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FORMC

Required Company Disclosures

Purpose of This Form

A Company that wants to raise money using Regulation Crowdfunding must give certain information to
prospective Investors, so Investors will have a basis for making an informed decision. The Securities and
Exchange Commission, or SEC, has issued regulations at 17 CFR §227.201 listing the information
companies must provide. This form — Form C —is the form used to provide that information.

Each heading below corresponds to a section of the SEC’s regulations. In some cases, we’ve provided
instructions for the Company completing this form.

§227.201(a) — Basic Information About the Company

Name of Company West Lombard, LLC

State of Organization (not necessarily where the Oregon
Company operates, but the State in which the
Company was formed)

Date Company Was Formed (from the Company’s | December 14, 2020
Certificate of Incorporation)

Kind of Entity (Use One) Limited liability Company

Street Address 33122 Felisha Way
Scappoose, Oregon 97056
United States

Website Address www.oakleaf.dev
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2023 2022

Total Assets $1,307,866 $330,365
Cash & Equivalents $49,766 $6,332
Account Receivable $0 S0
Short-Term Debt $463,550 SO
Long-Term Debt SO SO
Revenues/Sales S0 S0
Cost of Goods Sold SO SO
Taxes Paid SO SO
Net Income ($8,135) $5,265

Will the Company use a special purpose vehicle (SPV) in this offering?
YES X
NO

Company Instructions

A company may create a separate entity to raise money in an offering, so that investors are investing in the separate
entity rather than in the company itself. The result is that the company itself will have only one investor — the SPV
—added toits cap table rather than all the individual investors in the offering. An SPV of this kind is subject to special
rules and limitations.

If the Company intends to use an SPV, complete the following:

Name of SPV West Lombard SC LLC
State of Organization (not necessarily where the Oregon

SPV operates, but the State in which the SPV was

formed)

Date SPV Was Formed (from the SPV’s Certificate July 2, 2024
of Incorporation)

Kind of Entity Limited liability company

Street Address 33122 Felisha Way
Scappoose, Oregon 97056
United States
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§227.201(b) — Directors and Officers of the Company

Company Instructions

This question asks for information about each person who is an officer and director of the Company. By “officer,”
we mean a President, Vice-President, Secretary, Treasurer, Chief Financial Officer, Comptroller, or Chief Accounting

Officer.

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

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

is managed by its members, include all members.

e If your Company is a general partnership, include any individual who is a general partner or an officer.
e Include officers and directors of the SPV if you are using one (and if they are different).
Person #1
Name Robert Pile
All positions with the Company and How Position: Managing Member | How Long: Since July 20,
Long for Each Position of the Manager, Viking 2020
Development, LLC
Business Experience During Last Three Years | Real estate developer and project manager
(Brief Description)
Principal Occupation During Last Three Years | Real Estate Executive
Has this Person Been Employed by Anyone X Yes
Else During the Last Three Years? No
If Yes, List the Name of the Other Employer(s) | Name: HOMMA Group, Inc Business: smart home
and its (their) Principal Business technology
Person #2

Name

Jeff Shindler

All positions with the Company and How
Long for Each Position

Position: Manager of the How Long: Since July 28,

Manager, Viking 2020

Development, LLC

Business Experience During Last Three Years
(Brief Description)

Commercial mortgage broker

Principal Occupation During Last Three Years

Financial executive

Has this Person Been Employed by Anyone
Else During the Last Three Years?

X Yes
No

If Yes, List the Name of the Other Employer(s)
and its (their) Principal Business

Name: Evergreen Capital Business: financial

Advisors brokerage
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Person #3

Name

George McCleary

All positions with the Company and How
Long for Each Position

Position: Manager of the How Long: Since July 28,

Manager, Viking 2020

Development, LLC

Business Experience During Last Three Years
(Brief Description)

Real estate development

Principal Occupation During Last Three Years

Real estate broker

Has this Person Been Employed by Anyone
Else During the Last Three Years?

