice is given or, if notice is waived, at the close of business
on the business day immediately preceding the day on which the meeting is held, and (i1)
the record date for determining Members entitled to give consent to Company action in
writing without a meeting shall be the day on which the first written consent is given

Section 3.12 Members May Participate in Other Activities. Each Member of the
Company, either individually or with others, shall have the right to participate in other business
ventures of every kind, whether or not such other business ventures compete with the Company.
No Member, acting in the capacity of a Member, shall be obligated to offer to the Company or to
the other Members any opportunity to participate in any such other business venture. Neither the
Company nor the other Members shall have any right to any income or profit derived from any
such other business venture of a Member or affiliate entity.

Section 3.13 Members Are Not Agents. Pursuant to Section 4.01 of this Agreement, the
management of the Company is vested in the Manager. The Members shall have no power to
participate in the management of the Company except as expressly authorized by the Act, this
Agreement or the Articles of Organization. No Member, acting solely in the capacity of a Member,
1s an agent of the Company nor does any Member, unless expressly and duly authorized in writing
to do so by the Manager, have any power or authority to bind or act on behalf of the Company in
any way, to pledge its credit, to execute any instrument on its behalf or to render it liable for any

purpose.

Section 3.14 Transactions of Members with the Company. Subject to any limitations
set forth in this Agreement and with the prior approval of the Manager, a Member may lend money
to and transact other business with the Company. Subject to other applicable law, such Member
has the same rights and obligations with respect thereto as a Person who is not a Member.

ARTICLE IV
MANAGEMENT OF THE COMPANY

Section 4.01 Management and Operations. Subject to the provisions of the Act and any
limitations in the Articles of Organization and this Agreement as to action required to be authorized
or approved by the Members, the business and affairs of the Company shall be managed and all
its powers shall be exercised by or under the direction of the Manager which shall run the day-to
day operations and conduct, manage and control the business and affairs of the Company and to
make such rules and regulations therefor not inconsistent with law or with the Articles of
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Organization or with this Agreement, and to make all other arrangements and do all things which
are necessary or convenient to the conduct, promotion or attainment of the business, purposes or
activities of the Company.

Section 4.02 Duties and Conflicts.

(a) The Manager shall devote such time to the Company’s business as it, in its
sole discretion, may deem to be necessary or desirable in connection with the Manager’s
responsibilities and duties hereunder.

(b) The Manager shall not be liable to the Company or any Member for action
or inaction taken in good faith for a purpose that was reasonably believed to be in the best
interests of the Company; for losses due to such action or inaction; or for the negligence,
dishonesty or bad faith of any employee, broker or other agent of the Company, provided
that such employee, broker or agent was selected, engaged or retained with reasonable care.
The Manager may consult with counsel and accountants on matters relating to the
Company and shall be fully protected and justified in acting in accordance with the advice
of counsel or accountants, provided that such counsel or accountants shall have been
selected with reasonable care. Notwithstanding any of the foregoing to the contrary, the
provisions of this Section 4.02 shall not be construed so as to relieve (or attempt to relieve)
any person of any liability incurred (a) as a result of recklessness or intentional
wrongdoing, or (b) to the extent that such liability may not be waived, modified or limited
under applicable law.

(c) Except as otherwise provided herein, the Manager shall have no duty or
obligation to consult with or seek the advice of the Members.

Section 4.03 Agency Authority of Manager. If more than one Manager holds office,
then any of them shall be authorized to sign checks, contracts and obligations on behalf of the
Company. Any Manager, acting alone, is authorized to endorse checks, drafts and other evidences
of indebtedness made payable to the order of the Company, but only for the purpose of deposit
mnto the Company’s accounts.

Section 4.04 Limited Liability. Except as expressly set forth in this Agreement or
required by law, no Manager shall be personally liable for any debt, obligation, or liability of the
Company, whether arising in contract, tort or otherwise, solely by reason of being a Manager of
the Company.

Section 4.05 Number and Qualifications of Managers. The authorized number of
managers that shall constitute the managers shall be not less than one (1) nor more than three (3).
Subject to the provisions of the Act, any limitations set forth in this Agreement (including the
terms of Section 2.04) and any limitations in the Articles of Organization, the authorized number
of managers may be changed from time to time by the Class B Members. Initially there shall be
one (1) Manager. A Manager may, but need not, be a Member of the Company.

Section 4.06 Election and Removal of Manager.
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(a) The Manager shall be elected by the vote of Members holding not less than
a majority of the Class B Interests pursuant to Section 3.10 of this Agreement. Except as
otherwise provided by the Act or the Articles of Organization, each Manager, including a
Manager elected to fill a vacancy, shall hold office until such Manager’s death,
Bankruptcy, mental incompetence, resignation or removal.

(b) Any Manager may be removed for Cause upon the vote of not less than a
three-quarters majority of the Percentage Interests of the Company as a whole. In the event
of removal for Cause, the removal shall be effective sixty (60) days following the vote. For
purposes of removal of a Manager, “for Cause” shall mean any of the following:

(1) A Manager is declared insolvent or bankrupt, or makes an
assignment for the benefit of creditors, or a receiver is appointed or any proceeding
is demanded by, for or against the other under any provision of the Federal
Bankruptcy Act or any amendment thereof which is not removed within sixty (60)
days after notice from the Company;

(i1) The willful and continued failure of a Manager to substantially
perform that party’s customary duties (other than due to such party’s death or
incapacity due to physical or mental illness), the reckless disregard of the
performance of such party’s duties, or the willful engaging by the breaching party
in gross misconduct which is materially injurious to the other party, monetarily or
otherwise;

(1)  If an individual, the inability of a Manager to perform his duties
hereunder by reason of illness, or physical or mental incapacity of any kind, for a
period of more than sixty (60) days. If disputed by the Manager, the Manager shall
submit to a medical examination by a qualified medical doctor selected by the
Company to determine the Manager’s ability to perform his duties; or

(iv)  Any actions by a Manager causing or resulting in either of the
following:

(A)  Conviction, whether as a result of a guilty plea, a plea of nolo
contendere or a verdict of guilty, of a felony, or of any criminal offense
involving moral turpitude such as rape, statutory rape, fraud, embezzlement,
gross sexual imposition, theft or offenses of similar import; or

(B)  Misrepresentation or false, misleading, inaccurate
statements of material facts in connection with the rendering of services as
a Manager.

Section 4.07 Vacancies; Resignations.

(a) A vacancy shall be deemed to exist in case of the death, Bankruptcy, mental
incompetence, resignation or removal of any Manager, if the authorized number of
managers be increased, or if the Members fail, at any meeting of the Members at which
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any manager or managers are to be elected, to elect the full authorized number of managers
to be voted for at that meeting.

(b) All Manager vacancies shall be filled by majority Class B Member Vote.

(c) Any Manager may resign effective upon giving thirty (30) days’ written
notice to the Members of the Company, unless the notice specifies a later time for the
effectiveness of such resignation. A majority of the other managers then in office, or failing
such action the Members, shall have power to elect a successor to take office when the
resignation is to become effective.

Section 4.08 Initial Manager. The name of the initial Manager to hold office from and
after the date of this Agreement, is Great American Holdings, LLC.

Section 4.09 Managers May Engage in Other Activities. The Manager shall have the
right to participate in other business ventures of every kind, whether or not such other business
ventures compete with the Company. The Manager shall not be obligated to offer to the Company
or to Members any opportunity to participate in any such other business venture, nor shall the
Manager be obligated to obtain permission of the Members in order to engage in other activities.
Neither the Company nor the Members shall have any right to any income or profit derived from
any such other business venture of Manager.

Section 4.10 Transactions of Managers with the Company. Subject to any limitations
set forth in this Agreement, a Manager may lend money to and transact other business with the
Company. Subject to other applicable law, such Manager has the same rights and obligations with
respect thereto as a Person who is not a Member or Manager.

Section 4.11 Manager Compensation and Arrangements with Affiliates of the
Manager. The Manager or its Affiliates shall be entitled to receive the fees and other
compensation including, but not limited to, those set forth in this Section. The Manager or its
Affiliates, in their sole discretion, may defer or waive any fee payable to it under this Agreement.
All or any portion of any deferred fees will be deferred without interest and paid when the Manager
determines.

(a) Acquisition Fee. The Manager shall be entitled to payment of a one-time
acquisition fee (the “Acquisition Fee”) of three percent (3%) of the purchase price of each
Property, which shall be paid to the Manager at closing of the purchase of each Property.

(b)  Asset Management Fee. The Manager shall be entitled to payment of an
asset management fee (the “Asset Management Fee”) of two percent (2%) of gross
revenue of the Company, paid to Manager monthly. The Manager may, in its sole
discretion, waive its Asset Management Fee, in whole or in part. The Manager will forfeit
any portion of the Asset Management Fee that it waives.

(c) Capital Transaction Fee. The Manager shall be entitled to a fee paid at the
sale or re-finance of each Property representing 1% of the sales price of each Property or
1% of the new loan amount, in case of a refinance (the “Capital Transaction Fee”). The
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Manager may, in its sole discretion, waive its Capital Transaction Fee, in whole or in part.
The Manager will forfeit any portion of the Capital Transaction Fee that it waives.

