BELLEVUE MONTGOMERY LLC

(a Delaware limited liability company)

Form C

Disclosures in Reg CF Offering

November 14, 2024



TABLE OF CONTENTS

PURPOSE OF THIS FORM

§227.201(a)  BASIC INFORMATION ABOUT THE COMPANY

§227.201 (b)  DIRECTORS AND OFFICERS OF THE COMPANY

§227.201(c)  EACH PERSON WHO OWNS 20% OR MORE OF THE VOTING POWER
§227.201(d) THE COMPANY’S BUSINESS AND BUSINESS PLAN

§227.201(e) NUMBER OF EMPLOYEES

§227.201 (f)  RISKS OF INVESTING

§227.201(g) TARGET OFFERING AMOUNT AND OFFERING DEADLINE
§227.201(h) COMMITMENTS THAT EXCEED THE TARGET OFFERING AMOUNT
§227.201 () HOW THE COMPANY INTENDS TO USE THE MONEY RAISED IN THE OFFERING
§227.201(j)  THE INVESTMENT PROCESS

§227.201 (k)  MATERIAL CHANGES

§227.201 ()  PRICE OF THE SECURITIES

§227.201 (m) TERMS OF THE SECURITIES

§227.201(n) THE FUNDING PORTAL

§227.201(0) COMPENSATION OF THE FUNDING PORTAL

§227.201 (p) INDEBTEDNESS OF THE COMPANY

§227.201(q) OTHER OFFERINGS OF SECURITIES WITHIN THE LAST THREE YEARS
§227.201(r)  TRANSACTIONS BETWEEN THE COMPANY AND “INSIDERS”
§227.201(s) THE COMPANY’S FINANCIAL CONDITION

§227.201(t) THE COMPANY’S FINANCIAL STATEMENTS

§227.201 (u)  DISQUALIFICATION EVENTS

§227.201(v)  UPDATES ON THE PROGRESS OF THE OFFERING

§227.201 (w) ANNUAL REPORTS FOR THE COMPANY

§227.201(x) OUR COMPLIANCE WITH REPORTING OBLIGATIONS

§227.201(y)  OTHER IMPORTANT INFORMATION PROSPECTIVE INVESTORS SHOULD KNOW ABOUT
§227.201(Z)  TESTING THE WATERS MATERIALS

EXHIBIT A: BUSINESS PLAN

EXHIBIT B: RISKS OF INVESTING

EXHIBIT C: INVESTMENT AGREEMENT

EXHIBIT D: LLC AGREEMENT

EXHIBIT E: SUMMARY FOR LLC AGREEMENT

EXHIBIT F: MANAGER LLC AGREEMENT

EXHIBIT G: SUMMARY OF FEDERAL INCOME TAX CONSEQUENCES

EXHIBIT H: FINANCIAL STATEMENTS

EXHIBITI:  BACKGROUND CHECKS

EXHIBIT J:

TESTING THE WATERS MATERIALS



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 Bellevue Montgomery LLC

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

Date Company Was Formed (from the Company’s | July 5, 2024
Certificate of Incorporation)

Kind of Entity (Use One) Limited liability company
Street Address 1770 Kirby Parkway, Suite 215, Memphis,
Tennessee, 38138, United States

Website Address https://kpsdev.com/

Through September 30, 2024 2023
Total Assets $18,524 SO
Cash & Equivalents SO SO
Account Receivable $0 S0
Short-Term Debt $10,428 SO
Long-Term Debt SO SO
Revenues/Sales S0 $9




Cost of Goods Sold SO SO
Taxes Paid SO SO
Net Income ($4,936) SO

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

YES
NO X

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.

§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

Scott Kern

All positions with the Company and How
Long for Each Position

Position: CEO of the
Manager, KPS Bellevue
Montgomery, LLC

How Long: Since July 5,
2024

Business Experience During Last Three Years
(Brief Description)

Real estate developer

Principal Occupation During Last Three Years

real estate 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: KRN Development LLC,
KPS Development Partners
LLC

Business: Real estate
development




Person #2

Name

Josh Poag

All positions with the Company and How
Long for Each Position

Position: Secretary of the
Manager, KPS Bellevue
Montgomery, LLC

How Long: Since July 5,
2024

Business Experience During Last Three Years
(Brief Description)

Real estate developer and property manager

Principal Occupation During Last Three Years

Real estate 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: Poag Shopping
Centers, Poag Development
Group LLC, KPS Development
Partners LLC

Business: Commercial
Real Estate Development,
Management, and
Leasing

Person #3

Name

David Selberg

All positions with the Company and How
Long for Each Position

Position: CFO of the
Manager, KPS Bellevue
Montgomery, LLC

How Long: Since July 5,
2024

Business Experience During Last Three Years
(Brief Description)

CFO for real estate development and management

Principal Occupation During Last Three Years

Real estate 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: Poag Shopping
Centers, Poag Development
Group LLC, KPS Development
Partners LLC

Business: Commercial
Real Estate Development,
Management, and
Leasing

§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 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.

