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Form
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J urisdiction of I ncorporationyOrganization
Colorado
Date of arganization
January 17, 2023
Physical ackress of issuer
1007 Pearl St. STE 252, Boulder, CO 80302



Wabsite of issuer
www.confluence-cre.com

Name of intermediary through which the Offering vill be conducted
HMX-Hospitality Multiple

CIK number of intermediary
0001879158



SEC file number of interrmediary
86-3316789

CRD number, if applicable of intermediary
318458

Amount of conpensation to be paid o the intaermediary;, whethar as a dollar anount ar a
parceniage of the Offering amount, or a good faith estinate if the exact amount is not
aailable at the time of the filing for condicting the Offering induding the amount of
6.0% of the amount raised and $0.00

Any other direct ar indirect interest in the issuar hdd by the interrmediary; or any arangament
for theinteermediary to acquire such an interest

Name of qualified third parly “Escrow Agent” which the Offering will utilize
North Capital

Type of sacurity offered
Class D Units LLC/Membership | nterests

Target number of Securrities to be offered
12,500

Price (ar methad for determining price)
$80.00

Target offering amount
$1,000,000.00

Oversubsariptions accepiect
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O No

Oversubscriptions will be allocatedt
O Pro-raabasis
O Firstcome, first-served basis
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Maxinum offering amount (if different from target offering amount)
$5,000,000.00

Deadline to reach the target offering amount
July 31, 2023



NOTE: If thesum of theinvesiment commitments does not equal or excead thetarget
offering amount at the Offering deadline, no Securities will be sald in the Offering,
investiment commitments will be cancelled and committed funds will be returned.

(C)'metmntﬂ'cferﬂqas

Most recent fiscal year-end Prior fiscal year-end

Total Assets $5,500,000.00 $0.00

Cash & Cash Equivalents $0.00 $0.00

Accounts Receivable $0.00 $0.00

Short-term Debst $3,200,000.00 $0.00

L ong-term Debst $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

Thejurisdictions in which the issuer intends to offer the Securities

Colorado
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FORMC
Up to $5,000,000.00
RuneHoaldings, LLC

Class D Units LLC/Membership I nterests

This Form C (including the cover page and all exhibits atached hereto, the "Form C") is
being fumished by Rune Holdings, LLC, a Colorado Limited Liability Company (the "C
ompany," as wdl as references to "we" "us," or "our"), to prospective investors for the sole
purpose of providing certain informetion about a potential investment in Class D Units
LLC/Membership Interests of the Company (the "Securities”).

I nvestors in Securities are sometimes refared to herein as "Purchasers.” The Company intends to
raise at least $1,000,000.00 and up to $5,000,000.00 from I nvestors in the offering of Securities
described in this Form C (this "Offering”). The minimum amount of Securities that can be
purchased is $10,000.00 per Investor (which may be waived by the Company, in its sole and
absolute discretion). The offer made hereby is subject to modification, prior to sae and
withdrawal atany 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'. |n order to purchase
Securities, a prospective investor must conplete 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 cancd or rescind its offer to sdl the Securities
at any time and for any reason.



The Offering is being made through HM X -Hospita ity Multiple (the "I ntermediary"). The
I ntermediary will be entitled to receive rd ated to the purchase and sale of the Securities.



Priceto I nvestors Sennce F_eesar.l Net Proceeds
Commissions (1)
Mininum
Individual Purchase $10,000.00 $0 $10,000.00
Amount
Aggregate Mininum
Offering A I $1,000,000.00 $60,000.00 $940,000.00
Aggregate
Maximum Offering $5,000,000.00 $300,000.00 $4,700,000.00
Amount

(1) This excludes fees to the Company’s advisers, such as attorneys and accountants.

A carowdfunding investiment involves risk. Y ou should not invest any funds in this Offering
unless you can afford to lose your entire investment. In making an investiment decision,
investors must rdy on their own e@amination of the issuer and the terms of the Offering,
induding 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 passad upon the accuracy or adequacy of this
document. The U.S. Seaurities and E xchange Cammission does not pass upon the merits of
any Seaurities 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 nar any state securities authority has made an independent determination that
these Securities are exempt from registration. The Company filing this Form C for an
offering in reliance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF
(§ 227.100 et sex}.) must file a report with the Commission annually and post the report on
its website at not applicable no later than 120 days after the end of the Company’s fiscal
year. The Company may terminate its reporting obligations in the future in accordance
with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being recuired to file reports under
Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2) filing at least
oneannual 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 ancther party, or 5) theliquidation or dissolution of the Company.

Thedate of this Form C is April 21, 2023.



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

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

2) |s 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. 78mor 78o(d));



3) Isnotan investment company, as defined in section 3 of the I nvestiment 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) |s notindigible to offer or sdl securities in reliance on section 4(a)(6) of the Securities
Act (15 U.S.C. 77d(a)(6)) as aresult 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 annua reports required by law during the two years immediatdy preceding the
filing of this Form C; and

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

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

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

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN
WHICH AN OFFER 1S 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 ]NVESTOR S PARTIC‘ULAR
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FINANLUIAL SHTUATIUN. EALR INVESTUR SRUVULU LUNSULT RAlo UR AER UVVN
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS.
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF
REGULATION CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE



REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME.

NASAA UNIFORM LEGEND

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

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

SPECIAL NOTICE TO FOREIGN INVESTORS

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

SPECIAL NOTICE TO CANADIAN INVESTORS

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

NOTICE REGARDING ESCROW AGENT

NORTH CAPITAL, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT
INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS



OFFERING OR THE SECURITIES OFFERED HEREIN. I'HE 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.



Forvard L ooking Staterment Disdosure

This Form C and any documants incorporated by reference harain or theren contain
forward-looking statements and are subject to risks and uncertainties. All statamants other than
statements of historical fact or rélating to present facts or current conditions included in this
Form C are forward-looking statarents. Forward-looking statements give the Company’s
current reasonable expectations and projections réating to its financial condition, results of
operations, plans, objectives, future performance and business. You can identify forwara-looking
Staterrents by the fact that they do not rdate strictly to historical or current facts. These
statements may indude words such as "anticipate” "estimate" "expect" "project” "plan,”
"intend " "bdieve" "nay," "should" "can have" "likdy" and other words and terns 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 staterents contained in this Form C and any docunents
incorporated by reference herain or theran are based on reasonable assunptions the Conpany
has made in light of its industry experience perceptions of historical trends, current conditions,
expected future developments and other factors it beieves are aporopriate under the
drcurrstances. As you read and consider this Form C, you should understand that these
Staterrents are not guararitees of performance or results. They involve risks, uncertainties (many
of which are bevond the Company’s control) and assumptions. Although the Company believes
that these forward-looking staterments are based on reasonable assunptions, you should be
aware that many factors could affect its actual operating and finandal performance and cause
its peformance to differ materially from the paformence anticipated in the forwarad-looking
Staterrents. Should one or nore of these risks or uncertainties materialize or should any of these
assunptions prove incorret or change, the Company’s actual operating and financial
peformance may vary in nmaterial respects from the paformance projected in these forward-
looking staterments.