(d) Property Management Fee. The Manager shall be entitled to engage an
unaffiliated third-party property management company (the “Property Manager”), which
shall be paid a property management fee at or below prevailing market rates not exceeding
an annualized rate of five percent (5%) of effective gross revenue (the “Property
Management Fee”). In addition, the Company will reimburse the Property Manager for
maintenance costs, janitorial costs, and other expenses incurred with respect to the
Property. The Company will permit the Property Manager to make allocations of expenses
or other reimbursements to the Property based upon reasonable determinations by the
Manager under commercially reasonable standards.

(e) Except as otherwise approved by the Manager, or except as specifically
provided in this Agreement, neither a Member nor an Affiliate of a Member shall receive
any compensation or guaranteed payment for services rendered to or performed for or on
behalf of the Company. The Company shall bear all costs and expenses incurred in the
acquisition, development, improvement, entitlement, financing, construction, leasing
operating, holding, sale and exchange of any asset (whether or not ultimately
consummated), including, but not by way of limitation, fees, interest on borrowed money,
real property or personal property taxes, including documentary, recording, stamp and
transfer taxes, brokerage fees or commissions, legal fees, expenses incurred in connection
with the investigation, prosecution or defense of any claims by or against the Company,
including claims by or against a governmental authority, audit and accounting fees, tax
return preparation and related fees, consulting fees relating to any asset (including the cost
of independent valuations, if any), third party accounting and/or consulting fees, taxes
applicable to the Company on account of its operations, fees incurred in connection with
the maintenance of bank or custodian accounts, fees and expenses incurred in connection
with the Manager’s and/or its Affiliates’ compliance with applicable law and regulations
associated with the Company, and all expenses incurred in connection with the filings with
respect to the Company’s assets under applicable laws or regulations. The Company shall
also bear expenses incurred by the Manager in serving as the “Partnership Representative,”
as such term is used in Code Section 6223, the reasonable cost of liability and other
premiums for insurance protecting the Company, the Manager, its managers and members,
and 1ts employees from liability to third parties, all out-of-pocket expenses of preparing
and distributing reports to members, out-of-pocket expenses associated with Company
communications with members, including preparation of annual or other reports to the
members, out-of-pocket costs associated with Company meetings, all out-of-pocket fees
and expenses related to regulatory compliance in connection with the management of the
Company, all legal and accounting fees relating to the Company and its activities, all costs
and expenses arising out of the Company’s indemnification obligation pursuant to this
Agreement, and all expenses that are properly chargeable to the activities of the Company.
The Company shall bear all organizational and syndication costs, fees, and expenses
incurred by or on behalf of the Manager in connection with the formation and organization
of the Company and the Manager, including legal and accounting fees and expenses
incident thereto. In no event shall Section 4.11(a) be deemed a basis for permitting a
reimbursement of Manager general overhead expenses.
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ARTICLE V
INTERESTS

Section 5.01 Interests. The Percentage Interest of each Member in the Company shall
be as set forth in Exhibit 2 hereto, subject to the Preferred Allocation schedule contained in
Exhibit 3.

Section 5.02 Capital Accounts. A Capital Account shall be maintained for each Member
on the books of the Company. Each Member’s Capital Account shall be credited with the amount
of any capital contribution made by such Member pursuant to Section 6.01 and Section 6.04, and
shall be adjusted appropriately to take into account all items of income, gain, loss or deduction
allocated to each Member pursuant to ARTICLE VII and all distributions to each Member pursuant
to ARTICLE VIIL A single Capital Account shall be maintained for each Member (regardless of
the class of Percentage Interests owned by such Member and regardless of the time or manner in
which such Percentage Interests were acquired) in accordance with the capital accounting rules of
Section 704(b) of the Code and the regulations thereunder (including without limitation Section
1.704-1(b)(2)(iv) of the Income Tax Regulations). In general, under such rules, a Member’s
Capital Account shall be:

(a) increased by (1) the amount of money contributed by the Member to the
Companys, (i1) the fair market value of property contributed by the Member to the Company
(net of liabilities secured by such contributed property that under Section 752 of the Code
the Company is considered to assume or take subject to), and (iii) allocations to the Member
of Company income and gain (or item thereof), including income and gain exempt from
tax; and

(b) decreased by (i) the amount of money distributed to the Member by the
Company (including the amount of such Member’s individual liabilities that are assumed
by the Company other than in connection with contribution of property to the Company),
(11) the fair market value of property distributed to the Member by the Company (net of
liabilities secured by such distributed property that under Section 752 of the Code such
Member is considered to assume or take subject to),

(1) allocations to the Member of expenditures of the Company not
deductible in computing its taxable income and not properly chargeable to capital
account, and

(i)  allocations to the Member of Company loss and deduction (or item
thereof).

(c) Where Section 704(c) of the Code applies to Company property or where
Company property is revalued pursuant to paragraph (b)(2)(1v)(t) of Section 1.704-1 of the
Income Tax Regulations, each Member’s Capital Account shall be adjusted in accordance
with paragraph (b)(2)(iv)(g) of Section 1.704-1 of the Income Tax Regulations as to
allocations to the Members of depreciation, depletion, amortization and gain or loss, as
computed for book purposes with respect to such property.
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(d)  When Company property is distributed in kind (whether in connection with
liquidation and dissolution or otherwise), the Capital Accounts of the Members shall first
be adjusted to reflect the manner in which the unrealized income, gain, loss and deduction
inherent in such property (that has not been reflected in the Capital Account previously)
would be allocated among the Members if there were a taxable disposition of such property
for the fair market value of such property (taking into account Section 7701(g) of the Code)
on the date of distribution. The Manager shall direct the Company’s accountants to make
all necessary adjustments in each Member’s Capital Account as required by the capital
accounting rules of Section 704(b) of the Code and the regulations thereunder.

Section 5.03 Return of Capital. No Member shall be liable for the return of the capital
contributions (or any portion thereof) of any other Member, it being expressly understood that any
such return shall be made solely from the assets of the Company. No Member shall be entitled to
withdraw any part of such Member’s Capital Contributions or Capital Account, to receive interest
on such Member’s Capital Contributions or Capital Account or to receive any distributions from
the Company, except as expressly provided for in this Agreement or under a nonwaivable
provision of the Act as then in effect.

Section 5.04 Liability. Except as otherwise provided by the Act or this Agreement, the
debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise,
shall be solely the debts, obligations and liabilities of the Company and no Member shall be
obligated personally for any such debt, obligation or liability of the Company solely by reason of
being a Member. Except as otherwise expressly required by law, a Member, in such Member’s
capacity as such, shall have no liability in excess of (i) such Member’s Capital Account and share
of any undistributed profits of the Company, (ii) such Member’s obligations to make other
payments pursuant to the obligation to make capital contributions to the Company hereunder which
shall be an obligation strictly among and enforceable by the Members, and no third party shall be
a third-party beneficiary thereof, and (iii) the amount of any distributions wrongfully distributed
to such Member.

ARTICLE VI
CAPITAL CONTRIBUTIONS, WITHDRAWALS AND LOANS

Section 6.01 Initial Capital Contributions. Each Member shall make the initial capital
contributions to the Company (each, an “Initial Capital Contribution”), in accordance with the
amounts set forth on Exhibit 1 hereto, as amended from time to time. Upon the making of such
contributions, such amounts shall be credited to the Members’ respective Capital Accounts. Each
Member understands and assumes the risk of investing in the Company and shall be without
recourse, including against the Company’s assets, should he lose his investment. The Manager
shall have discretion as to the date at which the subscriptions for Class A Interests shall be closed.

Section 6.02 Non-Member Loans to the Company. The Company may obtain such
further funds as it requires for its operations from sources and on terms, which are acceptable to
the Manager, subject to the restrictions herein contained. Neither the Company nor any Member
shall have any personal liability as a result of any such borrowing unless any of the Members shall
agree in writing to be personally liable. Notwithstanding the foregoing, the Company shall not
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acquire funds pursuant to this Section as long as any obligations under the Loan (as defined in that
certain Loan Agreement by and between the Company and the lender) remain outstanding.

Section 6.03 Member Loans to the Company. In the event that the Company shall
require funds in order to carry out the purposes of the Company and such funds shall not be
available from either prior capital contributions of the Members or the proceeds of a third-party
loan to the Company, then with consent of the Manager and subject to the restrictions hereof, any
Member may, but shall not be required to, loan to the Company such required funds. In the event
such a loan is made, the same shall not be considered an increase in the Member’s Capital Account
or an increase in such Member’s share of the profits. Each such loan shall be without recourse and
shall be upon such terms as shall be agreed to by the lending Member and shall be evidenced by a
promissory note duly executed by the Manager on behalf of the Company and delivered to the
lending Member.

Section 6.04 Additional Capital Contributions.