X Yes
No

If Yes, List the Name of the Other Employer(s)
and its (their) Principal Business

Name: McCleary Realty Business: real estate

brokerage

Person #4

Name

Mitch Powell

All positions with the Company and How
Long for Each Position

Position: Manager of the How Long: Since

Manager, Viking 3/21/2021

Development, LLC

Business Experience During Last Three Years
(Brief Description)

Business and construction management

Principal Occupation During Last Three Years

General Contractor

Has this Person Been Employed by Anyone
Else During the Last Three Years?

X Yes
No

If Yes, List the Name of the Other Employer(s)
and its (their) Principal Business

Name: The Powell Group Business: General

Contractor

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

Company Instructions

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

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

will exist after your offering.

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

of directors.

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

who has the right to make decisions.
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e If your Company is a limited liability company managed by one or more managers, the manager(s) typically hold
the “voting power.”
e If your Company is a limited partnership, the general partner(s) typically hold the “voting power.”

[
Name Robert Pile
Name Jeff Shindler
Name George McCleary
Name Mitch Powell

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

See Exhibit A, the Business Plan.

About the Change

SMALL CHANGE INDEX"

Ak

PEOPLE PROJECT PLACE
Minority-owned Affordable housing In an urban metro area v/
Woman-owned Infill v Close to a business district v
Diverse workforce Activates the street v Serves an under-served population v
Diverse construction team v Reduced parking v Walking + Biking paradise v
Community benefits agreement Minimal site impact Access to public transit 4
Community equity participation v LEED-rated + Net Zero v Close to park or public space v
Community ownership model Alternative energy sources v Fresh food easily accessible v

How will this work for you?

We have created a mathematical calculation based on our current assumptions about the Project's
completion and operations. Cash flow and profits from liquidation are expected to net a total of
$1,047,164 over the 3-year period. Our calculation shows that a $5,000 investment might return $6,924
over that period.

Some of our assumptions will prove to be inaccurate, possibly for the reasons described in Exhibit B, Risks
of Investing. Therefore, the results of investing illustrated in our calculation are likely to differ in reality,
for better or for worse, possibly by a large amount.
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Year 0 Year 1 Year 2 Year 3 TOTAL
Cash Inflows
Sponsor Capital 450,000
Investor Capital 400,000
Land Loan 250,000
Construction Loan 2,200,000
SDC Deferral 160,000
Cash Flow After Debt Service 80,000 40,000
Sales Proceeds 3,667,164
Total Inflows 700,000 2,600,000 80,000 3,707,164 7,247,164
Cash Outflows
Land 415,000
Soft Costs 945,000
Construction Costs 2,100,000
Land Loan Repayment 250,000
Construction Loan Repayment 2,200,000
SDC Deferral 160,000
Total Outflows 415,000 3,045,000 2,610,000 6,070,000
Net Cash Flow 285,000 (285,000) 80,000 1,097,164 1,177,164
To Investors 37,647 516,312 553,960
To Sponsor 42,353 580,852 623,204
To $5,000 Investor 471 6,454 6,924
As Percent of Investment 138%

Please also review Exhibit D, the Company’s Operating Agreement and Exhibit E, the Crowdfunding

Vehicles Operating Agreement for additional detail on how distributions will be made.

§227.201(e) — Number of Employees

Company Instructions

This question asks only for the number of your employees, not their names.
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e Include both full-time and part-time employees.

e Include employees of the Manager.

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

The Company currently has 0 employees.
§227.201(f) — Risks of Investing

Required Statement:

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can
afford to lose your entire investment.

In making an investment decision, Investors must rely on their own examination of the issuer and the
terms of the offering, including the merits and risks involved. These securities have not been
recommended or approved by any federal or state securities commission or regulatory authority.
Furthermore, these authorities have not passed upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered or
the terms of the offering, nor does it pass upon the accuracy or completeness of any offering document
or literature.

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

Additional statement:

There are numerous risks to consider when making an investment such as this one and financial
projections are just that - projections. Returns are not guaranteed. Conditions that may affect your
investment include unforeseen construction costs, changes in market conditions, and potential disasters
that are not covered by insurance. Please review Exhibit B for a more expansive list of potential risks
associated with an investment in this Company.