Any forward-looking statement made by the Cornrpany in this Form C or any docurments
incorporated by refarence haran or tharein speaks only as of the date of this FormC. Factors or
events that could cause our actual operating and financial performance to differ may erage
fromtine to ime and it is not possible for the Conpany to predict all of than The Conpany
undertakes no obligation to update any forward-looking staterent, whether as a result of new
information, future developments or otharwise except as may be required by law.
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ONGOING REPORTING

The Company will file a report eectronicaly 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: not applicable

The Company must conti nue to cormply with the ongoing reporting requi rements 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 excead $10,000,000;

3) theConmpany hes 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 al of the Securities issued in rdiance on
Section 4(a)(6) of the Securities Act, including any payment in full of debt securities or
any compl ete redermption of redeemable securities; or

5) the Company liquidates or dissolves its business in accordance with state [aw.

About thisFormC

Y ou should rdy only on the information contained in this Form C. We have not authorized
anyone to provide you with information different from thet contained in this Form C. We are
offering to sall, and seeking offers to buy the Securities only in jurisdictions where offers and
saes are pamitted. Y ou should assume that the information contained in this Form C is accurate
only as of the date of this Form C, regardiess of the time of delivery of this FormC or of any sale
of Securities. Our business, finandal condition, results of opearations, and prospects may have
changed since that date.

Statements contained herein as to the content of any agresments or other document are
summaries and, therefore, are necessarily sdective and incomplete and are quaified in their
entirety by the actua agreaments or other documenis. The Company will provide the opportunity



to ask _quéstions of and receive answers from the Company’s Iﬁanégemeﬁt concerningj the terms
and conditions of the Offering, the Company or any other rdevant matters and any additional

reasonable information to any prospective Investor prior to the consummation of the sale of the
Securities.

This Form C does not purport to contain al of the information that may be required to evaluate
the Offaring and any recipient hereof should conduct its own independent analysis. The
staterments of the Company contained herein are based on information believed to berdiable. No
warranty can be made as to the accuracy of such information or that circunmstances have not
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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 FormC 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
anhd may not be reproduced or used for any other purpose.

SUMMARY

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

Rune Holdings, LLC (the "Company") is a Colorado Limited Liability Company, formed on
January 17, 2023.

The Company is located at 1007 Pearl St. STE 252, Boulder, CO 80302
The Company’s website is not applicable.
The information available on or through our website is not a part of this Form C. In meking an

investment decision with respect to our Securities, you should only consider the information
contained in this Form C.

TheProperty
Property name Address Property type
Rune Hotdl 17251739 Pt 2L BoUden | Commercial/Mixed Use
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TheOffering

Minimum amount of Class D Units 12500
LL C/Membership | nterests being offered '
Total Class D Units LLC/Meambership
I nterests outstanding after Offering (if 12,500
minimum amount reached)
Maximum amount of Class D Units 62,500
LLC/Membership I nterests '
Total Class D Units LLC/Membership
I nterests outstanding after Offering (if 62,500
maximum amount reached)
Purchase price per Security $80.00
Minimum investiment amount per investor $10,000.00
Offering deadline July 31, 2023
See the description of the use of proceeds on
Use of proceecls page 20 hereof,
. . See the description of the voting rights on
Vating Rights page 30| F
RISK FACTORS

Risks Related to the Company’s Business and Industry

We have no opaaling history upon which you can ewaluate our perforrmance and
accordingly, our prospacts must be considered in light of the risks that any new company
encountars. The properly is baing develaped and has not yet been constructed
Although the key personnel of the Company have been successful separately in their respective
carears in hospitality, and specifically in restaurants, the Company is a newly formed entity with
no operating history upon which to base an investment evaluation. The Company’s ability to
successfully execute its business plans is subject to the risks inherent to any emerging business
enterprise. There can be no assurance that the Company’s execution of the its plans will generate

sufficient revenues to achieve or maintain profitability. If the Company’s execution of its plans is
1wt rreccfi il Hhae irmvectye cotild o iffar 3 loace AF =l aF =3 aa bhab=nt al aerd on oF Hha e eavechresstbe
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The Company’s success depends on the experience and skill of the Managers, ils executive

officars and key enpoyess.
In particular, the Company is dependent on Adam Wertz and Danidle Borden, who are the

Managers of the Company. Additionally, the head chef and sommdier (the Lockwoods) are key
partners in the business. The loss of Adam Wertz or any Manager, or the Lockwoods could harm

the Company’s business, financial condition, cash flow and results of operations.

12



The property is under develgament and construction has not yet commenced
The Company may experience delays in construction or unexpected construction costs, induding
supply chain problenns, that will increase the funds required to conmpl ete the project.

The Canmpany will engage third-party consultants and contracitors to parform professional
seniices rdated to the build out of the Prgject The Canpaany will rdly an and be sulyeact to the
goodwill and continued perfarmance of such consultants and contractors. If any consultants
or contractors have unforeseen failures, ddays or cost inareases the Canpany could be
adversdy affected by inareased cosls ddays loss of revenue andor loss of market
opportunities.

We are sulyect i risks that affect the relail and hospitality enironment; induding acverse
weathar conditions and natural disasters which could negatively affect consuamer spending
and adversdy affect our operations.

This could have an unfavorable effect on our operations and our ability to attract customers. For
example, frequent or unusually intense inclement weather or natural disasters could prevent
custormars from reaching our hotd, reducing profitability and harming our business. Similarly
non-seasona  weather could inhibit our ability to detlemine consumar demand, reducing
profitability and harming our business.

Genaal econamic conditions could hanve an adverse dfeact on our business and results of
operations.

Our business is sensitive to general economic conditions, both nationally and locally, as well as
international economic conditions. Genera 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 luxury hote experiences. These poor econoric conditions include
higher unemployment, inflation, deflation, increased commodity costs, decreases in consumer
demand, changes in buying pattens, a weskened dollar, higher transportation and fud costs,
higher consumer debt levels, higher tax rates and other changes in tax laws or other economic
factors that may affect the hospitality business.

The Sexurities regresent an investment in a single type of proparty in a single geographic
location, and are not a dversified investrment.

The Company’s business operations may be materially adversely affected by a pandemic such
as the Caronavirus (COVID-19) auttyeak. The Campany will be operating a hotd and
resiaurant, which business types ware savarally inmadied by the Covid-19 outtyaak. Anothaer



similar outtreak could have significant impacts on our busines.

While the Canpany bdieves that the pragject conylements the choices available to consurmers
in the genaral vidnity, there is no assurance that other hospitality venues in the general
vianity will not pose a significant compeitive threat

Other hospitality concepts in the genera vicinity could potentially tum out to be more popular
than our hotel.



The finandal prgjections set farth in the Business Documents refiect and contenrplate that the
Conpany may requiire acklitional working cayaital or finanding to execute the plans.