(a) If the Manager at any time or from time to time determines that the
Company requires additional Capital Contributions, then the Manager shall give notice to
each Class A Member of (i) the total amount of additional Capital Contributions required,
(11) the reason the additional Capital Contribution is required, (1i1) each Class A Member’s
proportionate share of the total additional Capital Contribution (determined in accordance
with this Section), and (iv) the date each Class A Member’s additional Capital
Contribution is due and payable, which date shall be no less than ten (10) days after the
notice has been given. A Class A Member’s share of the total additional Capital
Contribution shall be equal to the product obtained by multiplying the Class A Member’s
Percentage Interest and the total additional Capital Contribution required. Each Class A
Member’s share of the additional Capital Contribution shall be payable in cash or by
certified check, or wire transfer.

(b)  Notwithstanding anything herein to the contrary, no Class A Member shall
be required to make any additional Capital Contribution to the Company.

(c) If a Class A Member fails to pay when due all or any portion of any
additional Capital Contribution required under Section 6.04(a) (each, a “Non-
Contributing Member”), then each Class A Member other than any Non-Contributing
Member (each, a “Contributing Member”) shall have the right, but not the obligation, to
contribute to the Company (in addition to its initial pro rata share of the additional Capital
Contribution) its pro rata portion of those amounts that the Non-Contributing Member
fails to contribute (the “Remaining Contribution”), and the Manager shall have the right
to re-allocate the Percentage Interests based on the then Capital Contributions made by
the Contributing Members and Non-Contributing Members.

(d)y  Each Class A Member shall receive a credit to his/her/its Capital Account
in the amount of any additional Capital Contribution which he/she/it makes to the
Company and shall receive such other rights as have been approved by the Manager in
connection with such additional Capital Contribution in accordance with the terms of this
Agreement.
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(e) Immediately following any additional Capital Contribution, the Percentage
Interests of the Class A Members may be adjusted if the Manager determines that the
Percentage Interests of the Class A Members are to be altered as a result of the additional
Capital Contribution, and Exhibit 1 shall be revised to reflect any such additional Capital
Contribution and any such adjustment of the Percentage Interests of the Class A Members.
Any revision of Exhibit 1 in accordance with the preceding sentence shall require only
the consent of the Manager (and not any consent of the Class A Members).

()  Inthe event any Remaining Contribution is not fully satisfied by additional
Capital Contributions of the Contributing Members, the Manager and/or its Affiliates
may, but shall not be required to, contribute to the Company the amount required to satisfy
the Remaining Contribution as a loan (a “Contribution Loan”) to the Non-Contributing
Member. The Manager shall have the option of obtaining a third-party loan or using its
own funds to fund the proceeds for any such Contribution Loan. Such Conftribution Loan
will be set at an interest rate of 10% per annum with interest accrued monthly in arrears.
In addition, such Contribution Loan from the Manager and/or its Affiliates shall not be
treated as a Capital Contribution by the Manager and/or Affiliates or entitle the Manager
and/or its Affiliates to a Percentage Interest. The Contribution Loan (or Contribution
Loans if more than one), shall each be deemed a loan owing by the Non-Contributing
Member to the Manager and/or its Affiliate, as applicable. The Confribution Loan shall
be repayable only out of the Net Cash Flow and/or Net Capital Proceeds otherwise
distributable to the Non-Contributing Member which shall be paid directly to the Manager
and/or its Affiliate, as the case may be and, if more than one, then in proportion to the
amounts of their Contribution Loans, until such Manager’s and/or Affiliate’s Contribution
Loan or Contribution Loans, as the case may be, and accrued and unpaid interest thereon
have been paid in full. The Contribution Loan shall bear interest at lower of 10% per
annum or the maximum rate permitted by law.

ARTICLE VII
ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

Section 7.01 Allocations. Each Member’s distributive share of income, gain, loss,
deduction or credit (or items thereof) of the Company as shown on the annual federal income tax
return prepared by the Company’s accountants or as finally determined by the United States
Internal Revenue Service or the courts, and as modified by the capital accounting rules of Section
704(b) of the Code and the Income Tax Regulations thereunder, as applicable, shall be determined
as follows:

(a) Allocations. Except as otherwise provided in this Section 7.01 above:

(1) Items of loss, deduction or credit (or items thereof) shall be first
allocated among the Members in accordance with the Preferred Allocation outlined
in Exhibit 3.

(1)  Items of income and gain (or items thereof) shall be (1) first allocated
to the Members in the same manner that losses were allocated pursuant to Section
7.01(a)(1) above in order to reverse any loss allocations, and then (ii) any items of
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income and gain (or items thereof) in excess of the allocations in (1) shall be
allocated among the Members in accordance with the Preferred Allocation outlined
in Exhibit 3.

Subject to the provisions of this Section, inclusive, of this Agreement, the
items specified in this Section shall be allocated to the Members as necessary to eliminate
any deficit Capital Account balances and thereafter to bring the relationship among the
Members’ positive Capital Account balances in accord with their pro rata interests.

(b)  Allocations With Respect to Property. Solely for tax purposes, in
determining each Member’s allocable share of the taxable income or loss of the Company,
depreciation, depletion, amortization and gain or loss with respect to any contributed
property, or with respect to revalued property where the Company’s property is revalued
pursuant to paragraph (b)(2)(iv)(f) of Section 1.704-1 of the Income Tax Regulations, shall
be allocated to the Members in the manner (as to revaluations, in the same manner as)
provided in Section 704(c) of the Code. The allocation shall take into account, to the full
extent required or permitted by the Code, the difference between the adjusted basis of the
property to the Member contributing it (or, with respect to property which has been
revalued, the adjusted basis of the property to the Company) and the fair market value of
the property determined by the Members at the time of its contribution or revaluation, as
the case may be.

(c) Minimum Gain Chargeback. Notwithstanding anything to the contrary in
this Section, if there is a net decrease in Company Minimum Gain or Company
Nonrecourse Debt Minimum Gain (as such terms are defined in Sections 1.704-2(b) and
1.704-2(1)(2) of the Income Tax Regulations, but substituting the term “Company” for the
term “Partnership” as the context requires) during a Company taxable year, then each
Member shall be allocated items of Company income and gain for such year (and, if
necessary, for subsequent years) in the manner provided in Section 1.704-2 of the Income
Tax Regulations. This provision is intended to be a “minimum gain chargeback” within
the meaning of Sections 1.704-2(f) and 1.704-2(1)(4) of the Income Tax Regulations and
shall be interpreted and implemented as therein provided.

(d)  Qualified Income Offset. In the event any Member unexpectedly receives
any adjustments, allocations, or distributions described in Sections 1.704-
1(b)(2)(i1)(d)(4), (5) or (6) of the Treasury Regulations, items of Company income and
gain shall be specially allocated to such Member in an amount and manner sufficient to
eliminate the deficit balance in his Capital Account created by such adjustments,
allocations or distributions as promptly as possible; provided that an allocation pursuant
to this Subsection shall be made only if and to the extent that a Member would have such
a deficit balance after all other allocations provided for in this ARTICLE VII have been
tentatively made as if this Section 7.01 were not in the Agreement.

(e)  Gross Income Allocation. In the event any Member has a deficit Capital
Account at the end of any taxable year which is in excess of the sum of (i) the amount
such Member is obligated to restore, if any, pursuant to any provision of this Agreement,
and (i1) the amount such Member is deemed to be obligated to restore pursuant to the
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penultimate sentences of Sections 1.704-2(g)(1) and 1.704-2(1)(5) of the Treasury
Regulations, each such Member shall be specially allocated items of partnership income
and gain in the amount of such excess as quickly as possible; provided that an allocation
pursuant to this Subsection shall be made only if and to the extent that a Member would
have a deficit Capital Account in excess of such sum after all other allocations provided
for in this ARTICLE VII have been tentatively made as if Section 7.01(d) and this Section
7.01(e) were not in this Agreement.

(f)  Depreciation Recapture. Subject to the provisions of Section 704(c) of the
Code and Section 7.01(b) — Section 7.01(d), inclusive of this Agreement, gain recognized
(or deemed recognized under the provisions hereof) upon the sale or other disposition of
Company property, which is subject to depreciation recapture, shall be allocated to the
Member who was entitled to deduct such depreciation.

(g) Loans. If and to the extent any Member is deemed to recognize income as a
result of any loans pursuant to the rules of Sections 1272, 1273, 1274, 7872 or 482 of the
Code, or any similar provision now or hereafter in effect, any corresponding resulting
deduction of the Company shall be allocated to the Member who is charged with the
income. Subject to the provisions of Section 704(c) of the Code and Section 7.01(b) —
Section 7.01(d), inclusive, of this Agreement, if and to the extent the Company is deemed
to recognize income as a result of any loans pursuant to the rules of Sections 1272, 1273,
1274, 7872 or 482 of the Code, or any similar provision now or hereafter in effect, such
income shall be allocated to the Member who is entitled to any corresponding resulting
deduction.

(h)  Tax Credits. Tax credits shall generally be allocated according to Section
1.704-1(b)(4)(i1) of the Income Tax Regulations or as otherwise provided by law.
Investment tax credits with respect to any property shall be allocated to the Members pro
rata in accordance with the manner in which Company profits are allocated to the
Members under Section 7.01(a)(i) and (b), as of the time such property is placed in service.
Recapture of any investment tax credit required by Section 47 of the Code shall be
allocated to the Members in the same proportion in which such investment tax credit was
allocated.

