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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

Dupont 37 LLC

Certificate of Incorporation)

State of Organization (not necessarily where the Minnesota
Company operates, but the State in which the

Company was formed)

Date Company Was Formed (from the Company’s | May 6, 2024

Kind of Entity (Use One)

Limited liability company

Street Address 15 West 37th Street, Suite 3
Minneapolis, MN 55409-1201
Website Address http://mplspassiveduplex.com/

As of Inception May 6 through
June 14, 2024
Total Assets $127,245
Cash & Equivalents SO
Account Receivable $107,245
Short-Term Debt SO




Long-Term Debt SO
Revenues/Sales SO
Cost of Goods Sold SO
Taxes Paid SO
Net Income ($2,755)

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

YES
NO X

§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.

Person #1

If your Company is a general partnership, include any individual who is a general partner or an officer.
Include officers and directors of the SPV if you are using one (and if they are different).

Name

James Kumon

All positions with the Company and How
Long for Each Position

Position: Manager

How Long: Since May 6,

2024

Business Experience During Last Three Years
(Brief Description)

Real estate development

Principal Occupation During Last Three Years

Real estate Developer, Real estate consultant

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) | Name: Electric Housing; Business: Real Estate
and its (their) Principal Business Heirloom Properties Development Consulting;
Real Estate Development

Person #2
Name Faith Kumon
All positions with the Company and How Position: Manager How Long: Since May 6, 2024

Long for Each Position

Business Experience During Last Three Years | Real estate development
(Brief Description)

Principal Occupation During Last Three Years | Real estate developer, affordable housing developer

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: Project for Pride in Business: Nonprofit

and its (their) Principal Business Living; Heirloom Properties | affordable housing; Real

Estate Development

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

e |f your Company is a limited liability company managed by its members, make the 20% calculation based on
who has the right to make decisions.

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 James Kumon

Name Faith Kumon




§227.201(d) — The Company’s Business and Business Plan
See Exhibit A, the Business Plan
Highlights

® Double impact. A Passive House duplex + carriage house that combines sustainability and
missing middle housing approach.

® Passive House. The most stringent energy standard for buildings.
® Advanced sustainability. Super-insulated, air tight, solar gain optimized, and ventilated well.
® Missing Middle Housing. Three units replace a former single-family house for increased density.
® Knowledge Sharing. Building construction tours planned to educate the local community on
Passive House standard..
About the Change
SMALL CHANGE INDEX"
i*
PEOPLE PROJECT PLACE
Minority-owned Affordable housing v In an urban metro area v
Woman-owned v Infill v Close to a business district V4
Diverse workforce v Activates the street v Serves an under-served population
Diverse construction team Reduced parking v Walkable + Bikeable v
Community benefits agreement Minimal site impact Access to public transit v
Community equity participation 4 Passive house + Net Zero +Energy Star Close to park or public space v
Community ownership model Alternative energy sources v Fresh food easily accessible v

About the Developer

Jim and Faith Kumon own Heirloom Properties, a small-scale real estate development company that
recently developed the Sundial Building, an all-electric 12-plex in South Minneapolis.® 2 The Sundial
Building is Net-Zero Energy Ready and features heat pumps, triple-pane windows, continuous exterior
insulation and 32 kW of solar.

Jim Kumon oversees design coordination, construction management and business management
activities for Heirloom Properties. He coordinates the building design and construction process with an
eye towards achieving deep energy efficiency and sustainability goals, rooted in his experience as a LEED

! https://www.heirloomproperties.net/
2 https://www.sundialbuilding.com
3 https://www.linkedin.com/in/jimkumon/



accredited professional. He has more than ten years of small business and nonprofit executive
management expertise in the industry.

Jim is also Principal at Electric Housing, a private consulting firm that builds upon work he started as
Executive Director and Co-Founder of Incremental Development Alliance.* ® The practice supports
developers and cities who want to encourage small-scale real estate development in their community.
Through his collaboration program Developer in Residence, he trains and mentors non-profit and for
profit professionals in the built environment through all stages of design, finance and construction for
middle scale housing 1-20 units in size on urban infill lots across the county.® His work spans the country
in the northern climate zones from the inland Northeast, Midwest and Mountain West from with
particular long term engagements with the cities of Kalamazoo, Ml and South Bend, IN. He also is a
Partner at Neighborhood Evolution, providing real estate advisory and executive coaching services across
the country.’