Unless otherwise noted, the images on the offering page are used to convey the personality of the
neighborhood in which the project is planned. Properties shown in these images are not included in the
offering and Investors will not receive an interest in any of them.

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

Company Instructions

This question asks for the “target offering amount.” That means the minimum amount of money you’re trying to
raise in this offering. For example, if you’re trying to raise a minimum of $600,000 but would accept up to $800,000,
your “target offering amount” would be $600,000. This question also asks for the “offering deadline.” That means
the date when, if you haven’t raised at least the target offering amount, you’d call off the offering and return any
money to Investors.
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Required Statement:

The minimum amount the Company is trying to raise in this offering — our “target amount” —is $50,000.
If we have not raised at least the target amount by January 31, 2025 — our “offering deadline” —then we
will terminate the offering and return all the money to investors. Investments made by our principals
and affiliates will count toward reaching the target amount.

If we do raise the target amount by the offering deadline, then we will take the money raised and begin
to use it. We will also continue trying to raise money up to our $100,000 maximum.

If we reach our target amount before the offering deadline we might close the offering early, but only if
we provide at least five days’ notice of the new offering deadline.

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

Company Instructions:

This question asks whether the Company will accept more money from Investors once the Target Offering Amount
is raised and, if so, how you will deal with “oversubscriptions.” The question deals only with this offering — it’s not
asking whether you will try to raise more money in the future.

Will the Company accept commitments that X Yes
exceed the Target Offering Amount? No

What is the maximum you will accept in this
Offering (it may not exceed $5,000,000)? $100,000

If Yes, how will the Company deal with the We will reduce the subscription of every

oversubscriptions? Investor (including those whose
commitments made up the Target
Offering Amount) on a pro-rata basis, so
that every Investor who subscribes will be
able to participate.

X We will accept subscriptions on a first-

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

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

Company Instructions

If you’re reasonably sure how you’re going to use some or all of the money, use the first table below. If you’re not
yet sure, you should identify and describe each probable use and the factors you might consider in making a final
decision. And if your answer to question 201(h) above was that Yes, you will accept commitments that exceed the
Target Amount, then you should also briefly describe how you will spend those “extra” dollars in the second table.
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The Company is Reasonably Sure it Will Use the Money as Follows:

If we raise the target amount of $50,000:

Use of Money How Much (approximately)
Architectural fees 10,000.00
Public Works Permit fees 25,000.00
Utility fees 12,500.00
Small Change fees $2,500
TOTAL $50,000

If we raise the maximum goal of $100,000:

Use of Money How Much (approximately)
Architectural fees $25,000.00
Public Works Permit fees $50,000.00
Utility fees $20,000.00
Small Change fees $5,000
TOTAL $100,000

§227.201(j) — The Investment Process

To Invest

e Review this Form C and the Campaign Page

e If you decide to invest, press the Invest Now button

e Follow the instructions

The minimum amount you can invest in the offering is $1,000. Investments above the minimum may be
made in increments of $1000.

As part of the investment process, you will be asked to sign our Investment Agreement, which is attached
as Exhibit C.

To Cancel Your Investment

You can cancel all or any portion of your investment commitment until 11:59 pm EST on January 29, 2025
(48 hours before the offering deadline).
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To cancel your investment, send an email to hello@smallchange.co by that time and date. Include your
name and the name of the Company.

If you do not cancel your investment commitment by that time and date, your money will be released to
the Company upon closing of the offering, and you will receive securities in exchange for your
investment.

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

§227.201(k) — Material Changes

Required Statement

If an Investor does not reconfirm his or her investment commitment after a material change is made to
the offering, the Investor's investment commitment will be canceled, and the committed funds will be
returned.

Explanation for Investors

A “material change” means a change that an average, careful investor would want to know about before
making an investment decision. A material change could be good or bad. If a material change occurs after
you make an investment commitment but before the Offering closes, then the Company will notify you
and ask whether you want to invest anyway. If you do not affirmatively choose to invest, then your
commitment will be canceled, your funds will be returned to you, and you will not receive any securities.

§227.201(l) — Price of the Securities

The Company is offering “securities” in the form of limited liability company interests, which we refer to
as “Class C Units.” The price is $1.00 for each Class C Units.