(1)  Change of Pro Rata Interests. Except as provided in Section 7.01(f) and (h)
hereof or as otherwise required by law, if the proportionate interests of the Members in
the Company are changed during any taxable year, all items to be allocated to the
Members for such entire taxable year shall be prorated on the basis of the portion of such
taxable year which precedes each such change and the portion of such taxable year on and
after each such change according to the number of days in each such portion, and the items
so allocated for each such portion shall be allocated to the Members in the manner in
which such items are allocated as provided in Section 7.01(a)(i) and (b) during each such
portion of the taxable year in question.

(j)  Effect of Special Allocations on Subsequent Allocations. Any special
allocation of income or gain pursuant to Section 7.01(c) or Section 7.01(d) shall be taken
into account in computing subsequent allocations of income and gain pursuant to this
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Section so that the net amount of all such allocations to each Member shall, to the extent
possible, be equal to the net amount that would have been allocated to each such Member
pursuant to the provisions of this Section if such special allocations of income or gain
under Section 7.01(c) or Section 7.01(d) had not occurred.

(k) Nonrecourse and Recourse Debt. Items of deduction and loss attributable to
Member nonrecourse debt within the meaning of Section 1.7042(b)(4) of the Income Tax
Regulations shall be allocated to the Members bearing the economic risk of loss with
respect to such debt in accordance with Section 1704-2(i)(1) of the Income Tax
Regulations. Items of deduction and loss attributable to recourse liabilities of the
Company, within the meaning of Section 1.752-2 of the Income Tax Regulations, shall be
allocated among the Members in accordance with the ratio in which the Members share
the economic risk of loss for such liabilities.

(D State and Local Items. Items of income, gain, loss, deduction, credit and tax
preference for state and local income tax purposes shall be allocated to and among the
Members in a manner consistent with the allocation of such items for federal income tax
purposes in accordance with the foregoing provisions of this Section.

Section 7.02 Accounting Matters. The Manager shall cause to be maintained complete
books and records accurately reflecting the accounts, business and transactions of the Company
on a calendar-year basis and using such cash, accrual, or hybrid method of accounting as in the
judgment of the Manager is most appropriate; provided, however, that books and records with
respect to the Company’s Capital Accounts and allocations of income, gain, loss, deduction or
credit (or item thereof) shall be kept under U.S. federal income tax accounting principles as applied
to partnerships.

Section 7.03 Fiscal Year. The Company’s fiscal year shall begin on January 1st and end
on December 31st. The Manager may at any time elect a different fiscal year if permitted by the
Code and applicable regulations of the United States Treasury.

Section 7.04 Tax Status and Returns.

(a) The Company shall file as a partnership for Federal income tax purposes.
Any provision hereof to the contrary notwithstanding, solely for United States federal
income tax purposes, each of the Members hereby recognizes that the Company may be
subject to the provisions of Subchapter K of Chapter 1 of Subtitle A of the Code; provided,
however, the filing of U.S. Partnership Returns of Income shall not be construed to extend
the purposes of the Company or expand the obligations or liabilities of the Members.

(b) The Manager shall prepare or cause to be prepared all tax returns and
statements, if any, that must be filed on behalf of the Company with any taxing authority,
and shall make timely filing thereof.

(c) The Manager will prepare annual information that it will use its best efforts
to deliver by April 1 each year, beginning with April 1, 2022, until dissolution of the
Company. The annual information will include a Schedule K-1 Form 1065 which will
allow Members to prepare its tax returns. In addition, the Manager shall send or cause to
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be sent on, at least, a quarterly basis operational updates for the Company within forty-five
(45) days following the end of each calendar quarter to each Person who was a Member of
the Company at any time during such calendar quarter. The Manager is not required to
have the financial statements audited, reviewed or compiled. The financial statements are
not required to use GAAP accounting.

(d) Unless otherwise provided by the Code or the Income Tax Regulations
thereunder, George Belham shall be the “Partnership Representative,” as such term is used
in Code Section 6223 (the “Partnership Representative”). George Belham shall make all
decisions for the Company relating to tax matters including, without limitation, whether to
make any tax elections (including the election under Section 754 of the Code), the positions
to be taken on the Company’s tax returns and the settlement, further contest or litigation of
any audit matters raised by the Internal Revenue Service or any other taxing authority. The
Tax Matters Member shall be the “Partnership Representative” for U.S. federal income tax
purposes.

(1) The Partnership Representative shall have all of the authority, duties
and responsibilities as set forth in Code §§ 6221 — 6241 and the regulations
thereunder (the “Partnership Audit Rules”) including but not limited to elections
related to an audit; matters arising from the audit; the audit proceedings, including
receiving notices of the commencement of an audit and requests for information;
providing information to the IRS with regards to the audit; meeting with IRS
personnel to discuss and settle the audit; extending the statute of limitations for the
Members and the Company; binding the Company and the Members to a settlement
with respect to the audit matters; electing not to contest the notice of final Company
adjustments in court or to contest all or any portion of the matter in court and to
choose the court forum; filing an election out; making decisions regarding the
payment of the imputed underpayment; making a push-out election; entering into a
closing agreement with the IRS; requesting multiple imputed underpayments; filing
an Administrative Adjustment Request (AAR); and deciding whether to settle with
IRS appeals or to settle litigation and whether to appeal an adverse court decision.

(i1) The Partnership Representative must accept such appointment in
writing if desired by the Manager and provide a written confirmation to the
partnership that it satisfies the substantial presence requirement of Code § 6223(a)
and the regulations thereunder. A Partnership Representative shall serve until his,
her, or its death, resignation, incapacity, bankruptcy, revocation/removal, or a
determination by the Internal Revenue Service that the designation is not effective.

(iii) The Partnership Representative may with the consent of the
Manager, timely file such election forms, statements and other information required
by the Partnership Audit Rule to make the push-out election, as provided in Code
Section 6226.

(iv)  Resignation. A Partnership Representative may resign at any time
by giving written notice to the Manager. The resignation of the Partnership
Representative shall take effect upon the appointment of a successor Partnership
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Representative or at such other time agreed upon by the Manager. The resigning
Partnership Representative shall follow the directions of the Manager in connection
with the appointment of a successor Partnership Representative and the filing of
such statements, forms and other document with the IRS as required by the
Partnership Audit Rules. Notwithstanding the foregoing, in the event such
resignation is not effective for purposes of the Partnership Audit Rules, the
resigning Partnership Representative shall take any and all actions and sign and
deliver any and all documents, instruments, elections and agreement as directed by
the Manager until such resignation is effective for purposes of the Partnership Audit
Rules.

(e) Revocation of Designation. The designation of Partnership Representative
may be revoked with or without cause by a written notice from the Manager. The
Partnership Representative whose designation has been revoked shall follow the directions
of the Manager in connection with the appointment of a successor Partnership
Representative and the filing of such statements, forms and other document with the IRS
as required by the Partnership Audit Rules. Notwithstanding the foregoing, in the event
such revocation is not effective for purposes of the Partnership Audit Rules and in any
event prior to the effective appointment of a successor, the Partnership Representative
whose designation has been revoked shall take any and all actions and sign and deliver any
and all documents, instruments, elections and agreement as directed by the Manager until
such revocation is effective for purposes of the Partnership Audit Rules.

() Vacancies. If there is a vacancy in the position of Partnership
Representative, a successor Partnership Representative shall be designated by the Manager.

(g2) Compensation. The Partnership Representative may receive reasonable
compensation for the services rendered, to be determined by the Manager.

(h) Costs, Expenses and Professional Fees. The Company shall reimburse the
Partnership Representative for all costs and expenses reasonably incurred in connection
with his/her/its actions under the Partnership Audit Rules. The Partnership Representative
1s hereby authorized to engage professionals, experts and advisors in connection with its
performance of its duties under the Partnership Audit Rules and incur costs, expenses,
professional and other fee on behalf of the Company. The Partnership Representative shall
obtain approval of the Manager in advance of incurring any expense in excess of $10,000
in connection with the engaging professionals, experts, advisors, audits, appeal, and
litigation through all appeals.

(1) Standard of Care. The Partnership Representative shall act in good faith and
shall use commercially reasonable best efforts to carry out the duties, authority and
responsibilities set forth in this Agreement and the Partnership Audit Rules. The
Partnership Representative does not, in any way, guarantee the results of any Company
audit. The Partnership Representative shall have no conflict of interest that would violate
his/her/its fiduciary duties to the Company. The Partnership Representative shall be subject
to a confidentiality requirement.
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)] Partnership Representative Has No Exclusive Duty to Company. The
Partnership Representative shall not be required to act in such capacity as his/ het/its sole
and exclusive function. The Partnership Representative shall devote such time to this
position as is commercially reasonable to fulfill her obligations, responsibilities and duties.