If the Company is unable to obtain such financing, the Company may be unable to fully execute
the plans. If the Company dects to obtain such additiona working capital, it may not be
available except upon terns that are superior to the terms and conditions related to this Offering.
The Company can provide no assurance that additional capital or other financing will be
available or, if available, that it will be available on tams acceptable to the Company. If
adequate capital or other financing is not available on terms acceptable to the Company, the
Company may be required to curtail its plans which will have a material and adverse effect on
the Company’s ability to meet the financial projections of the Company and completion of the

project.

Risks Rdated to the Securities

The Class D Units LLC/Membaship I nterests will not be fredly tradable urtil one year from
the initial purchase date Although the Class D Units LLC/Manbaship Interests may be
trachble under fadaal seaurities law state securities regulations may apply and each
Purchasar shauld consult with his ar her atiorney.

Y ou should be aware of the long-term nature of this investment. There is not now and likely wil|
not be a public market for the Class D Units LLC/Memrbership Interests. Because the Class D
Units LLC/Membership | nterests have not been registered under the Securities Act or under the
securities laws of any state or non-United States jurisdicton, the Class D Units
LLC/Membership Interests have transfer restrictions and cannot be resold in the United States
except pursuant to Rule 501 of Regulation CF. [tis not currently contemplated that registration
under the Securities Act or other securities laws will be effected. Limitations on the transfer of
the Class D Units LLC/Membership | nterests may also adversdy affect the price that you might
be able to obtain for the Class D Units LLC/Membership Interests in a private sale. Purchasers
should be aware of the long-term nature of their investment in the Company. Each Purchaser in
this Offering will be required to represent that it is purchasing the Securities for its own account,
for investment purposes and not with a view to resal e or distribution thereof.

Neathar the Offaiing nor the Securities have been registered under federal or slate securities
laws, leading to an absence of certain regulation apydicalle to the Canpany.

No govemnmenta agency has reviewed or passed upon this Offering, the Company or any
Securities of the Company. The Conmpany also has rdied 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 disdosure and the faimess of the
terms of this Offering on their own or in conjunction with their persona advisors.



No Guaraniee of Retuirn on | nvestrment
There is no assurance that a Purchaser will realize a retumn on its investment or that it will not

lose its entire investment. For this reason, each Purchasar should read the Form C and al
Exhibits carefully and should consult with its own attorney and business advisor prior to meking
any investment decision.

A nyjority of the Campany is owned by a small number of onwnars.

Prior to the Offering the Company’s current owners of 20% or more beneficially own up to

94.0% of the Conpany. Subject to any fiduciary duties owed to our other owners or investors
14



under Colorado law, these owners may be able to exercise significant influence over matters
requiring owner approva, including the eection of directors or managers and approva 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 exanmple, these ownars may support proposals and actions with which you may
disagree. The concentration of ownership could dday 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 tum could reduce the price potential investors are willing to pay for the
Company. In addition, these owners could use their voting influence to maintain the Company’s
existing management, dday or prevent changes in control of the Company, or support or reject
other management and board proposals that are subject to owner approva.

The Canpaany has the right to extend the Offaring 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. Y our
investrment will not be accruing interest during this tinme and will simply be hdd until such ime
a5 the new Offering deadline is reached without the Company receiving the Mininum Amount,
at which time it will be retumed 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.

Your ownership of the Securities will be sulyect to dilution.

Owneas of Securities do not have preamptive 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 ther percentage owneship of the
Company’s outstanding Securities. Furthermore, Purchasers may experience a dilution in the
vaue of thar interests depending on the tems and pricing of any future Securities issuances
(induding the Securities being sold in this Offering) and the value of the Company’s assets at the
time of issuance.

The Securities will be equiity interests in the Company and will not constitiite indebleciness.

As such, the Securities will rank junior to al existing and future indebtedness and other non-
equity clains on the Company with respect to assets available to satisfy dainms on the Conmpany,
including in a liquidation of the Company. Additionally, unlike indebtedness, for which principal
and interest would custormarily 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 1evds, financial



Insuffident Distributions far 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 menbers. Although the Company expects that the Conmpany will meke distributions
to the Company memrbers from time to time, there can be no assurance that the amount
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distributed will be sufficient to cover the income taxes to be paid by a Cormpany member on the
Company member’s share of Company income.

Limitation of Manager’s Liability

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

Purchasars Will Not Participate in Management

Our Managing Member has full responsibility for managing our Commpany. The Purchasers will
not be entitled to parti cipate 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
M anager or for any other reason, except in limited circunstances as alowed under Colorado law.
Please consult the Limited Liability Operating Agreement.

There can be no assurance that ve will ever provide liquidity to Purchasers through ather a
sale of the Campany ar a registration of the Securities.

There can be no assurance that any form of merger, combination, or sae of the Company will
take place or that any merger, corbination, or sale would provide liquidity for Purchasers.
Furthermore, we may be unable to register the Securities for resade by Purchasars for legdl,
commercial, regulatory, market-related or other reasons. | n the event that we are unable to effect
a registration, Purchasers could be unable to sdl ther Securities unless an exemption from
registration is available.

Income Tax Risks

Each prospective Purcheser is urged to consult with its own representatives, including its own
tax and legal advisors, with respect to the federal (as wel as state and loca) 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 advearsdy affect their
investment in the Company. We are not offering you any tax advice upon which you may rely.

Audit by I nternal Revenue Senvice
Informetion tax retums filed by the Company are subject to audit by the Intema 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 alocable 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

ajjustments other than those related to the investiments 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 nmanagement. It is not possible to foresee all risks that may affect us.
Moreover, the Company cannot predict whether the Conpany will successfully effectuate the
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Company’s current business plan. Each prospective Purchaser is encouraged to carefully andyze
the risks and merits of an investment in the Securities and should take into consideration when
meking such analysis, anong other, the Risk Factors discussed above.

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

PROPERTY AND THE BUSINESS

The Company has 1 meterial properties, each described below.

Description of the Property

The Rune Hotel was acquired on 2017-04-04 and the following material improvements have
been made since that time:

Since acquisition the Company has engaged architects and gone through the entitlerment process

and has an approved Site Devdopment plan from the City of Boulder. Construction of the hotel
will commence after the building permit is obtained.

Property Managar
The Compeany sdlf manages the property.
Property Revenue

The Company will generate revenue from food & beverage sales as well as revenue from hotd
bookings. The Company expects to generate revenue in mid-2025.

Property Condition

The property will be redeveoped into a 28,000 sq ft, 3 story hotd with 3 food & beverage
concepts, agourmet marketplace, library lounge, speakeasy and a bathhouse.

City of Boulder Site Devdopment approval has already been obtained. The Company must
obt@in abuilding pamit which is in process.



Compdition
The property is located in the heart of downtown Boulder, CO on 17th and Pearl and only two

blocks from Boulder’s historic downtown walking mall. Boulder is a popular destination and has

limited availability of luxury accomodation.
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Finandng
The development will require construction and permanent commercial financing
Tenanis

The current occupancy rate of the property is 0.0%. The average dollar amount of monthly rent
revenue for Rune Hotel for the past year is $0.00

Requdation
Rune Hotd is subject to the following regulations

Government agency Typeof approval Application Date

. Site Review-Deve opment
City of Boulder Agr | Septermber 28, 2020

The hotel will required to comply with all existing regulations related to operations of a hotd and
restaurant.