We arrived at the price as follows:

We estimated how much money we need to complete the project.
We estimated the value of the project when it's completed.
We estimated what we believe is a fair return to Investors.

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

§227.201(m) — Terms of the Securities

Overview

The Company is offering “securities” in the form of limited liability company interests, which we refer to
as “Class C Units.” When you purchase one or more Class C Units, you will become an owner of the
Company, which is an Oregon limited liability company. Your ownership will be governed by the Second
Amended & Restated Operating Agreement of the Company dated as of May 30, 2024, and any additional
amendments to that agreement (whether adopted now or in the future), which are together referred to
as the “Operating Agreement.” A copy of the Operating Agreement is attached as Exhibit D.
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Your Right to Distributions
If the Company is profitable, it will make distributions to its owners from time to time.

Under the Operating Agreement, distributions fall in two categories: distributions from the rental
operations of the property; and distributions from the sale or refinancing of the property. However, the
Company will make distributions in the same manner, irrespective of whether they are the result of rental
operations or a sale or refinancing.

It is important to understand the “Class A-C Distribution Ratio,” which is the ratio of your investment,
divided by all investments of all Class A and Class C Investors at that time. At the completion of the
offering, your share of the Class A-C Distribution ratio will equal the amount of your investment, divided
by the sum of all amounts invested in the offering and all capital contributed by Class A Investors at that
time. However, it is important to note that the Class A-C Ratio could change, perhaps dramatically. While
you cannot be forced to contribute additional capital to the Company, the Operating Agreement gives
the Manager the right to require Class A Investors to contribute additional capital. Once they do so, the
Class A-C Distribution Ratio will be updated to include those additional amounts, increasing the
denominator (total investments of Class A and Class C Members) and reducing your Class A-C Distribution
Ratio (and therefore rights to future distributions).

Please note that descriptions of distributions have been simplified in this section to make them easier to
understand. If you do not understand or would like more exact language, you should review Section 6 of
the Operating Agreement.

1) First, 100% pro rata to the Class A and Class C Members in proportion to their Class A-C
Distribution Percentage until each Class A and Class C Member has received his, her, or its (8%)
Preferred Return;

2) Second, 100% pro rata to the Class A and Class C Members in proportion to their Class A-C
Distribution Percentage until each Member’s investment has been returned in full;

3) Third, 80% pro rata to the Class A and Class C Members in proportion to their Class A-C
Distribution Percentage and 20% to the Class B Member until each Class A and Class C Member
has received a 12% return on each Class A and Class C Member’s investment;

4) Fourth, 75% pro rata to the Class A and Class C Members in proportion to their Class A-C
Distribution Percentage and 25% to the Class B Member until each Class A and Class C Member
has received a 15% return on each Class A and Class C Member’s investment;

5) Fifth, 70% pro rata to the Class A Members and Class C Members in proportion to their Class A-
C Distribution Percentage and 30% to the Class B Member.

It is important to note, that unlike many Companies, the Company is not required to distribute money to
you to pay any associated Federal and State income tax liabilities and you may need to pay cash directly,
if any such liabilities arise, even if you haven’t received any cash from the Company.
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Obligation to Contribute Capital

You cannot be required to contribute additional capital to the Company. However, the Manager can
require Class A Members to contribute additional capital, which would reduce your Class A-C Distribution
Ratio, and by extension, your right to distributions of cash flow and capital proceeds.

Voting Rights

You will have the right to vote your Membership Interests in the CV, however, as a Class C Member the
CV has very limited rights to vote on matters affecting the Company. In general, only Class A and Class B
Members have the right to vote on matters affecting the Company, except as Oregon State Law might
otherwise require. You will effectively only have the ability to vote on proposed amendments to the
Operating Agreement that would alter the limited liability of the members or cause the Company to stop
being taxed as a partnership.