Jim has an undergraduate degree in Architecture from the University of Michigan, and over 15 years of
experience in the design and construction industries in Los Angeles, Denver and Minneapolis. Previously,
Jim worked as a project manager in architecture firms where he planned, designed and executed private
sector multi-family and public sector buildings. Prior to co-founding the Incremental Development
Alliance, Jim was the Executive Director at Strong Towns.®2 As a past board member of the Kingfield
Neighborhood Association and chair of the Kingfield Redevelopment Committee for the past decade, Jim
has been closely involved with development projects at the neighborhood level in Minneapolis.

He currently serves as a Board Member and Treasurer at Neighborhood Roots and Board Treasurer of
the Minnesota Chapter of the Passive House Alliance. He recently served on the state Technical Advisory
Committee for the 2025 IECC update for the MN state residential code.

Faith Kumon® provides project financial analysis, interior design, landscape design, and property
management services for Heirloom Properties. As a person who has high chemical sensitivities and also
a love for gardening, she is passionate about creating safe, healthy and inspiring spaces indoors and out
in the projects she leads.

As a current project manager in nonprofit affordable housing in Minneapolis, Faith has closed on multi-
family buildings totaling over $100 million in development costs and over 300 units. She is currently the
project manager overseeing the redevelopment of Opportunity Crossing at 3030 Nicollet, which is the
former Wells Fargo bank building at 31st and Nicollet Avenue. This mixed-use project includes 110 units
of affordable family housing over a rebuilt Wells Fargo bank and four commercial condos that will be sold

4 https://www.electrichousing.com/

5 https://www.incrementaldevelopment.org/

6 https://www.developerinresidence.com/

7 https://www.neighborhoodevolution.com/

8 https://www.strongtowns.org/
https://www.linkedin.com/in/faith-cable-kumon-63b5123/
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to local BIPOC entrepreneurs. Many of her projects have partnered with local supportive housing service
providers to support local communities of color and other vulnerable populations at 30-50% AMI. Of
particular note is her oversight of 3030 Nicollet, Hawthorne EcoVillage Apartments, Bloom Lake Flats and
Anishinabe Bii Gii Wiin. Faith has overseen projects from conception through the construction phase and
project lease ups in close consultation with the property management team and service providers.

Born and raised in South Minneapolis, Faith has a background in public private partnership management,
urban design and construction management. She received an undergraduate degree in Architecture from
the University of Minnesota and graduate degree in Regional Planning from the University of North
Carolina. She was also a Fulbright Scholar at the Technical University of Berlin where she studied
sustainable neighborhoods.

How will this work for you?

The Company plans to distribute its Net Capital Proceeds first to Class B Members, the investors in this
offering, pro-rata until each investor has received its unreturned initial investment along with a return
of 10% of their Initial investment.

We have created a mathematical calculation based on our current assumptions about the Project's
completion and net proceeds. We estimate that funds will be returned to Investors after two (2) years,
when we anticipate that the Project will be sold. Cash flow and profits from liquidation are expected to
net a total of $1,564,500 over the 2-year period.

Year 1 Year 2
Cash Inflows
Investor Capital (Class B) $250,000
Sponsor Capital (Class A) $130,000
Grants & Rebates $173,000
Deferred Developer Fee $75,000
Bank Loan $986,500
Sales Proceeds $1,564,500
Total Inflows $1,564,500
Cash Outflows
Land Acquisition $350,000
Construction Hard Costs $1,034,500
Construction Soft Costs $80,000
Developer Fee 0 $75,000




Class B Investor Return $25,000
Total Outflows $1,464,500 $1,564,500
Net Cash Flow

To Bank $936,500
To Investors (Class B) $275,0000
To Sponsor (Class A) $130,000
To Sponsor (dev. fee, equity from grants & rebates) $223,000
Total Net Cash Flow $1,564,500
Anticipated return for a $2,500 Investor $2,750
As Percent of Investment 110%

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.

Please also review Exhibit D, the LLC Agreement, for additional detail on how distributions will be made.

About the Offering

The Company is engaged in a Regulation Crowdfunding (Reg CF) offering (the “Offering”) to raise money
to build a duplex, to passive house standards, located at 1015 West 37th Street, Minneapolis MN 55409.

We are trying to raise a maximum of $250,000, but we will move forward with the Project and use
investor funds if we are able to raise at least $125,000 (the “Target Amount”). If we have not raised at
least the Target Amount by 11:59 PM EST on February 28, 2025 (the “Target Date”), we will terminate
the Offering and return 100% of their money to anyone who has subscribed.

The minimum you can invest in the Offering is $2,500. Investments above $2,500 may be made in $2,500
increments (e.g., $5,000 or $7,500, but not $2,650). An investor may cancel his or her commitment up
until 11:59 pm EST on February 26, 2025 (i.e., two days before the Target Date). If we have raised at least
the Target Amount we might decide to accept the funds and admit investors to the Company before the
Target Date; in that case we will notify you and give you the right to cancel.