(k) Correction of Economic Distortions. The Members intend that the economic
consequences of an imputed underpayment for any reviewed year shall be borne by the
Members in the same manner as if the adjustments had been correctly reported on the
reviewed year Company return. Therefore, notwithstanding anything to the contrary
herein, the Partnership Representative shall cause the Company to make such offsetting
special allocations of Company income, gain, loss or deduction in whatever manner it
determines appropriate so that, after such offsetting allocations are made, each Member’s
capital account balance at the end of the adjustment year is to the extent possible, equal to
the capital balance such Members would have had if all Company items in the reviewed
year had been allocated to the Members in accordance with the adjustments as determined
by the notice of final Membership adjustments, any settlement with the IRS, the Justice
Department or the final court decision, whichever is applicable. In addition, the Manager
shall have the authority to require reviewed year Members who have transferred their
Percentage Interests to reimburse the Company for the imputed underpayment.

§))] Limitation on Authority of Partnership Representative. Notwithstanding
anything to the contrary herein, the Partnership Representative shall not make any material
agreements with the Internal Revenue Service (IRS) (including waivers of statute of
limitations), election, settlement or take any actions to settle or to litigate any adjustments
set forth in the notice of final partnership adjustment under the Partnership Audit Rules
without the written consent of the Manager. The Partnership Representative must receive
the prior approval of the Manager prior to filling all protest, court filings, settlements, etc.,
and other written communications with the IRS.

(m) Duties Owed by the Members to the Partnership Representative. Each
Member hereby covenants and agrees to promptly provide the Partnership Representative
with all information regarding the Member’s tax returns and tax liabilities as requested
from time to time, including but not limited to proof that the Member has filed an amended
return and paid any resulting tax, the Member’s address, taxpayer identification number
and current contact information, the Member’s status as a tax- exempt Member, the tax rate
applicable to the Member and the Member’s status as an eligible Member. The Member’s
obligations hereunder shall continue notwithstanding the Member ceasing to be a Member
whether resulting from a transfer, sale, withdrawal or other disposition of his/her/its
Percentage Interests. Each Member shall notify the Partnership Representative of any
inconsistent treatment of any Membership item on the Member’s return and of any
settlement with the IRS regarding any Membership items.

(n)  Reliance on Advice. The Partnership Representative may rely on the
services and advice of attorneys, accountants and other professional advisors or experts.
The Partnership Representative shall not be liable to the Company or to any Member for
damages, losses, or costs, any loss of value or any liability arising from such reliance.
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(o)  Binding Effect of Actions by Partnership Representative. The Company and
the Members hereby agree and acknowledge that (a) the actions of the Partnership
Representative in connection with the Partnership Audit Rules shall be binding on the
Company and the Members; and (b) neither the Company nor the Members have any right
to contact the IRS or participate in an audit or proceedings under the Partnership Audit
Rules.

(p) Communications to Manager. The Partnership Representative shall provide
the Manager with copies of all notices from the IRS within 7 calendar days of receipt. The
Partnership Representative is required to inform the Manager, within 72 hours of setting
any/all meetings with the IRS. The Partnership Representative shall regularly update the
Manager of the progress of the audit and any court proceeding. The Partnership
Representative shall submit periodic written reports to the Manager concerning the status
of the Company audit.

(q) Election. If and when every Member qualifies as eligible member under the
Partnership Audit Rules, the Partnership Representative shall make the “Opt-Out” election
for the Company, as appropriate, for any year that Members remain qualified as eligible
Members. If and when every Member qualifies as eligible member under the Partnership
Audit Rules, the Partnership Representative shall make the “Opt-Out” election for the
Company, as appropriate, for any year that Members remain qualified as eligible Members.

ARTICLE VIII
DISTRIBUTIONS

Section 8.01 Distributions. Subject to the reasonably anticipated business needs and
opportunities of the Company, taking into account all debts, liabilities and obligations of the
Company then due, working capital and other amounts which the Manager deems necessary for
the Company’s business or to place into reserves for customary and usual claims with respect to
such business, and subject also to any restrictions under applicable law (including, without
limitation, any obligation to withhold and remit any amounts to any governmental authority), the
Manager shall distribute the Net Cash Flow, Net Capital Proceeds, and Non-Core Revenue to the
Members not less often than quarterly in accordance with the Preferred Allocation outlined in
Exhibit 3.

Section 8.02 Tax Advances.

(a) Subject to any restrictions in any of the Company’s then applicable debt-
financing arrangements, and subject to the Manager’s sole discretion to retain any other
amounts necessary to satisfy the Company’s obligations, at least five (5) days before each
date prescribed by the Code for a calendar-year corporation to pay quarterly installments
of estimated tax, the Company shall use commercially reasonable efforts to Distribute cash
to each Member in proportion to and to the extent of such Member’s Quarterly Estimated
Tax Amount for the applicable calendar quarter (each such Distribution, a “Tax
Advance”).
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(b)  If, at any time after the final Quarterly Estimated Tax Amount has been
Distributed pursuant to Section 8.02(a) with respect to any Fiscal Year, the aggregate Tax
Advances to any Member with respect to such Fiscal Year are less than such Member’s
Tax Amount for such Fiscal Year (a “Shortfall Amount”), the Company shall use
commercially reasonable efforts to Distribute cash in proportion to and to the extent of
each Member’s Shortfall Amount. The Company shall use commercially reasonable efforts
to Distribute Shortfall Amounts with respect to a Fiscal Year before the 75th day of the
next succeeding Fiscal Year; provided, that if the Company has made Distributions other
than pursuant to this Section, the Manager may apply such Distributions to reduce any
Shortfall Amount.

(c) Ifthe aggregate Tax Advances made to any Member pursuant to this Section
for any Fiscal Year exceed such Member’s Tax Amount (an “Excess Amount”), such
Excess Amount shall reduce subsequent Tax Advances that would be made to such
Member pursuant to this Section, except to the extent taken into account as an advance
pursuant to Section 8.02(d).

(d)  Any Distributions made pursuant to this Section shall be treated for
purposes of this Agreement as advances on Distributions pursuant to Section 8.01 and shall
reduce, dollar-for-dollar, the amount otherwise Distributable to such Member pursuant to
Section 8.01.

Section 8.03 Limits Upon Distribution. Notwithstanding any other provision of this
Section, no distribution shall be declared or made if, after giving it effect, the Company would not
be able to pay its debts as they become due in the usual course of business or the Company’s total
assets would be less than the sum of ifs total liabilities.

Section 8.04 Form of Distributions. No Member, regardless of the nature of the
Member’s Capital Contribution, has any right to demand and receive any distribution from the
Company in any form other than money. No Member may be compelled to accept from the
Company a distribution of any asset in kind.

Section 8.05 Withholding from Distributions. To the extent that the Company is
required by law to withhold or to make tax or other payments on behalf of or with respect to any
Member, the Company may withhold such amounts from any distribution and make such payments
as so required. For purposes of this Agreement, any such payments or withholdings shall be treated
as a distribution to the Member on behalf of whom the withholding or payment was made.

Section 8.06 754 Election. In the event of a distribution of property to a Member, the
death of an individual Member or a transfer of any interest in the Company permitted under the
Actor this Agreement, the Company may, in the discretion of the Manager upon the written request
of the transferor or transferee, file a timely election under Section 754 of the Code and the Income
Tax Regulations thereunder to adjust the basis of the Company’s assets under Section 734(b) or
743(b) of the Code and a corresponding election under the applicable provisions of state and local
law, and the person making such request shall pay all costs incurred by the Company in connection
therewith, including reasonable attorneys’ and accountants” fees.
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ARTICLE IX
TRANSFER OF COMPANY INTERESTS

Section 9.01 No Transfer. No Member, shareholder (direct or indirect) of a corporate
Member, partner (whether general or limited) of a Member which is a partnership (general or
limited), member of a Member which is a limited liability company or owner of all or any portion
of any other entity which is a Member or which has a beneficial interest, either direct or indirect,
in a Member, may sell, assign, transfer, give, hypothecate or otherwise encumber (any such sale,
assignment, transfer, gift, hypothecation or encumbrance being hereinafter referred to as a
“Transfer”), directly or indirectly, or by operation of law or otherwise, any interest in the Company
or in such corporation, partnership or other entity (each an “Intermediary”), except as hereinafter
set forth in this ARTICLE IX or otherwise with the consent of the Manager. Any Transfer of any
interest in the Company or an Intermediary in contravention of this ARTICLE IX shall be null and
void. No Member, without the prior written consent of the Manager (other than the retiring or
withdrawing Member), shall retire or withdraw from the Company, except as a result of such
Member’s death, disability, insanity, incompetency or the final adjudication of such Member as a
Bankrupt.

Section 9.02 Permitted Transfers.

(a) Any Member may, from time to time and in its sole discretion, Transfer its
Percentage Interest, in whole or in part, to (1) any Affiliate of such Member, or (ii) a living
or revocable trust for the benefit of the Member or such Member’s Immediate Family (as
hereinafter defined) (a “Family Trust”) so long as the transferring Member is the sole
trustee of such Family Trust. As used in this ARTICLE IX, the term “Immediate Family”
shall mean any spouse, parents, children, including those adopted, siblings and direct
descendants and spouses of any of the foregoing, of an individual. All Transfers requested
by any Member shall be at the expense of the Transferring Member who shall pay for all
costs associated with the transfer, including, but not limited to attorney fees.

(b) Any transferee referred to in Section 9.02(a) above shall become a Member
of the Company.