There are no particular extra cormpliance costs.
Ovnership

Thetable below lists the name of each direct or indirect owner of 20% or more of the beneficia
ownership interests in Rune Hotd and the percentage owned:

Name % owned
1727 Pearl Boulder, LLC 100.0%
Other Property Infarmation

Business Plan
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hotel development located on downtown Boulder’s famous Pearl St. It will be a tranquil escape
in the sandstone Flatirons of Boulder, Colorado, and a sacred renascence of the guests. It will
have one-of-a-kind culinary experiences rooted in transformative wellness which are curated by
3-star Michelin chef Brian Lockwood and which will lead the mind, body, and spirit to goodness.
The architecture of Rune Hota will be neither traditional, nor modem—it will be rooted in
something more ancient. The forms and meterials that will be used will be dear and earthen,
reflecting the sedimentary, tidal past of Boulder’s high plains and rocky slopes. Our target
market is the luxury and culinary tourism market with a sub-focus on transformative wellness.
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Guests desiring genuine hospitality and personalized experiences will be our nudeus of
customers. At the core, the project is rooted in sustainability. The culinary concepts will be
designed and curated for cross utilization of products to maximize utilization, reduce waste, and
increase margins. The Company will source the best of land and sea, from people and places we
know, who unequivocaly share our values of sustainability and ethica treatment of living
things.

Managing Entity

The Company is operated by the following managing entity:

Name Description Yearsin business Management fee
Hospitality
Management Co,
’ Oé“pl‘?“t;iya‘fl_c spediaizing in 1 $0.05
' Restaurants and
Boutique Hotels
Litigation
Intdellectual Property

The Company is dependent on the following intdlectual property: None

Other

The Company conducts business in Colorado.
The Company has the following subsidiaries:

Name ntity L ocation of Date of % Owned by
E Type Formation Formation Company
1727 Peard Limited Liability )
Boulder, LLC Conmpany Colorado April 18, 2019 100.0%

Because this Form C focuses primarily on information conceming the Company rather than the
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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

M aximum A mount are raised.

% of Mininum Amount if % of Maxinmum Amount if
Useof Procesds Proceads Minimum Proceeds Maximum
Raised Raised Raised Raised
'”“e';g‘:ia'y 6.00% $60,000 4.80% $240,000
Estimated
Attormey Fees 1.00% $10,000 1.20% $60,000
Future Wages 0.00% $0 12.00% $600,000
General
Working Capitd 43.00% $430,000 36.00% $1,800,000
Architecture/Eng
ineering/Design- 5.00% $50,000 24.00% $1,200,000
Soft Costs
Permits & Fess 45,00% $450,000 22.00% $1,100,000
Toxl 100.00°% $1,000,000 100.00°% $5,000,000

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, al of which were
incurred in preparation of the campaign and are due in advance of the closing of the campaign.
The Company will prioritize finalizing completion of architecture, enginesring and design
drawings for construction permit submittal. Funds will be used for pemit and gpplication fees
upon submission of the construction pemit, as well as service provider fees (atfomeys,
accountants). Thereafter funds will be used for general working capita and construction, with
any remaining capital will be utilized for salaries/wages.

The Company does have discretion to alter the use of proceeds as set forth above. The Conmpany
may alter the use of proceeds under the following circunstances: As determined by Board of
M anagers vote in accordance with the operating agreement. .



DIRECTORS, OFFICERS AND EMPLOYEES

Directors

The directors or managers of the Conpany are listed below along with al positions and offices
held at the Company and their principa occupation and employment responsibilities for the past
three (3) years and their educational background and qualifications.
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Name
AdamWertz

All pasitions and offices hdd with the Canmpany and dite such position(s) was hed with start
and ending dhtes

Titde: Co-Founder, Manager Start Date: 1/17/23-Present

Prindpal occupation and enployment responsilbilities during at least the last three (3) years
with start and ending dbtes

M anager Responsibilities: Business oversight, deve opment and management 1/17/23- Present
Education

B.A. University of Colorado

Name
DanidleBordon

All positions and offices hdd with the Canmpany and date such position(s) was hdd with start
and ending dhities

Co-Founder, Manager, 1/17/2023 - Present

Prindpal occupation and enployment responsilbilities during at least the last three (3) years
with start and ending dbtes

M anagement of the Company, branding, merketing 1/17/2023- Present
Education

B.A. University of Colorado



Officers of the Company

The officers of the Company are listed beow along with all positions and offices held at the
Company and their principal occupation and employment responsibilities for the past three (3)
years and their educational background and qualifications.

Name
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AdamWertz

All pasitions and offices hdd with the Canmpany and dite such position(s) was hdd with start
and ending chities

Titde: Co-Founder, Manager Start Date: 1/17/23-Present

Prindpal occupation and enployment responsilbilities during at least the last three (3) years
with start and ending dbtes

Manager Responsibilities: Business oversight, devel opnment and management 1/17/23- Present
Education

B.A. University of Colorado

Indamification

Indermification is authorized by the Company to directors, officers or controlling persons acting
in their professiona capacity pursuant to Colorado 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 cartain crcunstances where a parson is adjudged to be guilty of
gross negligence or willful misconduct, unless a court of competent jurisdiction determines that
such indemmification is fair and reasonable under the circunstances.

Employess
The Company currently has 0 employess in N/A.

The Company has the following employment/labor agreements in place:

Employee Description Effective Date Termination Date
N/A N/A
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CAPITALIZATION AND OWNERSHIP

Capitalization

The Company has issued the following outstanding Securities:

Typeof security Class A Units LLC/Membership | nterests
Amount outstanding 551,010
Vating Rights Full voting rights

Anti-Dilution Rights

none

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

Class D Units will not have voting rights. The
holders of Class A Units control the

Regulation CF Company.
Percentage ownership of the Company by
theholders of such Securities (assuming 100.0%
conversion prior to the Offering if
convertible securities).
The Company has the following debt outstanding:
Typeof debt Convertible Notes
Name of areditor Sprague Family Trust
Amount outstanding $100,000.00
| nterest rate and payment schedule 8%, no payments until conversion or maturity
Amortization schedule none
Dextribe any collateral or security none
Maturity date December 31, 2025

Other materia tarms
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Typeof debt Convertible Notes
| e
Amount outstanding $400,000.00
| nterest rate and payment schedule 8% no payments until conversion or maturity
Amortization schedule none
Dexcribe any cdllateral or security none
Maturity date December 31, 2023
Other material terms
Typeof debt Notes
Name of areditor Interim Capital LLC
Amount outstanding $1,300,000.00
| nterest rate and payment schedule 12.5%; Monthly Interest only payments
Amortization schedule Payment in full at maturity () anuary 2024)
Real Property owned by 1727 Pearl Boulder,
Dexcribe any cdllateral or security LLC, awholly owned subsidiary of the
Company.
Maturity date January 15, 2024
The debtor under the loan is 1727 Peari
Other materia tarms Boulder, LLC, awholly owned subsidiary of

the Company.
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Notes

Typeof debt
Name of areditor Atantic Nationa TrustLLC
Amount outstanding $1,500,000.00
| nterest rate and payment schedule 12.5%, monthly interest only payments
Amortization schedule payment in full at maturity
Describe any callateral or security Real property
Maturity date January 17, 2024
The debtor under the loan is 1727 Pearl
Other materia terms Boulder, LLC, awholly owned subsidiary of

the Company.