No Right to Transfer

Your Membership Interests in the CV will be illiquid (meaning you might not be able to sell them) for four
reasons:

e The Operating Agreement prohibits the sale or other transfer of Membership Interests without the
Manager’s consent.

e If you want to sell your Membership Interests, the Manager, the Company, and other Members will
each have the first right of refusal to buy them, which could make it harder to find a buyer.

e Even if a sale were permitted, there is no ready market for Membership Interests, as there would be
for a publicly traded stock.

e For a period of one year, you won’t be allowed to transfer the Membership Interests except (i) to the
Company itself, (ii) to an “accredited” Investor, (iii) to a family or trust, or (iii) in a public offering of
the Company’s Units.

As a result, you should plan to hold your Membership Interests until the Company is dissolved.
Certain Rights to Transfer

The Operating Agreement allows you to transfer Membership Interests, in specific, limited,
circumstances, however:

e The Manager has the right to impose conditions to ensure the sale of your Membership Interests is
legal and will not damage the Company.

e There will be no ready market for Membership Interests, as there would be for a publicly traded
stock.

e By law, for a period of one year, you won’t be allowed to transfer the Membership Interests except
(i) to the Company itself, (ii) to an “accredited” Investor, (iii) to a family or trust, or (iii) in a public
offering of the Company’s Units.

Modification of Terms of Class C Units

Under the Operating Agreement, the Manager has broad authority to amend the Operating Agreement
(except as prohibited by Oregon Law or in other limited circumstances), except that the Manager cannot
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amend the Operating Agreement in a way that adversely affects the rights and obligations of any
Member.

Other Classes of Securities

As of now, the Company has only three classes of securities: Class A, B and C Units. The Investors in this
Offering (which may include the Sponsor and its affiliates) will own Class C Units, while all the Class B
Units are owned by the Manager.

The owners of the Class A Units have the right to vote on certain actions to be taken by the Company,
but otherwise will not participate in the management of the Company, the Manager, who will own all
the Class B Units, has control over most aspects of the management of the Company and its business.

The Manager may enter into agreements with certain Members that will result in different terms of an
investment in the Company than the terms applicable to other Members. As a result of such agreements,
certain Members may receive additional benefits which other Members will not receive.

Dilution of Rights

Under the Operating Agreement, the Manager has the right to create additional classes of securities,
including classes of securities with rights that are superior to those of the Class C Units. For example, the
Manager could create a class of securities that has the right to vote and/or the right to receive
distributions before the Class C Units. As discussed above, your right to distributions will be reduced if
Class A Members contribute additional capital, even if you aren’t offered a chance to invest additional
capital.

Tax Consequences
Please see Exhibit F for a summary of the tax consequences of investing in the Company.
The Person Who Controls the Company

Robert L. Pile, Jeff Shindler, George McCleary and Mitch Powell own all of the interests in the Manager,
and the Manager has general control over the Company. Therefore, Messrs. Pile, Schindler, McCleary
and Powell effectively control the Company.

How the Manager’s Exercise of Rights Could Affect You

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

number of different ways, including these:

e The Manager decides whether and when to sell the project, which affects when (if ever) you will get
your money back. If the Manager sells the project “too soon,” you could miss out on the opportunity
for greater appreciation. If the Manager sells the project “too late,” you could miss out on a favorable
market.

e The Manager decides when to make distributions, and how much. You might want the Manager to
distribute more money, but the Manager might decide to keep the money in reserve.

e The Manager could decide to hire himself or his relatives to perform services for the Company and
establish rates of compensation higher than fair market value.
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e The Manager could decide to refinance the project. A refinancing could raise money to distribute,
but it could also add risk to the project.

e The Manager decides on renting the project, including the terms of any lease.
The Manager decides how much of its own time to invest in the project.
The Manager could decide to raise more money from other Investors and could decide to give those
Investors a better deal.

How the Securities are Being Valued

The price of the Class C Units was determined by the Manager based on the Manager’s opinion about
the value of the project.

The Manager doesn’t expect there to be any reason to place a value on the Class C Units in the future. If
we had to place a value on the Class C Units, it would be based on the amount of money the owners of
the Class C Units would receive if the project were sold.

Risks Associated with Minority Ownership
Owning a minority interest in a Company comes with risks, including these:

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

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

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

o The risk that you'll be “stuck” in the Company forever.