(c) In the event that (1) a Member Transfers its Percentage Interest, pursuant to
this Section, to a limited liability company controlled by such Member or to a Family Trust,
and (i1) at any time thereafter, such Member ceases to control the transferee limited liability
company, or such Member ceases to be the sole trustee of the transferee Family Trust (each,
a “Triggering Event”), the Company shall have the option to purchase such transferee’s
Percentage Interest for the fair market value of such Percentage Interest determined as of
the date of the Triggering Event. The Company shall provide written notice to the
transferee of its election to exercise its option to purchase the Percentage Interest within
sixty (60) days after the Triggering Event, on which date such option shall expire. The fair
market value of the Percentage Interest shall be determined in accordance with the fair
market valuation procedure discussed in Section 9.07 below.

Section 9.03 Succession by Operation of Law. In the event of the death or incapacity
of an individual Member or in the event of the involuntary merger, consolidation, dissolution or
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liquidation of any Member not an individual, all of such Member’s rights hereunder, including
such Member’s Percentage Interest, shall, subject to the remaining provisions of this Article, pass
to such Member’s personal representative, heir or distributee, in the case of an individual Member,
or to such Member’s legal successor, in the case of any Member not an individual. Upon and
contemporaneously with any such transfer of a Member’s Percentage Interest by operation of law,
the Company shall purchase from the transferee of such Percentage Interest, and the transferee
shall sell to the Company for a purchase price of $1 for each percentage of the Percentage Interest
transferred, all rights and interests of the transferee in the Company, other than the right to its share
of the Company’s distributions and allocations, including such transferee’s right, if any, to vote
and participate in the management of the Company, except those rights that cannot be waived by
an assignee of an economic interest in the Company pursuant to the Act.

Section 9.04 New Members. Notwithstanding Section 9.02 above, no person or entity,
not then a Member, shall become a Member hereunder under any of the provisions hereof unless
such person or entity shall expressly assume and agree to be bound by all of the terms and
conditions of this Agreement. Each such person or entity shall also cause to be delivered to the
Company, at his or its sole cost and expense, a favorable opinion of legal counsel reasonably
acceptable to the Manager, to the effect that (a) the contemplated Transfer of such Company
Percentage Interest to such person or entity does not violate any applicable securities law, (b) that
such person or entity has the legal right, power and capacity to own the Percentage Interest, and
(c) that the contemplated Transfer will not cause a termination of the Company within the meaning
of Section 708 of the Code or that such termination would not have material adverse tax
consequences for the non-transferring Members. All reasonable costs and expenses incurred by
the Company in connection with any Transfer of a Percentage Interest and, if applicable, the
admission of a person or entity as a Member hereunder, shall be paid by the transferor. Upon
compliance with all provisions hereof applicable to such person or entity becoming a Member, all
other Members agree to execute and deliver such amendments hereto as are necessary to constitute
such person or entity a Member of the Company.

Section 9.05 Rights of New Members. Notwithstanding anything to the contrary in this
Agreement, (a) a transferee of a Member’s Percentage Interest in the Company pursuvant to a
Transfer under this ARTICLE IX (other than pursuant to Section 9.02 above) shall be admitted to
the Company as a Member with respect to such Member’s Percentage Interest only with the written
consent of the Manager, it being understood that the giving or withholding of such consent shall
be within the sole and absolute discretion of the Manager, (b) until and unless such transferee is
admitted as a Member, such transferee shall be entitled to its share of the Company’s distributions
and allocations but shall not have any other rights or privileges of a Member, except as otherwise
required by this Agreement or the Act, and (c) until and unless such transferee is admitted as a
Member, the transferor shall not cease to be a Member of the Company and shall continue to be a
Member until such time as the transferee is admitted as a Member under this Agreement.

Section 9.06 Right of First Refusal. Except for Transfers permitted by Section 9.02
above, each time a Member proposes to Transfer all or any part of its, his or her Percentage Interest,
such Member shall first offer such Percentage Interest to the Manager:

(a) Such Member shall deliver a written notice to the Manager stating (1) such

Member’s bona fide intention to Transfer such Percentage Interest, (ii) the name and
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address of the proposed transferee, (ii1) the Percentage Interest to be Transferred, and (iv)
the purchase price and terms of payment for which the Member proposes to Transfer such
Percentage Interest.

(b)  Within ten (10) days after receipt of the notice described in Section 9.06(a)
above, the Manager shall notify the transferring Member in writing of Manager’s desire to
purchase a portion of the Percentage Interest being so Transferred. The purchase price and
terms shall be on the same terms as outlined in the written notice made pursuant to Section
9.06(a) above. The failure of the Manager to submit a notice within the applicable period
shall constitute an election on the part of the Manager not to purchase any of the Percentage
Interest which may be so Transferred.

() If the Manager elects not to purchase all of the Percentage Interest
designated in such notice, then the transferring Member may Transfer the Percentage
Interest described in the notice to the proposed transferee, providing such Transfer (i) is
completed within thirty (30) days after the expiration of the Manager’s right to purchase
such Percentage Interest, (ii) is made at the price and terms designated in such notice, and
(i11) the requirements hereof relating to consent of Members, securities and tax
requirements are met. If such Percentage Interest is not so Transferred, the transferring
Member must give notice in accordance with this Section prior to any other or subsequent
Transfer of such Percentage Interest.

Section 9.07 Fair Market Value Procedures. The fair market value of the Percentage
Interest shall be determined by either:

(a) the Percentage Interest’s fair market value as agreed upon by the
transferring and acquiring Party; or

(b) if the transferring and acquiring Party cannot agree on the fair market value,
each party, at their own expense, shall select a business valuation appraiser and the average
valuation shall be used, subject to Section 9.07(c) below.

(c) in the event that either Party is not satisfied with the average valuation
obtained pursuant to Section 9.07(b) above, then the two selected business valuation
appraisers shall select a third independent business valuation appraiser who shall determine
the fair market value of the Percentage Interest. The appraisal cost of the third independent
business valuation appraiser shall be paid equally by the Parties.

ARTICLE X
BOOKS AND RECORDS; RESERVES

Section 10.01 Member Requests for Records and Books. On reasonable notice, a
member may inspect and copy during regular business hours, at a reasonable location specified by
the Company, any record maintained by the Company regarding the Company’s activities,
financial condition and other circumstances, to the extent the information is material to the
member’s rights and duties under the operating agreement or this chapter;
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Section 10.02 Financial Statements. The Company shall furnish to each member:

(a) On reasonable notice, any information concerning the Company’s activities,
financial condition and other circumstances which the Company knows and is material to
the proper exercise of the member’s rights and duties under the operating agreement or this
Article, except to the extent the Company can establish that it reasonably believes the
member already knows the information;

(b) On reasonable notice, any other information concerning the Company’s
activities, financial condition and other circumstances, except to the extent the demand or
information demanded is unreasonable or otherwise improper under the circumstances.

Section 10.03 Requirements of Member Requests. During regular business hours and at
a reasonable location specified by the Company, a member may obtain from the Company and
inspect and copy full information regarding the activities, financial condition and other
circumstances of the company as is just and reasonable if:

(a) The member seeks the information for a purpose material to the member’s
interest as a member;

(b) The member makes a demand in a record received by the company,
describing with reasonable particularity the information sought and the purpose for seeking
the information; and

(c) The information sought is directly connected to the member’s purpose.

Section 10.04 Reserves. The Managers shall establish reserves by deducting from income
such amounts as it shall deem advisable.

Section 10.05 Filings. The Manager, at the Company’s expense, shall cause the income
tax returns for the Company to be prepared and timely filed with the appropriate authorities. The
Manager, at the Company’s expense, shall also cause to be prepared and timely filed, with
appropriate federal and state regulatory and administrative bodies, amendments to or restatements
of the Articles of Organization and all reports required to be filed by the Company with those
entities under the Act or other then-current applicable laws, rules and regulations. If a Manager is
required by the Act to execute or file any document fails, after demand, to do so within a reasonable
period of time or refuses to do so, any other Manager or Member may prepare, execute and file
that document with the South Carolina Secretary of State.

Section 10.06 Bank Accounts. The Managers shall maintain the funds of the Company in
one or more separate bank accounts in the name of the Company and shall not permit the funds of
the Company to be commingled in any fashion with the funds of any other Person.

ARTICLE XI
TERMINATION
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Section 11.01 Dissolution. Subject to the provisions of the Act, this Agreement (including
the limitations set forth in Section 2.04) or the Articles of Organization , the Company shall be
dissolved, and its affairs wound up upon the first to occur of the following:

(a) Upon the sale of all or substantially all of the assets of the Company and the
receipt of all consideration therefore; or

(b) The entry of a decree of judicial dissolution.
Section 11.02 Distributions Upon Liquidation.

(a) Upon the occurrence of any event specified in Section 11.01, the Members
will take full account of the Company’s liabilities and assets, and the Company’s assets
will be liquidated as promptly as is consistent with obtaining the fair value thereof. The
proceeds from the liquidation of the Company’s assets will be applied and distributed in
the following order:

(1) First, to creditors in the payment and discharge of all of the
Company’s Debts and other Liabilities, including any Member Loans or other
members who are creditors.