The Company has conducted the following prior Securities offerings in the past three years:

Exemption
from
Security Number Money Useof Offering Registration
Type Sald Raised Proceexis Date Used or
Public
Offering
Convertible Generd Januery 24,
Notes 2 $500,000.00 operations 2023 Rule 506(b)
Valuation

Based on the Offering price of the Securities, the pre-Offering value ascribed to the Conmpany is

44,000,000.

Before meking 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 val ue of the Company prior to investing.



Ownership

A mgjority of the Company is owned by a few people and entities. The current owners are BW
Sons & Daughters, LLC (owned by Adam Wertz); Ash Tree Propaties, LLC; and Matthew
Miller.
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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
BW Sons & Daughters, LLC 94.0%

Following the Offering, the Purchasers will own 2.0% of the Company if the Minimum Amount
is raised and 10.0% if the Maximum Amount is raised.
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FINANCIAL INFORMATION

Please see the finandal information listed on the cover page of this Form C and attached
hereto in addition to the falowing information. Finandal statements are attached hereo as
Exhibit A.

Operations

We are a pre-revenue company and our primary expenses consist of the following: planning,
architectural fees, permit fees, construction costs. We do not anticipate generating revenue until
Q1 2025.

The Company does not expect to achieve profitability in the next 12 months and intends to focus
on the following projects: completion of the devdopment of the property.
Liquidity and Capital Resources

The Offering proceeds are important to our operations. While not dependent on the Offering
proceeds, the influx of capita will assist in the achievement of our next milestones and expedite
the realization of our business plan, specificaly completion of the design and permitting phase of
the project. Because we have already alocated the proceeds to a specific use dependent on the
completion of this Offering, the proceeds will not have a material effect on our liquidity.

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

Capital Expenditures and Other Obligations
The Company intends to meke the following material capital expenditures in the future:
The Company will complete the design and planning stage soon and will commence construction

of the hotd and restaurant as soon as the permit is issued. The Company anticipates conmpletion
of construction in mid-2025.

Material Changes and Other Information
Trends and Uncertainties

After reviewing the above discussion of the steps the Conpany intends to take, potentia



Purchasers should consider whether achievement of each step within the estimated time frame is
reglistic in their judgment. Potential Purchesers should also assess the consequences to the
Company of any ddays in taking these steps and whether the Company will need additiona
financing to acconmplish them

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

TheOffering

The Company is offering up to 62,500 of Class D Units LLC/Membership Interests for up to
$5,000,000.00. The Company is attempting to raise a mininum amount of $1,000,000.00 in this
Offering (the "Minimum Amount"). The Company must receive commitments from investors in
an amount totaling the Minimum Amount by | uly 31, 2023 (the "Offering Deadline") in order to
receive any funds. If the sum of the investment commitments does not equal or exceed the
Minimum Amount by the Offering Deadling, no Securities will be sold in the Offering,
investment commitments will be canceled and committed funds will be retumed 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
Anmount up to $5,000,000.00 (the "Maxinum Amount") and the additional Securities will be

allocated at the Company’s discretion .

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

In order to purchase the Securitiesyou must make a commitment to purchase by completing the
Subscription Agreement. Purchaser funds will be held in escrow with North Capital until the
Minimum Amount of investments is reached. Purchasears may cancd an investment commitment
until [48] hours prior to the Offering Deadline or the Closing, whichever comes first using the
cancellation mechanism provided by the Intermediary. The Company will notify Purchasers
when the Minimum Amount has been reached. If the Company reaches the Minimum A nmount
prior to the Offering Deadline, it may close the Offering at least five (5) days after reaching the
Mininmum A mount and providing notice to the Purchasers.

If any material change (other than reaching the Minimum A mount) occurs rdated to the Offering
prior to the Offering Deadline, the Conmpany will provide notice to Purchasers and receive
reconfirmations from Purchasers who have aready made commitments. If a Purchaser does not
reconfirm his or her investment commitment after a material change is made to the temrs of the
Offering, the Purchaser’s investment commitment will be cancelled and the committed funds
will be returmed without interest or deductions. If a Purcheser does not cancel an investment
commitment before the Minimum Amount is reached, the funds will be re eased to the Conmpany
uponclosing of the Offering and the Purchaser, will receve the Securities in exchange for his or
her investment. Any Purchaser funds received after the initial closing will be rdeased to the
Company upon a subsequent closing and the Purchaser will receive Securities via Digital
Registry in exchange for his or her investment as soon as practi cabl e thereafter.

Subscription Agreements are not binding on the Company until accepted by the Company, which



reserves the right to rgect, in whole or in part, in its sole and absolute discretion, any
subscription. If the Company regects all or a portion of any subscription, the applicable

prospective Purchaser’s funds will be returned without interest or deduction.

The price was determined by calculating the as-completed vaue of the hotel property upon
completion of construction and revenue from operations. The minimum amount that a Purchaser
nay invest in the Offering is $10,000.00.
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The Offering is being made through HMX-Hospitality Multiple , the Intermediary. The
following two fidds below set forth the compensation being paid in connection with the
Offering.

CoomissionFess
6.0% of the anmount raised and $0.00

Stodk, Warrants and Other Campensation

Transfar Agent and Registrar
The Compeany will act as transfer agent and registrar for the Securities.

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

We request thet you please review our organhizational documents in conjunction with the
following summary information.

At the initia closing of this Offering (if the minimum amount is sold), the Company will have
563,510 membership interests outstanding.

After paying expenses and establishing appropriate reserves, the Company may meke
distribution of profits to the holders of the Securities or "Membership Interests." The Company’s
board of managers determines when and how distributions are made. Distributions are cal culated
by based on available cash after payment of operating expenses and reasonable reserves.
Distributions are gpportioned to holders of Mebership I nterests by first, to Class A and Class B
Units, then pro rata to al classes taken as a whole. Distributions are required to be made At the
discretion of the Board of M anagers. The Membership | nterests are entitied to a preferred retumn.
The prefared return on the Membership I nterests is equa to Class A and Class B Units will have
a preferred retum based on a percentage of capital contributed. The amopunt of the preference has
not yet been determined. Class D Units do not have a prefearred return. of the amount invested by
a holder of Membership | nterests and entities such holder to receive Class A and Class B Units
will have a preferred return based on a percentage of capital contributed. The amount of the
prefarence has not yet been determined. Class D Units do not have a preferred retum. of the
amount invested prior to holders of other equity interests in the Conmpany receiving any
distributions. The Company will not be required to make special mininmum t&x distributions to



holders of Membership Interests, in the event that regular distributions are insufficient to pay

such holders’ tax liabilities.
Allocations

To determine how the economic gains and losses of the Company will be shared, the Operating
Agreement allocates net income or loss to each Member’s Capital Account. Net income or loss
includes all gains and losses, plus all other Company iterms of income (such as interest) and less
al Company expenses. Generally, net income and net |oss for each year will be alocated to the
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Menmbers in a manner consistent with the manner in which distributions will be made to the
Members.