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 Scott Kern

Name Josh Poag

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

Missing Middle housing. 23 townhomes, duplex + 4-plex units
Affordable. Rents planned at 80% AMI

Additional phases. For a total of 67 units

Underway. Purchase + sale agreement executed

Cost. $3.6M total project cost

Completion. Q1 2026 anticipated completion for Phase 1

About the Change

SMALL CHANGE INDEX"

Ak

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




About the Developer

Scott Kern is the founder and President of KPS Development Partners, the developer of this pocket
neighborhood and the CEO of the Manager of the Company raising funds through this offering, Bellevue
Montgomery, LLC (the “Company”).! Scott started his career working as development intern for
LendLease/ERE Yarmouth on the 1997 redevelopment of FashionValley Mall in San Diego, CA. Since then,
he has spent the last 23 years working in the retail and mixed-use development industry; most recently
as the Sr. Vice President of Development and COO of Poag Shopping Center. In 2019, Mr. Kern launched
KRN Development, LLC, a full-service commercial real estate development company. In 2022, KPS
Development Partners was launched as a new joint venture between Scott and partners Josh Poag, and
David Selberg.

Mr. Kern earned a Bachelor of Arts in Environmental Design from San Diego State University. He is a
member of the International Council of Shopping Centers and the Urban Land Institute. Additionally, he
has served on the board of Baja Bound Ministries since 2018. Baja Bound is a non-profit organization that
builds homes for the working poor in Baja, California.

About the Offering

The Company is engaged in a Regulation Crowdfunding (Reg CF) offering (the “Offering”) to raise money
for the first phase of a multifamily project at 272 N Bellevue in Midtown Memphis, Tennessee.

We are trying to raise a maximum of $603,000, but we will move forward with the Project and use
investor funds if we are able to raise at least $200,000 (the “Target Amount”). If we have not raised at
least the Target Amount by 11:59 pm EST on April 30, 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 $1,000. Investments above $1,000 may be made in $1,000
increments (e.g., $2,000 or $3,000, but not $1,136). An investor may cancel his or her commitment up
until 11:59 pm EST on April 28, 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.
How will this work for you?

Content Standards: No funding portal communication may predict or project performance, imply that past
performance will recur or make any exaggerated or unwarranted claim, opinion or forecast. A hypothetical

L https://kpsdev.com/what-we-do-bedford



illustration of mathematical principles is permitted, provided that it does not predict or project the performance of
an investment.

We have created a mathematical calculation based on our current assumptions about the Project's
completion and operations. We estimate that net cash flow for the Project will grow from approximately
$38,054 in year one to 563,719 in year five when we anticipate a capital event for the Project. Cash flow
and profits from liquidation are expected to net a total of $1,726,984 over the five-year period. Our
calculation shows that a $5,000 investment might return $11,452 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.

Cash Inflows
Investor Capital 669,372 - - - - R
Grants 55,000 - - - - -

Bank Loan 2,897,491 - - - - N
Rent - 352,505 359,543 366,581 373,620 380,658
Refinance & Sales Proceeds - - - 38,641 - 1,432,813

Total Inflows 3,621,863 352,505 359,543 405,222 373,620 1,813,471

Cash Outflows
Acquisition (210,000) - - - - _

Hard Costs (2,641,529) - - - - N
Soft Costs (218,860) - - - - N
Development Fees (181,093) - - - - -
Financing Costs (106,228) - - - - -
Contingency (264,153) - - - - -
Operating Expenses - (86,445) (87,892) (89,339) (90,786) (92,233)
Reserves - (3,450) (3,450) (3,450) (3,450) (3,450)
Debt Service - (224,556) (224,556) (221,806) (221,256) (221,256)