After we accept the funds and admit investors to the Company, whether on the Target Date or before,
we will continue the Offering until we have raised the maximum amount.

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



§227.201(e) — Number of Employees

Company Instructions

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

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

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.

Required Statement:

The minimum amount the Company is trying to raise in this offering — our “target amount” —is $125,000.
If we have not raised at least the target amount by February 28, 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 $250,000 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)? $250,000
We will reduce the subscription of every
Investor (including those whose
commitments made up the Target
Offering Amount) on a pro-rata basis, so
that every Investor who subscribes will be
able to participate.

X We will accept subscriptions on a first-
If Yes, how will the Company deal with the come, first-served basis.
oversubscriptions? 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
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decision. And if your answer to question 201(h) above was that Yes, you will accept commitments that exceed the
Target Amount, then you should also briefly describe how you will spend those “extra” dollars in the second table.

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

If we raise the target amount of $125,000:

Use of Money How Much (approximately)
Hard Costs of Construction $121,875
Small Change success fee $3,125
TOTAL $125,000

If we raise the maximum goal of $250,000:

Use of Money How Much (approximately)
Hard Costs of Construction $243,750
Small Change success fee $6,250
TOTAL $250,000

§227.201(j) — The Investment Process

To Invest

® 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 $2,500. Investments above the minimum may be
made in increments of $2,500.

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 February 26,
2025 (48 hours before the offering deadline).

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.

11



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 B Shares.” The price is $2,500 for each Class B Share.

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 LLC 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 B Shares.” When you purchase a Class B Share, you will become an owner of the Company (a
“Class B Member”), which is a Minnesota limited liability company. Your ownership will be governed by
the Operating Agreement of the Company dated as of June 1, 2024 and any amendments to that
agreement (whether adopted now or in the future), which are together referred to as the “LLC
Agreement.” A copy of the LLC Agreement is attached as Exhibit D and a summary as Exhibit E.

Your Right to Distributions
If the Company is profitable, it will make distributions to its owners from time to time.

Under the LLC Agreement, distributions fall in two categories: distributions from the liquidation of the
Company; and distributions from the sale or refinancing of the property.

With the exception of statutorily required obligations to creditors (including Members that are creditors)
following liquidation, all Distributions will be made as follows:

12



(a) First, to all Class B Members, pro rata based on the number of Class B Shares held by each Class
B Member, until each Class B Member has received his, her, or its unreturned investment plus
an additional amount equal to 10% of such Class B Member’s investment.

(b) Second, to each Class A Member, pro rata based on Percentage Interest, until each Class A
Member has received his, her, or its Unreturned Investment.

(c) Third, to each Class A Member, until each Class A Member has received a return equal to 12% of
such Class A Member’s initial capital contribution.

(d) Fourth, any remainder to the Manager.

The Company does not anticipate distributing money to Class B Members to pay Federal and State
income tax liabilities. The Company does not anticipate significant tax liability to Class B Members, but if
such liabilities do exist, Class B Members will be required to pay such liabilities “out of pocket.”

Obligation to Contribute Capital

Once you pay for your Class B Shares, you will have no obligation to contribute more money to the
Company, and you will not be personally obligated for any debts of the Company. However, under some
circumstances you could be required by law to return some or all of a distribution you receive from the
Company.

No Voting Rights

Although you will be an owner of the Company, you will generally not have the right to vote or otherwise
participate in the management of the Company because the voting rights of the Class B Members are
permanently held by the Manager. Instead, the Manager and Class A Members will control all aspects of
the Company’s business. For all practical purposes you will be a passive Investor.

No Right to Transfer

Class B Shares will be illiquid (meaning you might not be able to sell them). The LLC Agreement prohibits
Class B Members from transferring Class B Shares for any reason. In the event of the death of a Class B
Member, the surviving Members and the Company shall have the right to purchase such shares for the
amount of the initial capital contribution made by such Member. Company’s shares.

As a result, you should plan to hold your Class B Shares until the Company is dissolved.
Modification of Terms of Class B Shares

Any amendment that could have an adverse effect on the terms of the Class B Shares may be modified
or amended only with the consent of the Manager and investors owning a majority of the Class B Shares.
Otherwise, the Manager has broad discretion to amend the LLC Agreement.