Capital Contrifations

The holders of Membership Interests are not required to meke additiona capital contributions
following the Offering to the Conmpany.

Transfar

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

Withdraval

The Company is not required to make payments to a holder of Membership Interests upon such
holder’s withdrawa from the Conmpany.

Vating and Contral

The Securities have the following voting rights: none

The Company does not have any voting agreaments in place.

The Company does not have any shareholder/equity holder agreements in place

Anti-Dilution Rights

The Securities do not have anti-dilution rights.

Restrictions on Transfer

Any Securities sold pursuant to Regulaion CF being offered may not be transfered by any
Investor of such Securities during the oneyear 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 afamily



member of the Investor or the equivalent, or in connection with the death or divorce of the
Investor or other similar circunstances. "Meamber of the family” as used herein means a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousa equivaent, sibling,
mother/father/daughter/sony/si ster/brother-in-law, and includes adoptive relationships. Remember
that although you may legally be able to transfer the Securities, you may not be able to find
another party willing to purchase them

Other Material Tans



The Company does not have the right to repurchase the Class D Units LLC/Membership
| nterests.

The Class A and Class B Membership Units will have a preferred retumn, however the terms of
such preference have yet to be determined. There are currently no Class B Units outstanding,
however the Company expects to offer Class B Units in the near future.

TAX MATTERS
| ntroduction

The following is a discussion of cartain meteria aspects of the U.S. federal income taxation of
the Company and its Meambers that should be considered by a potential purchaser of an | nterest
in the Company. A complete discussion of al tax aspects of an investment in the Conmpany is
beyond the scope of this Form C. The following discussion is only intended to identify and
discuss certain salient issues. |n view of the complexities of U.S. federd and other income tax
laws gpplicable to limited liability companies, partnerships and securities transactions, a
prospective investor is urged to consult with and ray soley upon his tax advisers to understand
fully the federd, state, local and foragn tax consequences to that investor of such an investment
based on that investor’s particular facts and circunstances.

This discussion assumes that Merbers hold their | nterests as capital assets within the meaning of
the Intemal Revenue Code of 1986, as amended (the "Code''). This discussion does not address
al aspects of U.S. federal taxation that may be rdevant 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 withhadd by the Conmpany with respect to any particular Member or (iii) the
spedid tax rules that may apply to certain Members, including, without limitation:

. insurance conmpanies;

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

financid institutions or broker-dedl ers;
Non-U.S. holders (as defined below);
U.S. expatriates;



subchapter S corporations;

U.S. holders whose functiona currency is notthe U.S. dollar;

regul ated i nvestrment companies and REITS;

trusts and estates;

persons subject to the al ternative minimum tax provisions of the Code; and
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. persons holding our | nterests 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, judicia opinions, and published positions of the IRS, all as in effect on the
date hereof and al of which are subject to differing interpretations or change, possibly with
refroactive effect. The Managing Membar has not sought, and will not seek, any ruling fromthe
IRS or any opinion of counsd 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 tem "U.S. holder™ means a person thetis, for U.S. federal income
tax purposes, (i) an individual citizen or resident of the U.S., (ii) a corporation (or other entity
trested as a corporation for U.S. federal income tax purposes) created or organized inthe 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. federa income taxation regardless of its source, or (iv) atrust
if (@) a court within the U.S. is able to exardise primary supervision over the administration of
the trust and one or nmore 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 beneficia owner of Interests (other than a
partnership or other entity treated as a partnership or as a disregarded entity for U.S. federa
income tax purposes) that is nota 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 istreated asa
partnership for U.S. federal income tax purposes should consult its own tax advisor
regarding the U.S. federal incometax considerations applicable to it and its partners.

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

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

Classification as a Parthership
Under the Code and the Treasury Reaulations oromul aated thaereundar (the "Requlaions”). as in



effect on the date of this Form C, including the "check the box" entity dlassification Regulations,
a U.S. entity with more than one member that is not autometically classified as a corporetion
under the Regulations is treated as a partnarship for tax purposes, subject to the possible
application of the publicly traded partnership rules discussed below. Accordingly, the Conpany
should be treated as a partnership for tax purposes, unless it files a "check the box" dection to be
treated as a corporation for tax purposes. The Company does not intend to file a "check the box"
dection 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 specia rules for certain publidy traded partnerships described below. If
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it were determined thaet 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 Meambers would
be treated as dividend income when received by the Membears to the extent of the current or
accurmulated eamings and profits of the Company.

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

Code section 7704 treats publicly traded partherships 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 mearket or the substantia equivalent thereof.
The Managing Mearber believes that interests in the Company will not be traded on an
established securities market. The Managing Mearber also bdieves 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 Intena Revenue
Service (the"IRS") would not successfully chalenge these positions.

Code section 7704(c) provides an exception from treatment as a publicly traded partnership for
partnerships 90% or nore 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 quaify
as passive-type income, the Company may not be treated as a publicly traded partnership under
Code section 7704 by virtue of catain 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 partership will not be considerad readily tradable on a secondary market or the
substantial equivaent 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 taxabl e year of the partnaship. The Offering
of Interests will not be registered under the Securities Act. Generdly, an entity that owns
Interests is treated as only 1 partner in determining whether there are 100 or more partners.
However, al of the owners of an entity that is a pass-through vehicle for tax purposes and that
invests in a partmership are counted as partners if substantially all of such entity’s value is
atributable to its interest in the partnership, and a principal purpose of the tiered structureis to
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Company admits more than 100 Members.

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



Taxation of Operations

Assuming the Company is dassified as a partnership and not as an assodiation taxable as a
corporation, the Company is not itself subject to U.S. federa income tax but will file an annual
informetion retum 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 fromthe Company (and, possibly, the taxes imposed on that
income) could exceed the amount of cash, if any, such Merba recaves 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 govemed by the Operating Agreament unless the allocations provided by
the Operaling Agreement do not have "substantia economic effect” The Regulations
promulgated under Section 704(b) of the Code provide certain "safe harbors" with respect to
alocations which, under the Regulations, will be deemed to have substantial economic effect.
The validity of an alocation which does not satsfy any of the "safe harbors' of these
Regulations is detarmined by taking into account al facts and circumstances rdating to the
economic arangements anong the Members. While no assurance can be given, the M anaging
Membear bdieves 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
alocations 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 circunstances.

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 circunstances. A
distribution of property other than cash generally will not result in taxable income or loss to the
Member to whomitis distributed.