Total Outflows (3,621,863) (314,451) (315,898) (314,595) (315,492) (316,939)

Net Cash Flow - 38,054 43,645 90,627 58,127 1,496,532 1,726,984
To Investors (Class A Shares) (670,000) 38,054 43,645 90,627 58,127 1,260,724 1,491,177
To Sponsor (Class B Shares) - ) ) i ) ) 235,808 235,808
Promote
To $5,000 Investor (5,000) 284 326 677 434 9,730 11,452

As Percent of Investment 229.04%

NOTE: The foregoing is a mathematical calculation based on our current assumptions about future
events. Some of these assumptions will prove to have been inaccurate, possibly for the reasons described
on Exhibit B, Risks of Investing. Hence, the results of investing will likely differ from those illustrated
above, for better or for worse, possibly by a large amount.

§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 $200,000.
If we have not raised at least the target amount by April 30, 2025 — our “offering deadline” — then we
will terminate the offering and return all the money to investors. Investments made by our principals
and affiliates prior to November 15, 2024, will not count toward reaching the target amount, and will be
otherwise compensated as discussed below. However, investments made by our principals and affiliates
after November 15, 2024 will not count toward reaching the target amount.

Prior to the commencement of the offering, the Manager has expended $67,000 for various professional
fees on behalf of the Company. In consideration of such expenditures, the company shall issue to the
Manager 67 Class A Shares of the Company, and such fees will be treated as capital contributions from
the Manager to the Company, not as a loan, and shall not otherwise be reimbursed.

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 $603,000 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)? $603,000
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
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 $200,000:

Use of Money How Much (approximately)
Cost of land $140,000
Soft costs $50,000
Small Change success fee $10,000
TOTAL $200,000

If we raise the maximum goal of $603,000:

Use of Money How Much (approximately)
Cost of land $140,000
Soft costs $207,360
Construction costs $225,490
Small Change success fee $30,150
TOTAL $603,000

Whether the Target amount or maximum amount is raised, the Manager shall receive the same 67

Class A Shares in consideration of costs previously incurred on behalf of the company, as discussed

elsewhere in this Form C Disclosure Document.

§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 $1,000.

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 April 28, 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.

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 A Shares.” We refer to each owner of the Class A Shares as a “Class A Member.” The price is
$1,000 for each Class A Share. The Manager will receive 67 of the Class A Shares in exchange for
previously incurred professional fees at the conclusion of this offering, leaving 603 total shares available
for investors in the offering.

We arrived at the price as follows:

e We estimated how much money we need to complete the project
e We estimated the value of the project when it’s completed



e We estimated what we believe is a fair return to investors
e 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 A Shares.” When you purchase a Class A Share, you will become an owner of the Company,
which is a Delaware limited liability company. Your ownership will be governed by the limited liability
company Agreement of the Company dated as of October 31, 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. Capitalized
terms used in this document, but not otherwise defined below have the meanings given to them in the
LLC Agreement.

Your Right to Distributions

If the Company is profitable, it will make distributions to its owners from time to time as determined by
the Manager. The Company shall distribute its Operating Cash Flow or proceeds from a capital
transaction (i.e. sale or refinancing) as follows:

(@)  First, one hundred percent (100%) to each Class A Member, until each Class A Member
has received a cumulative eight percent (8%) preferred return on his, her, or its investment accrued from
the date received by the Company (from escrow) through the date of distribution.

(b)  Second, one hundred percent (100%) to each Class A Member (including the Manager,
if applicable), pro rata in accordance with the balance of their respective Unreturned Investment, until
each Member’s Unreturned Investment has been reduced to zero.

(c)  Third, until each Class A Member (including the Manager, if applicable), has received
an IRR of twelve percent (12%) on such Member’s Capital Contributions, (i) eighty percent (80%) to each
Class A Member, pro rata in accordance with their respective Class A Shares, and (ii) twenty percent
(20%) to the Class B Member; and

(d) Thereafter, (i) seventy percent (70%) to each Class A Member (including the Manager,
if applicable), pro rata in accordance with their respective Class A Shares, and (ii) thirty percent (30%) to
the Class B Member.

For any year that the Company realizes a taxable profit or gain, the Company will try to distribute at least
enough money to you to pay any associated Federal and State income tax liabilities.

Obligation to Contribute Capital

Once you pay for your Class A 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. Instead, the Manager will control all aspects of the
Company’s business. For all practical purposes you will be a passive Investor.