(i1) Second, in accordance with the profit and loss Allocations as found
in Section 7.01(a)(i) and (b).

ARTICLE XII
INDEMNIFICATION AND INSURANCE

Section 12.01 Indemnification. Neither the Manager, nor their shareholders, members,
officers, directors, managers, employees or agents, shall have any liability whatsoever to the
Company or to any Member for any loss suffered by the Company or any Member which arises
out of any action or inaction of the Manager or any of their shareholders, officers, directors,
employees or agents, so long as the Manager or such other Persons, in good faith, determined that
such course of conduct was in the best interests of the Company and did not constitute fraud, bad
faith or willful misconduct. The Manager and its shareholders, officers, directors, employees and
agents and the employees and agents of the Company shall be entitled to be indemnified and held
harmless by the Company, at the expense of the Company, against any loss, expense, claim or
liability (including reasonable attorneys’ fees, which shall be paid as incurred) resulting from the
assertion of any claim or legal proceeding relating to the performance or nonperformance of any
act concerning the activities of the Company, including claims or legal proceedings brought by a
third- party or by Members, on their own behalf or as a Company derivative suit, so long as the
party to be indemnified determined in good faith that such course was in the best interests of the
Company and did not constitute fraud, bad faith or willful misconduct; provided, that any such
indemnity shall be paid solely from the assets of the Company.

Section 12.02 Insurance. Nothing herein shall prohibit the Company from paying in
whole or in part the premiums or other charge for any type of indemnity insurance in which the
Manager or other agents or employees of the Manager or the Company are indemnified or insured
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against liability or loss arising out of their actual or asserted misfeasance or nonfeasance in the
performance of their duties or out of any actual or asserted wrongful act against, or by, the
Company including, but not limited to, judgments, fines, settlements and expenses incurred in the
defense of actions, proceedings and appeals therefrom.

ARTICLE XIII
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION

Section 13.01 Member Acknowledgements. Each Member, by such Member’s execution
of this Agreement, hereby represents and warrants to, and agrees with, the Manager, the other
Members and the Company as follows:

(a) Investment Intent. Such Member is acquiring the Percentage Interest in
investment purposes for such Member’s own account only and not with a view to or for
sale in connection with any distribution of all or any part of the Percentage Interest.

(b)  Economic Risk. Such Member is financially able to bear the economic risk
of such Member’s investment in the Company, including the total loss thereof.

(c) No Registration of Units. Such Member acknowledges that the Percentage
Interests have not been registered under the Securities Act of 1933, as amended (the
“Securities Act”), or qualified under any state securities law or under the laws of any other
jurisdiction, in reliance, in part, on such Member’s representations, warranties and
agreements herein.

(d) No Obligation to Register. Such Member represents, warrants and agrees
that the Company and the Manager is under no obligation to register or qualify the
Percentage Interests under the Securities Act or under any state securities law or under the
laws of any other jurisdiction, or to assist such Member in complying with any exemption
from registration and qualification.

(e) No Disposition in Violation of Law. Without limiting the representations
set forth above, and without limiting ARTICLE IX of this Agreement, such Member will
not make any disposition of all or any part of the Percentage Interests which will result in
the violation by such Member or by the Company of the Securities Act or any other
applicable securities laws. Without limiting the foregoing, each Member agrees not to
make any disposition of all or any part of the Percentage Interests unless and until:

(1) There 1s then in effect a registration statement under the Securities
Act covering such proposed disposition and such disposition is made in accordance
with such registration statement and any applicable requirements of state securities
laws; or

(i)  Such Member has notified the Company of the proposed disposition
and has furnished the Company with a detailed statement of the circumstances
surrounding the proposed disposition, and if reasonably requested by the Manager,
such Member has furnished the Company with a written opinion of legal counsel,
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reasonably satisfactory to the Company, that such disposition will not require
registration of any securities under the Securities Act or the consent of or a permit
from appropriate authorities under any applicable state securities law or under the
laws of any other jurisdiction.

() Financial Estimate and Projections. That it understands that all projections
and financial or other materials which it may have been furnished are not based on
historical operating results, because no reliable results exist, and are based only upon
estimates and assumptions which are subject to future conditions and events which are
unpredictable, and which may not be relied upon in making an investment decision.

ARTICLE XIV
DEFAULTS AND REMEDIES

Section 14.01 Defaults. If a Member materially defaults in the performance of his or its
obligations under this Agreement, and such default is not cured within ten (10) business days after
written notice of such default is given by a Manager to the defaulting Member for a default that
can be cured by the payment of money, or within thirty (30) calendar days after written notice of
such default is given by a Manager to the defaulting Member for any other default, then the non-
defaulting Members shall have the rights and remedies described in Section 14.02 below in respect
of the default.

Section 14.02 Remedies. If a Member fails to perform his or its obligations under this
Agreement, the Company and the non-defaulting Members shall have the right, in addition to all
other rights and remedies provided herein, on behalf of himself or itself, the Company or the
Members, to bring the matter to arbitration pursuant to Section 15.07 below. The award of the
arbitrator in such a proceeding may include, without limitation, an order for specific performance
by the defaulting Member of his or its obligations under this Agreement, or an award for damages
for payment of sums due to the Company or to a Member.

ARTICLE XV
MISCELLANEOUS

Section 15.01 Entire Agreement. This Agreement, and the exhibits hereto, constitute the
entire agreement among the Manager, in its capacity as Manager only, and the Members with
respect to the subject matter hereof, and supersedes all prior and contemporaneous agreements,
representations, and understandings of the parties. No party hereto shall be liable or bound to the
other in any manner by any warranties, representations or covenants with respect to the subject
matter hereof except as specifically set forth herein.

Section 15.02 Further Assurances. Each Manager and Member agrees to execute,
acknowledge, deliver, file, record and publish such further certificates, amendments to certificates,
mstruments and documents, and do all such other acts and things as may be required by law, or as
may be required to carry out the intent and purposes of this Agreement.

Section 15.03 No Waiver. No consent or waiver, express or implied, by the Company or
a Member to or of any breach or default by the Manager or any Member in the performance by the
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Manager or such Member of his, her or its obligations under this Agreement shall constitute a
consent to or waiver of any similar breach or default by that or any other Manager or Member.
Failure by the Company or a Member to complain of any act or omission to act by the Manager or
any Member, or to declare such Manager or Member in default, irrespective of how long such
failure continues, shall not constitute a waiver by the Company or such Member of his, her or its
rights under this Agreement.

Section 15.04 Third Parties. Nothing in this Agreement, express or implied, is intended
to confer upon any party, other than the parties hereto, and their respective successors and
permitted assigns, any rights, remedies, obligations or liabilities under or by reason of this
Agreement, except as expressly provided herein.

Section 15.05 Severability. If one or more provisions of this Agreement are held by a
proper court to be unenforceable under applicable law, portions of such provisions, or such
provisions in their entirety, to the extent necessary and permitted by law, shall be severed herefrom,
and the balance of this Agreement shall be enforceable in accordance with its terms.

Section 15.06 Governing Law. This Agreement shall be governed by and construed under
the substantive laws of the State of South Carolina. This Agreement, however, may alter or reduce
the rights a Member would have under the Act. In all instances in which such is lawful, the
provisions of this agreement will control.

Section 15.07 Dispute Resolution. In the event of any dispute or disagreement between
the parties hereto as to the interpretation of any provision of this Agreement (or the performance
of obligations hereunder), the matter, upon written request of any party, shall be referred to
representatives of the parties for decision. The representatives shall promptly meet, in good faith,
with the assistance of a third-party mediator who has previously practiced law as a litigator. If the
representatives do not agree upon a decision within thirty (30) calendar days after reference of the
matter to the mediator, any controversy, dispute or claim arising out of or relating in any way to
this Agreement or the transactions arising hereunder shall be settled exclusively by arbitration in
Maui County, Hawaii. Such arbitration shall be administered by JAMS in accordance with its then
prevailing expedited rules, by one independent and impartial arbitrator selected in accordance with
such rules. The arbitration shall be governed by the United States Arbitration Act,9 U.S.C. § 1 et
seq. The fees and expenses of JAMS and the arbitrator shall be shared equally by the parties to the
dispute and advanced by them from time to time as required; provided that at the conclusion of the
arbitration, the arbitrator shall award costs and expenses (including the costs of the arbitration
previously advanced and the reasonable fees and expenses of attorneys, accountants and other
experts) to the prevailing party, so long as the prevailing party had previously engaged in good
faith mediation. Failure of a party to act in good faith during the mediation process shall prohibit
the prevailing party to recover any cost of the arbitration and attorney and accounting fees. No pre-
arbitration discovery shall be permitted, except that the arbitrator shall have the power in his sole
discretion, on application by any party, to order pre-arbitration examination solely of those
witnesses and documents that any other party intends to introduce in its case-in-chief at the
arbitration hearing. The parties shall instruct the arbitrator to render such arbitrator’s award within
thirty (30) calendar days following the conclusion of the arbitration hearing. The arbitrator shall
not be empowered to award to any party any damages of the type not permitted to be recovered
under this Agreement in connection with any dispute between or among the parties arising out of
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or relating in any way to this Agreement or the transactions arising hereunder, and each party
hereby irrevocably waives any right to recover such damages. Notwithstanding anything to the
contrary provided in this Section 15.07 and without prejudice to the above procedures, any party
may apply to any court of competent jurisdiction for temporary injunctive or other provisional
jJudicial relief if such action is necessary to avoid irreparable damage or to preserve the status quo
until such time as the arbitrator is selected and available to hear such party’s request for temporary
relief. The award rendered by the arbitrator shall be final and not subject to judicial review and
judgment thereon may be entered in any court of competent jurisdiction. The decision of the
arbitrator shall be in writing and shall set forth findings of fact and conclusions of law.