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

Taxation of | nberests - Limitations on L osses 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 Conpany has interest expense, a hon-corporate
Member will likey be subject to the "investment interest expense” limitations of Section 163(d)
of the Code. | nvestment interest expense is interest paid or accrued on indebtedness incurred or
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continued to purchase or cary 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 ey be carried forward
to succeading 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 dects to subject such income to taxation at ordinary rates.

Under Section 67 of the Code, for non-corporate Members certain miscdlaneous itemized
deductions are alowable 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 misce laneous 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 miscdlaneous itemized deductions.

Capital losses generaly may be deducted only to the extent of capital gains, except for non-
corporate taxpayers who are alowed to deduct $3,000 of excess capita losses per year against
ordinary income. Corporate taxpayers may carry back unused capita losses for three years and
nay carry forward such losses for five years; non-corporate taxpayers may not carry back unused
capita losses but may cary forward unused capital 1osses indefinitely.

Tax shelter reporting Regulations may require the Commpany and/or the Members to file catain
disclosures with the IRS with respect to certain transactions the Conmpany engaged in  that result
in losses or with respect to certain withdrawals of | nterests in the Conpany. The Company does
not consider itsdf a tax shelter, but if the Company were to have substantial |osses on certain
transactions, such losses may be subject to the tax shelter reporting requirements even if such
transactions were not considered tax shdters. Under the tax shelter reporting Regulations, if the
Company engages in a "reportable transaction,” the Company and, under certain circunstances, a
Member would be required to (i) retain all records meterial to such "reportable transaction”; (ii)
complete and file "Reportable Transaction Disclosure Statement” on IRS Form 8886 as part of
its federal income tax retumn for each year it participates in the "reportable transaction”; and (iii)
send a copy of such formto the IRS Office of Tax Sheter Analysis at the time the first such tax
relum is filed. The scope of the tax sheter reporting Regulations may be affected by further IRS
guidance. Non-conpliance with the tax shelter reporting Regulations may involve significant
penaties and other consequences. Disclosure informetion, to the extent required, will be
provided with the annua tax informeation provided to the Membas. Each Mearber should
consult its own tax advisers as to its obligations under the tax shelter reporting Regulations.

Medicare Contribution T axes



Members that are individuals, estates or trusts and whose income exceeds cartain thresholds
generaly will be subject to a 3.8% Medicare contribution tax on uneamed income, including,
among other things, dividends on, and capital gains from the sale or other taxable disposition of,
our Securities, subject to cartain 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 | nterests - Other Taxes
35



The Company and their Members may be subject to other taxes, such as the aternative minimum
tax, state and |ocal income taxes, and estate, inheritance or intangible property taxes that may be
imposed by various jurisdictions (see "State and Loca Taxation" beow). 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 lega 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 retums 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 retums, unless they file a
staterment with the IRS discdosing the inconsistency. In the event the income tax retums of the
Company are audited by the IRS, the tax treatment of income and deductions generaly is
determined at the Company levd in a single proceeding rather than by individua 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 al Merbers to extend the statute of limitations relating to

the Members’ tax liabilities with respect to Company items.
State and L ocal Taxation

In adkition to the federal income tax conseruences described above, prospective investors
should consider potential state and local tax consequences of an investiment in the
Company. No attempt is made herein to provide an in-depth discussion of such state or
local tax consecquences. State and local laws may differ from federal income tax laws with
respect to the treatment of spedfic items of income, gain, loss, dedudiion and aredit A
Member’s distributive share of the taxable income or loss of the Company generally will be
recuired to be induded in determining his income for state and local tax purposss in the
jurisdictions in which heis a resident.

Each prospective Membear must consult his own tax advisers regarding the state and local
tax consequences to him resulting from an investment in the Company.
Disdosureto " Opt-out’ of a Rdiance 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 orivate of faring of the |nterests as described herein,. The taxpaver should segk advice



based on the taxpayer’s particular circumstances from an independent tax adviser.
Tax-Exempt Mambears

Members which are tax-exempt entities, induding, but not limited to, Individual Retirement
Accounts (IRAs), should generally not be subject to Federal income tax on their income
altributable to the Company under the unrdated business taxable incorme ("UBTI") provisions of
the Code so long as their investment in the Company is not itsdf leveraged. UBTI includes
"unrelated debt-financed income" which generally consists of (i) income derived by an exempt
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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 UBTI, if any, may not be offset by losses of
the exempt organization either from the Company or otherwise, unless such losses are treated as
atributable to an unrdated trade or business (e.qg., losses from securities for which there is
acquisition indebtedness).

To the extent that the Conpany generates UBTI, the applicable Federal tax rate for such a
Member generally would be either the corporate or trust tax rate depending upon the nature of
the particular exempt organization. An exempt organization may be required to support, to the
satisfaction of the IRS, the method used to caculate its UBTI. The Company will be reguired to
report to a Member which is an exempt organization informetion as to the portion, if any, of its
income and gains from the Company for each year which will be trested 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 ded with al of the UBTI consequences or any other tax
consequences of an investment in the Company by any tax-exempt Mebear.  Each prospective
tax-exermpt Member must consult with, and rely exdusively upon, its own tax and professiona
advisers.

FutureTax L egislation, Necessity of Obtaining Professional Advice

Future amendments to the Code, other legislation, new or amended Treasury Regulations,
administrative rulings or decisions by the IRS, or judicia decisions may adversdy affect the
federal income tax aspects of an investment in the Company, with or without advance notice,
retroactively or prospectively. The foregoing anaysis is not intended as a substitute for careful
tax planning. The tax nmetters 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 circunmstances of each investor and, in
reviewing this Form C and any exhibits hereto, these metters should be considered.

Accordingly, each prospective Mearber must consult with and rdy soldy upon his own
professional tax advisers with respect to the tax results of an investment in the Company based
on that Member’s particular facts and circumstances. In no event will the Managing Member or
its Managing Members, principals, affiliates, members, officars, counse or other professiond
advisers be liable to any Member for any federal, state, loca or foreign tax consequences of an
investment in the Conmpany, whether or not such consequences are as described above.
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A Purchaser (and each enployee, 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 al neaterials of any kind (including opinions or other tax
analysis) that are provided to the investor reating to such tax treatment and tax structure.
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TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST

Reated Person Transactions

From time to time the Conpany may engage in transactions with rdated persons. Rdated
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 pronmoter 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 rel ated persons:

Laans
Related Person/Entity AdamWertz
Rdationship to the Company Manager and Co-Founder..
Total amount of money involved $400,000.00

Benefits or compensation received by

Sleep Therapeutics LLC is an investor in the
Company on the same termns as other

related person iVestors.
Benefits or compensation received by
Company | nvestment funds
Sleep Therapeutics LLC Defined Benefit Plan
- . purchased Convertible Notes of the Company.
e Sleep Therapeutics LLC is owned by Adam
Wertz.
Securities
Reated Person/E ntity AdamWertz
Rdationship to the Company M anager and Co-Founder..