One exception to this general rule is that Class A Members will need to provide majority consent to any
amendment to the LLC Agreement that has an adverse effect on Class A Members and will need to
provide unanimous consent if such amendment (i) deletes or modifies an amendment having an adverse
effect on such members, (ii) an amendment that would require a Class A Member to make additional
capital contributions, or (iii) an amendment that would impose personal liability on any Class A Member.

The procedure for voting in such circumstances is described in Section 11.5 of the LLC Agreement.
Right to Transfer

The LLC Agreement generally prohibits you from transferring Class A Shares except in limited
circumstances set forth in the LLC Agreement. In general, you should consider the following practical
obstacles to selling your Class A Shares:

The Manager has a right of first refusal to purchase your shares.
A condition to the transfer of Class A Shares under the LLC Agreement is that the Manager must
determine the transfer does not violate any securities laws, and you may be required to provide a
legal opinion from an attorney that the transfer is legal and does not violate any securities laws,
which will limit your ability to transfer the Class A Shares.
There will be no ready market for Class A Shares, 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 Class A Shares except (i) to the
Company itself, (ii) to an “accredited” Investor, (iii) to a family or trust, or (iii) in a public offering of
the Company’s shares.

Modification of Terms of Class A Shares

The terms of the Class A Shares may be modified by the Manager, except, a modification having (or being
reasonably expected to have) an adverse effect on the Class A Members would require the consent of
investors owning a majority of the Class A Shares. Certain modifications, listed in Section 11.4 of the LLC
Agreement, will require the unanimous consent of the Class A Members.

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 Manager and its affiliates) will own up to 603 of the
Class A Shares, while the Manager will own the remaining 67 Class A Shares in consideration for costs
incurred on behalf of the Company prior to the date of the Offering. All of the Class B Shares will be
owned by the Manager.

Whereas the owners of the Class A Shares have no right to vote or otherwise participate in the
management of the Company, the Manager, who will own all the Class B Shares, has total control over
all aspects of the Company and its business.



Dilution of Rights

Under the LLC Agreement, the Manager has the right to create additional classes of securities, including
classes of securities with rights that are superior to those of the Class A Shares. For example, the Manager
could create a class of securities that has the right to vote and/or the right to receive distributions before
the Class A Shares, although, to the extent the issuance of such shares adversely impacted the Class A
Members, this would require the consent of a majority of the Class A Members.

Tax Consequences
Please see Exhibit G for a summary of the tax consequences of investing in the Company.

The Person Who Controls the Company

The Manager, KPS Bellevue Montgomery, LLC, is governed by a Board of Managers, and Scott Kern and
Josh Poag constitute all Managers on the Board. Accordingly, Mr. Kern and Mr. Poag 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 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.

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.

e 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 A 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 A Shares in the future.
If we had to place a value on the Class A Shares, it would be based on the amount of money the owners
of the Class A 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.

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

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

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. This limitation of liability is referred to
as “exculpation.” 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.

§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 $3,000; plus

A success fee equal to 5% of funds raised

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



§227.201(p) — Indebtedness of the Company

Creditor Amount Interest rate | Maturity Date Other Important Terms

None $0.00 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 incurred on behalf of the Company, of about $67,000 in total, which amounts shall be
satisfied by the Manager prior to the Offering and shall then be treated as a capital contribution to the
Company in exchange for 67 Class A Shares, as otherwise discussed in this document.

§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.

Include only offerings conducted by this entity, not by other entities you might own

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

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

Don’t include credit card debt

Third parties includes friends and family members

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

Do not include this Regulation Crowdfunding offering
None

§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.

® 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
Transaction

Date of Transaction

Name of Insider

Relationship to Company

Value of Insider’s
Interest in
Transaction

management fee

Montgomery, LLC

Company

Developer fee Monthly draws once | KPS Bellevue The Manager of the $181,119
construction begins | Montgomery, LLC Company.
Asset Annually KPS Bellevue The Manager of the $6,700

§227.201(s) — The Company’s Financial Condition
Liquidity
The Company was organized under the Delaware Limited liability company Act on July 5, 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 the land, build and operate the project, as described
in our business plan, as soon as the Offering closes. We will also use debt (borrow money) and some
grant funds 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 other than a
purchase and sale agreement for the land dated July 26, 2024. We expect to buy the land 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.
Changes and Trends

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



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

Our financial statements are attached as Exhibit H.