Section 15.08 Notices. Unless otherwise provided in this Agreement, any notice or other
communication herein required or permitted to be given shall be in writing and shall be given by
electronic communication, hand delivery, registered or certified mail, with proper postage prepaid,
return receipt requested, or courier service regularly providing proof of delivery, addressed to the
party hereto as provided as follows:

(a) all communications intended for the Company shall be sent to its principal
executive office to the attention of the Manager;

(b) all communications intended for a Member shall be sent to the address of
such Member set forth in Exhibit 1 to this Agreement, or such other address as such
Member shall have provided to the Company for such purpose by notice served in
accordance with this Section 15.08; and

(c) all communications intended for the Manager shall be sent to the address of
the Manager set forth in Exhibit 2 to this Agreement, or such other address as the Manager
shall have provided to the Members for such purpose by notice served in accordance with
this Section 15.08.

All notices shall be sent as aforesaid or at any other address of which any of the foregoing
shall have notified the others in any manner prescribed in this Section 15.08. For all purposes of
this Agreement, a notice or communication will be deemed effective: (1) if delivered by hand or
sent by courier, on the day it is delivered unless that day is not a day upon which commercial banks
are open for business in the city specified (a “Local Business Day”) in the address for notice
provided by the recipient, or if delivered after the close of business on a Local Business Day, then
on the next succeeding Local Business Day; (ii) if sent by facsimile transmission, on the date
transmitted, provided oral or written confirmation of receipt is obtained by the sender, unless the
transmission and confirmation date is not a Local Business Day, in which case on the next
succeeding Local Business Day; and (iii) if sent by registered or certified mail, on the fifth (5%)
Local Business Day after the date of mailing.

Section 15.09 Titles and Subtitles. The titles of the sections and paragraphs of this
Agreement are for convenience only and are not to be considered in construing this Agreement.

Section 15.10 Currency. Unless otherwise specified, all currency amounts in this
Agreement refer to the lawful currency of the United States of America.
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Section 15.11 Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument, and facsimile signatures shall be deemed originals.

Section 15.12 Preparation of Agreement. This Agreement has been prepared by
Transitions Law Group, LLC (the “Law Firm”), counsel for the Company and the Manager in the
course of its representation, and:

(a) The Members have been advised by the Law Firm that a conflict of interest
exists among the Members’ individual interests; and

(b) The Members have been advised by the Law Firm to seek the advice of
independent counsel; and

() The Members have been represented by independent counsel or have had
the opportunity to seek such representation; and

(d) The Law Firm has not given any advice or made any representations to the
members with respect to the tax consequences of this agreement; and

(e) The Members have been advised that the terms and provisions of this
Agreement may have tax consequences and the Members have been advised by the Law
Firm to seek independent counsel with respect thereto; and

(H) The Members have been represented by independent counsel or have had
the opportunity to seek such representation with respect to the tax consequences of this
Agreement.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the foregoing Operating Agreement of College Pointe LLC
was executed by the members and the Manager to be effective as of the Effective Date.

The Company: College Pointe LL.C
a South Carolina limited liability company

By: Great American Holdings, LLC, its Manager

A
i
D

By: - oy Bl 09/14/2021

Name: George Belham
Title: President

Manager: Great American Holdings, LLC

A

By, oy e 09/14/2021

Name: George Belham
Title: President

ey ‘w"’rﬁ,.a’,u
Class B Members: / 09/14/2021

George Belham

AARE R, 09/14/2021
Michelle Braga

Chronos Partners LLC

Name: Richard G. Amos, Jr.
Title: Managing Member
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College Pointe LL.C
Class A Member Signature Page

(Individuals)

The undersigned member hereby executes the Operating Agreement of College Pointe LLC, a
South Carolina limited liability company, dated effective as of August 23, 2021, and hereby
authorizes this signature page to be attached as a counterpart to such document.

SIGNATURE BLOCK FOR INDIVIDUALS:

Printed Name
Signature
Date / /2021
Subscription Amount $
Operating Agreement Class A Signature Page Page 39
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College Pointe LL.C
Class A Member Signature Page

(Joint Tenants)

The undersigned member hereby executes the Operating Agreement of College Pointe LLC, a
South Carolina limited liability company, dated effective as of August 23, 2021, and hereby
authorizes this signature page to be attached as a counterpart to such document.

SIGNATURE BLOCK FOR JOINT TENANTS:

Printed Name

Signature

Printed Name

Signature
Date / /2021
Subscription Amount $
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College Pointe LL.C
Class A Member Signature Page

(Entities and Trusts)

The undersigned member hereby executes the Operating Agreement of College Pointe LLC, a
South Carolina limited liability company, dated effective as of August 23, 2021, and hereby
authorizes this signature page to be attached as a counterpart to such document.

SIGNATURE BLOCK FOR ENTITIES OR TRUSTS:

Entity/Trust Name

Signature By:

Printed Name

Title
Date / /2021
Subscription Amount $
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College Pointe LL.C
Class A Member Signature Page

(Individual Retirement Accounts)

The undersigned member hereby executes the Operating Agreement of College Pointe LLC, a
South Carolina limited liability company, dated effective as of August 23, 2021, and hereby
authorizes this signature page to be attached as a counterpart to such document.

SIGNATURE BLOCK FOR IRAS:

Name of IRA

Signature By:

Custodian Printed Name

Custodian Title

Date / /2021

Subscription Amount $

Read and Approved by
the IRA Holder — Name

Signature By:
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Names, Addresses and Capital Contributions of Members

EXHIBIT 1

Class A-1 Members

Overall
Capital Class A-1 Company
Name Address Contribution Interest % Ownership
Operating Agreement Exhibit 1
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Class A-2 Members

Overall
Capital Class A-2 Company
Name Address Contribution Interest % Ownership
Operating Agreement Exhibit 1
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Class B Members

Overall

Capital Class B Interest Company

Name Address Contribution % Ownership
George Belham Services 51%
Michelle Braga Services 39%
Chronos Services 10%

Partners LL.C
Operating Agreement Exhibit 1
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EXHIBIT 2

Manager

Great American Holdings, LL.C
8836 Via Bella Notte
Orlando, FL 32836
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EXHIBIT 3
Preferred Allocations and Distributions from Net Cash Flow

All distributions made to Class A Members will be based on a calendar year quarterly basis
(January 1, April 1, July 1, October 1). Actual distributions will follow approximately forty-five
(45) days following the conclusion of the calendar quarter.

Following the close of the Offering, the Net Cash Flow shall be allocated and distributed
as follows:

(a) Class A Return of Capital: First, 100% to the Members holding Class A-
1 and Class A-2 Membership Interests until distributions to such Members of Net Cash
Flow on a cumulative basis pursuant to this clause (a) equal each such Member’s Capital
Contributions with respect to the Class A Membership Interests;

(b) Class A-1 Preferred Return: Second, 100% to the Members holding Class
A-1 and Class A-2 Membership Interests until distributions to each such Member of Net
Cash Flow on a cumulative basis pursuant to this clause (b) equal the Class A-1 Preferred
Return;

() Class A-2 Preferred Return: Third, 100% to the Members holding Class
A-2 Membership Interests until distributions to each such Member of Net Cash Flow on a
cumulative basis pursuant to this clause (c) equal the Class A-2 Preferred Return;

(d) Catch-up: Fourth, 100% to the Class B Members until the Class B
Members have received cumulative distributions with respect to such Members of Net
Cash Flow pursuant to this schedule of distributions equal to 30% of the cumulative amount
of distributions made or being made to (i) the Class A Members pursuant to paragraphs (a)
through (c) above; and

(e) Incentive Split: Finally, any balance, (1) 70% to the Members holding Class
A Member Interests and (i1) 30% to the Class B Members.

llocati 1 Distributions From Capital Tt jon Ev

Following the close of the Offering, the Net Capital Proceeds from a Capital Transaction
Event shall be allocated and distributed in the same manner as Preferred Allocations and
Distributions from Net Cash Flow:.

Following the close of the Offering, Non-Core Revenue may be distributed to the
Members. In the event of distribution, no Preferred Return shall apply to Non-Core Revenue and
distributions shall be 70% to Class A Members in proportion to their respective Class A Interests
and 30% to Class B Members in proportion to their respective Class B Interests.

Losses
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Participation of losses of the Company shall be allocated 70% to Class A Members in
proportion to their respective Class A Interests and 30% to Class B Members in proportion to their
respective Class B Interests.
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