Total amount of money involved

$400,000.00

Benefits or compensation received by

Sleep Therapeutics LLC is an investor in the

related person Company on the same termrs as other investors
Benefits or compensation received by
C | nvestment funds
Description of thetransaction Sleep Therapeutics LLC Defined Benefit Plan
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purchased Convertible Notes of the Company.
Sleep Thergpeutics LLC is owned by Adam
Wertz.

Conflicts of | nterest

To the best of our knowledge the Company has not engaged in any transactions or reationships,
which may give rise to a conflict of interest with the Company, its operations or its security
holders.

OTHER INFORMATION

Bad Actor Disdosure

The Company is not subject to any Bad Actor Disquaificaions under any reevant U.S.
securities |aws.
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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 bdieve that it meats all of the requirements for filing on Form C and has duly caused this
Formto be signed on its behalf by the duly authorized undersigned.

/s/AdamWertz
(Signature)

AdamWeatz
(Name)

Manager
(Title)

Pursuant to the reguirements 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.

/[S/AdamWertz
(Signature)

AdamWertz

(Name)
Manager
(Title)

(Date)

Insiructions.



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 mgjority of
the board of directors or persons performing similar functions.

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

Intentiona misstatements or omissions of facts constitute federal crimina violations. See 18
U.S.C. 1001.



EXHIBITS

Exhibit A | nvestment Proforma and Project Retums
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EXHIBIT A
Investment Proforma
and

Project Returns
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voE 3275% -35.5% 7% 127.2% 148% 15.8% 157% 17.7% 187% 153.3%
18R 30.0%
Equity Multiple 3.8



PEARL ST CULINARY STAY PROJECT
PROFORMA

Project Year i 1 2 3 4 5 (3 7 8 g 10
Fiscal Year End Mar-23 Mar-24 Mar-25 Mar-26 Mar27 Miar-28 Mar-29 Mar-30 Mar-31 Mar-32 Mar-33
Mumberof Rooms 0 i 14 1@ 1 1 1 14 14 14
Auailzble Rooms 0 0 5110 5110 5124 5110 5110 5110 5124 5110
Occupied Rooms 0 0 3543 4050 4197 4,198 4,198 4,198 4209 4,198
Occupancy 0.o% 0.0% 9.3% 79.3% BLI% B21% 82 1% 82 1% 82.1% 82.1%
Average Rate 0.00 0.00 1,462.05 1,505, 91 1,551.13 1,597.62 1,645, 55 1,694.91 1,745, 81 1,798.13
Rev PAR 0.00 0.00 1,013.70 1,193 54 1,270.49 1,312.33 1,351.70 1,392.35 1,434. 06 1,477.04
Revenie 0 0 547183 28532633 30931429 32307663 33276892 4275199 35401502 36362559
Departmental Expenses o 0 13825778 15151359 1635736E 17131357  I7G45194 18174550 18771833 19.2E13E0
Depantmental Prafit 0 0 11646161 13381275 14574061 15176406 15631698 15100649 15629670  170BL17E

Margin 00% 0.0% 45.7% 46.9% A71% 47.0% 47.0% 47.0% 47.0% 47.0%
Undistributed Expenses 0 o 3,580,595 3921210 #,151,680 43103272 AAIIHI6 4572804 4723093 4,851,288

Margin 0.0% 0.0% 141% 137% 13.4% 13.3% 13.3% 123% 123% 13.3%
Gross Dperating Profit o o E(65 566 9460065 10422381 108663134 11193082 11537845 11906576 12339891

Margin oo% 0.0% 317% 33.2% 7% 6% 96% 336% 6% 6%
Fixad Expenses 0 i 1862544 2037487 2,195,568 2,291,368 2360109 2430912 2510776 2578954

Margin 0.0% 0.0% 7.3% 71% 71% 71% 7.1% 7.1% 71% 7.1%
EBITDA 0 i 6203,022 7422577 8226813 B5T4766 BA31974 9096933 9395801 9,650,936

Margin o o% 0% 244% 260% 266% 265% 265% 265% 265% 265%
Capital Expenditures Reserve 0 o 263,750 384770 410217 435,104 448,157 461,602 4TETET 489713
Net Operating | ncome 0 1 5939272 7037 BO8 7,806,596 8139662 B3E3R1T 8635331 5919034 9,161,223

N argin 00% 0.0% 233% 247% 252% 253% 25 2% 253% 252% 25.2%
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@ @ 4.4 FR
Capital Expend itures Reserve

LE.o Lo L0037 Lo S0 L0.27

(/] (/] 263,750 384,770 20,217 435104 448,157 481,602 478,767 489,713

Nat Operating Income ] ] 5539272 7037808 7.806 5% 8,139,662 B383.817 8635331 28919034 9161223
Margin 0.0% o.0% 233% 34.7% 25.2% 25 7% 25 2%

25.2% 252% 25.2%



Total Project Cost $ 5 PSF
Acquisition 3,999,751 7.5% 126.75
Hard Costs 27,853,805 52.0% 882.71
Soft Costs 65,805,364 12.7% 215.67
FFRE 7,714,050 14.4% 244.46
OSEE 330,000 0.6% 10.46
Pre-0pening & Working Capital 3,184,090 5.9% 100.91
Financing & Carry Costs 1,280,102 2.4% 40,57
Contingency 2,358,371 4.4% 74.74
Total Project Cost 53,525,533 100.0%  1,696.26




PEARL ST CULINARY STAY PROJECT

TOTAL PROJECT COST

Total Project Cost s % PSF
Acquisition

Land 3,925,000 7.3% 124.39
Acquisition Fee - 0.0% 0.00
Closing Costs 74,751 0.1% 2.37
Acquisition 3,999,751 7.5% 126.75

Hard Costs

Construction Cost 26,550,000 49.6% 841.39

General Conditions - 0.0% 0.00

Fee 1,125,000 2.1% 35.65

Insurance 178,805 0.3% 5.67

Hard Costs 27,853,805 52.0% 882.71

Soft Costs

Architect & Engineering 1421715 2.7% 45.06

Interior Design 922,336 1.7% 29.23

Permits & Fees 1,720,938 3.2% 54.54

Legal 70,000 0.1% 2.22

Project Management 200,000 0.4% 6.34

Branding & Website 230,375 0.4% 7.30

Overhead 240,000 0.4% 7.61

Development Fee 2,000,000 3.7% 63.38

Soft Costs 6,805,364 12.7% 215.67

FF&E 7,714,050 14.4% 244.46

OS&E 330,000 0.6% 10.46

Pre-Opening & Working Capital 3,184,080 5.9% 100.91

Financing & Carry Costs 1,280,102 2.4% 40.57

Contingency 2,358,371 4.4% 74.74

Total Project Cost 53,525,533 100.0% 1,696.26







PEARL ST CULINARY STAY PROJECT
SPACE PROGRAM & UNIT MIX

Project Area Total
Rooms 11,830
Reception/Lobby 1,000
Ocean's Provisions 2,315
lapanese Restaurant 1429
Chef's Counter {3rd Floor) 3,295
Library 1,460
Speakeasy 500
Retall 730
BOH 4,421
Parking 4575
Total 31,555