The risks that the actions taken by the person running the Company — including those listed above
under “How the Manager’s Exercise of Rights Could Affect You” — won’t be to your liking or in your
interest.

Indemnification and Exculpation

The Operating Agreement protects the Manager and others from lawsuits brought by Investors and third
parties. For example, it provides that such persons will not be responsible to Investors for mere errors in
judgment or other acts or omissions (failures to act) as long as the act or omission was not the result of
fraud, bad faith, a knowing violation of law, or willful misconduct. This limitation of liability is referred to
as “exculpation.” The Operating Agreement also provides that these persons do not owe any fiduciary
duties to the Company or to Investors.

The Operating Agreement also requires the Company to indemnify (reimburse) the Manager and
Members if they are sued, provided that the challenged conduct did not constitute fraud, bad faith, a
knowing violation of law, or willful misconduct.

§227.201(n) — The Funding Portal

The Company is offering its securities through NSSC Funding Portal, LLC, which is a “Funding Portal”
licensed by the Securities and Exchange Commission and FINRA. The SEC File number is 007-00012 and
the Funding Portal Registration Depository (FPRD) number is 282942.
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§227.201(0) — Compensation of the Funding Portal

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

An administrative fee of $3,000; plus

A success fee equal to 5% of gross proceeds of the Offering as a cash payment.

NSSC Funding Portal, LLC owns no interest in the Company, directly or indirectly, and will not acquire an
interest as part of the Offering, nor is there any arrangement for NSSC Funding Portal, LLC to acquire an
interest.

§227.201(p) — Indebtedness of the Company

Creditor Amount Interest rate | Maturity Date Other Important Terms

F. Gordon Allen $463,200 12% 01/31/2026

Explanation for Investors

The indebtedness listed in that table is our “material” indebtedness, meaning indebtedness that is
significant relative to the value of the Company as a whole. In addition to the indebtedness listed in the
table, we also have miscellaneous “trade debt,” meaning debt to trade creditors like landlords, lawyers,
and accountants, of about $10,000 in total.

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

Company Instructions
If you’ve raised money from third parties, then you’ve conducted an offering of securities. This question asks for all
such offerings within the last three years.

e Include only offerings conducted by this entity, not by other entities you might own
e Don’tinclude money invested by the principals of the Company
e Don’tinclude money you’ve borrowed from banks or other financial institutions
e Don’tinclude credit card debt
e Third parties includes friends and family members
e Do include money you borrowed (not from banks or other financial institutions)
e Do not include this Regulation Crowdfunding offering
Date Offering Began Offering Type of Securities Amount How the Money was Used
Exemption Sold
04/03/2023 _ X Rule506(b) |___ Common Stock $500,000 | land acquisition, carrying
____Rule506(c) |_X _Preferred Stock costs, and pre-development
___ Rule504 __ Debt costs - design, engineering,
_____ Other __ Convertible Note permitting, legal, etc
____ Other
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§227.201(r) — Transactions Between the Company and “Insiders”

Company Instructions

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

consulting arrangements, guaranties, etc.

e Include only transactions that occurred since the beginning of your last fiscal year (the one before the current
fiscal year) and transactions that are currently planned.

e Include only transactions that involved an amount of money (or other value) greater than 5% of the total
amount you’ve raised in Regulation Crowdfunding during the last 12 months, plus the Target Offering Amount
for the current Offering. For example, if you haven’t raised money using Regulation Crowdfunding before, and
your current Target Offering Amount is $600,000, include only transactions that involved more than $30,000
each.

e Include only transactions between the Company and:

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

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

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

o Any family member of any of those people, meaning a child, stepchild, grandchild, parent, stepparent,
grandparent, spouse or spousal equivalent (meaning someone you live with and can’t stand), sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including
adoptive relationships; or

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

Description of Date of Name of Relationship to Company Value of Insider’s
Transaction Transaction Insider Interest in
Transaction

Construction Fee Installments The Powell Related party contractor, $175,000
begin April 2024 | Group LLC owned by Mitch Powell, a
member of the Manager

Broker Fee Installments McCleary Related Party real estate $150,000
begin April 2024 | Realty brokerage, owned by George
McCleary, a member of the
Manager
Development Fee Installments Oakleaf Related party Development $95,000
begin April 2024 | reDevelopment | Company, owned by Robert
LLC Pile, Managing member of the
Manager
Mortgage Broker Installments Evergreen Related party mortgage $25,000
Fee begin April 2024 | Capital brokerage, owned by Jeff

Shlinder, member of the
Manager

#662455 v3



§227.201(s) — The Company’s Financial Condition
Liquidity
The Company was organized under the Oregon Limited Liability Company Act on December 14, 2020.