Other Classes of Securities

As of now, the Company has only two classes of securities: Class A Shares and Class B Shares. The
Investors in this Offering (which may include the Sponsor and its affiliates) will own all the Class B Shares,
while all the Class A Shares are owned by Jim and Faith Kumon. Jim Kumon is also the Manager.
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Whereas the owners of the Class B Shares have no right to vote or otherwise participate in the
management of the Company, the Manager and owners of the Class A Shares will effectively have total
control over all aspects of the Company and its business.

Dilution of Rights

Under the LLC Agreement, the Manager has the right to create additional Class A Shares and Class B
Shares (up to 100 each, total) The Manager may amend the LLC Agreement to create additional classes
of securities, without the consent of the Members, including classes of securities with rights that are
superior to those of the Class B Shares, so long as the creation of such class does not have an adverse
effect on the existing Members, in which case majority consent from such class will be required. For
example, the Manager could create a class of securities that has the right to vote before the Class B
Shares.

Tax Consequences

Please see Exhibit F for a summary of the tax consequences of investing in the Company. Please note
that unlike a typical partnership, Class B Members will not receive allocations of profit and loss in
proportion to their ownership interest. The Company intends to allocate such items to the Class A
Members.

The Person Who Controls the Company

James Kumon has been appointed as the initial Manager of the Company. Therefore, Mr. Kumon
effectively controls the Company.

How the Manager’s Exercise of Rights Could Affect You

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

number of different ways, including these:

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 or invest it into
the project.

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.

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.

® The Manager decides how much of his own time to invest in the project.

e The Manager could decide to raise more money from other Investors and could decide to give those
Investors a better deal.
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How the Securities are Being Valued

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

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

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

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

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

e Therisk that yourinterests and the interests of the person running the Company aren’t really aligned.
The risk that you'll be “stuck” in the Company forever.
The risks that the actions taken by the person running the Company — including those listed above
under “How the Manager’s Exercise of Rights Could Affect You” — won’t be to your liking or in your
interest.

Indemnification and Exculpation

The LLC 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. The LLC Agreement also provides that
these persons do not owe any fiduciary duties to the Company or to Investors.

The LLC Agreement also requires the Company to indemnify (reimburse) the Manager and others if they
are sued, provided that the challenged conduct did not constitute fraud, bad faith, a knowing violation
of law, or willful misconduct. Additionally, certain actions brought by the Manager against the Company
are excluded from such protection.

§227.201(n) — The Funding Portal

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

§227.201(0) — Compensation of the Funding Portal
The Company will compensate NSSC Funding Portal, LLC as follows:
An administrative fee of $1,500; plus

A success fee equal to the sum of (i) 2.5% of gross proceeds of the Offering as a cash payment and (ii)
2.5% of gross proceeds in securities (Shares) on the same terms (i.e. the same price per share) as offered
to all other investors in this Offering.
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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 other than the 2.5% success fee mentioned immediately above.

§227.201(p) — Indebtedness of the Company

Creditor Amount Interest rate | Maturity Date Other Important Terms

N/A N/A N/A N/A N/A

Explanation for Investors

The indebtedness listed in that table is our “material” indebtedness, meaning indebtedness that is
significant relative to the value of the Company as a whole. In addition to the indebtedness listed in the
table, we also have miscellaneous “trade debt,” meaning debt to trade creditors like landlords, lawyers,
and accountants, of about SO 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
Offering Amount
Date Offering Began Exemption Type of Securities Sold How the Money was Used
N/A N/A N/A N/A N/A

§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
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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:
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 Transaction Date of Name of Insider Relationship to Value of Insider’s
Transaction Company Interest in Transaction
Developer Fee TBD James and Faith Members of the $75,000
Kumon Company

§227.201(s) — The Company’s Financial Condition
Liquidity
The Company was organized under the Minnesota Revised Uniform Limited Liability Company Act on

May 6, 2024. As of now, we have not yet begun operations other than those associated with general
start-up and organizational matters. We have no revenues and very minimal liquid resources (cash).

We intend to use the proceeds of this Offering to buy and operate 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, or cannot borrow money on the terms we expect, then the
Company will probably dissolve.

Capital Resources

As of now, we have not purchased any assets or entered into any agreements to do so. We expect to buy
the project as soon as we raise money from Investors in this Offering.

Other than the proceeds we hope to receive from the Offering, including amounts invested in the
Offering by our principal and affiliates, our only other source of capital is the loan from the bank.

Historical Results of Operations

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

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

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

Our financial statements are attached as Exhibit G.

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

§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.

Two Companies called CrowdCheck and North Capital 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 http://mplspassiveduplex.com/, 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 any more 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.
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§227.201(y) — Other Important Information Prospective Investors Should Know
About

Company Instructions

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

§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 compa