The Company has been active and operating since its inception, acquiring title to the property as well as
designing and entitling the project, funded through investor equity. As of December 31, 2023, the
Company had $49,776.40 in cash on hand.

We intend to use the proceeds of this Offering to pay for portions of soft costs of the project, including
architectural fees, engineering fees, permitting fees, and other associated costs not associated with
physical construction of the project, as described in our business plan, as soon as the Offering closes. We
will also use debt (borrow money) to finance a portion of the costs.

If we cannot raise money in this Offering, then we will raise funds from other sources.
Capital Resources
As of now, we have acquired title to the property for the project.

Other than the proceeds we hope to receive from the Offering, including amounts invested in the
Offering by our principal and affiliates, our only other sources of capital are the loan from the bank and
access to a line of credit.

Historical Results of Operations
The Company has been operating since its inception. See Exhibit G for detailed financial statements.
Changes and Trends

We are not aware of any changes or trends in the financial condition or operations of the Company since
the date of the financial information provided in this Form C.

The Financial Condition of the SPV

The SPV was formed for the sole purpose of facilitating the offering of the Company. It has no assets and
no liabilities and will not engage in any business.

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

Company Instructions
If this offering involves an SPV, you are required to provide financial statements only for the Company, not for the
SPV.

Our financial statements are attached as Exhibit G.
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§227.201(u) — Disqualification Events

Explanation for Investors

A Company is not allowed to raise money using Regulation Crowdfunding if certain designated people
associated with the Company (including its directors or executive officers) committed certain prohibited
acts (mainly concerned with violations of the securities laws) on or after May 16, 2016. (You can read
more about those rules in the Educational Materials posted on SmallChange.com). This item requires a
Company to disclose whether any of those designated people committed any of those prohibited acts
before May 16, 2016.

A Company called CrowdCheck, Inc. ran background checks on the principals of the Company (i.e., those
covered by this rule). You can see the reports they prepared attached as Exhibit H.

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

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

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

227.201(w) — Annual Reports for the Company

We will file a report with the Securities and Exchange Commission annually and post the report on our
website at https://www.oakleaf.dev, no later than 120 days after the end of each fiscal year.

It’s possible that at some point, the Company won’t be required to file anymore annual reports. We will
notify you if that happens.
§227.201(x) — Our Compliance with Reporting Obligations

Explanation for Investors

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

Regulation Crowdfunding.

The Company has never raised money using Regulation Crowdfunding before, and therefore has never
been required to file any reports.

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

Company Instructions

Read through everything you’ve told prospective investors on this Form C, in the business and in Exhibit B: Risks of
Investing. Is there anything else important you would tell your grandmother if she were considering an investment?
Something about the neighborhood where the project is located? The builder? The local economy? Anything at all?
If so, list it here.

The Manager may enter into agreements with certain Members that will result in different terms of an
investment in the Company than the terms applicable to other Members. As a result of such agreements,
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certain Members may receive additional benefits which other Members will not receive.
Notwithstanding the foregoing, the Manager will notify the other Members of any such agreement or
any of the rights and/or terms or provisions thereof, provided, that the Manager will not be required to
offer such additional and/or different terms or rights to any other Member. The Manager may enter into
any such agreement with any Members at any time in its sole discretion.

§227.201(z) — Testing the Waters Materials

Company Instructions

Under SEC Rule 206 a company that is considering a Regulation Crowdfunding offering may solicit indications of
interest, while under SEC Rule 241 a company that is considering some offering of securities but hasn’t decided
what type of offering may also solicit indications of interest. This is often referred to as “testing the waters.”

If you have relied on 