§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 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 I.

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://kpsdev.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 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 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.

The Company has nothing else to list 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 company that is considering some offering of securities but hasn’t decided
what type of offering may also solicit indications of interest. This is often referred to as “testing the waters.”

If you have relied on Rule 206 to solicit indications of interest, you must include a copy of any written materials you
used and a written transcript of any audio/visual materials.

If you have relied on Rule 241 to solicit indications of interest you must include a copy of any written materials you
used and a written transcript of any audio/visual materials, but only for solicitations made within 30 days before
your Regulation Crowdfunding offering goes live.

Explanation for Investors

This item requires a Company to provide certain materials it has used to solicit indications of interest in its offering
(i.e., to “test the waters”) before the offering became effective.

Yes, the company did test the waters. All Testing the Waters materials are attached in Exhibit J



EXHIBIT A: BUSINESS PLAN
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Within a mile of the project, LeBonheur Children’s
Hospital recently added over 128,000-SF of office space

as part of a $95 Million Investment in their operations.
The Southern College of Optometry enrolls 500
students annually.




The Medical District is ready.

The District supports: A potential market for rentals:

30,000+ 8,000+ 10,000+ 4,369 households with income < 80% of AMI
jobs students residents 5,373 households with income > 100% of AMI

Source: Memphis Medical District Collaborative 2

Projected absorption rate:

1,364

Households that can support annual
rental rates between $1,000 to
$1,500 per month.

~235 rental units per month (Memphis Metro)

Household market for new market-rate rentals: “The Memphis Medical District location, good
economic base, and diversified economy leave

. 5 the area well positioned for economic growth.
Younger singles and couples: 78% As of recently, inventory has been low, creating

Empty nesters and retirees: 15% a larger demand for multifamily and increased
o rent growth.” - MMD Housing Study

Source: Hodges & Pratt Co.!
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Our Plan: Contextual housing for
Crosstown.
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Our Plan: Contextual housing for
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Courtyard View — Bellevue Montgomery




The story so far.
A 2.53-acre parcel within Crosstown

Neighborhood of the Medical District.

Here’'s the current agreement:

Bellevue Montgomery, LLC (Developer) executed the Purchase & Sale
Agreement with the property owner on July 26, 2024.
Developer to acquire the property for $200,000 ($81,893/acre).

N Bellevyg Blvd

« Due Diligence period of 60 days (expires September 24, 2024). Buyer is
satisfied with Due Diligence and ready to close. The closing date can be

extended until February 2025 for $1,000 a month.
The City confirmed that the proposed project can be approved as a by-

N M(””gomc,y St

right development.



We're filling a gap in the
landscape —
Community Focused Design

Bellevue Montgomery is designed as a ‘Pocket
Neighborhood’ focused on connectivity both geographically
and socially. It physically bridges a gap in the streetscape by
linking the surrounding neighborhoods and fosters social
connections through a shared community space and with
front porches that encourage residents to interact.

Triplex:

Multiplex
; Stacked

Medium

.
Townhouse Work

Cottage
Court

g Middle Housing

Courtyard
Building

Duplex: Fourplex:
~ Side-By-Side + Stacked

Jetached Single-Family ~ Stacked S Missin

—_—
— — —
— —

Image credit Opticos Design, Inc.



Missing Middle Housing

Bellevue Montgomery will be a ‘Missing Middle Housing’
development project initially focused on attainable rental
rates at 80%AMI (area median income).

1-Bedroom Comps

Yr. Built Unit SF Monthly Rent Rent PSF

Comp Median 1993 732 $1,436 $1.96
Bellevue Montgomery 2025 629 $1,232 $1.38
Novogradoc 80% AMI $1,279

g,

EEH.Crump Blvd

Z] 7
3 »
5 9
=

2-Bedroom Comps

Yr. Built Unit SF Monthly Rent Rent PSF

Comp Median 1990 1063 $1,928 $1.81
Bellevue Montgomery 2025 1088 $1,500 $1.96
Novogradoc 80% AMI $1,534

“Demand in the area is recently increasing due to population/household and job growth and
income levels. Based on rent growth and occupancy rates of new quality affordable
(attainable) housing, there appears to be pent-up demand present.”

“New supply has been added in recent years but is insufficient to meet demand.”

Source: Hodges & Pratt Co.!




How Our Rents Compare

E Caralina Ave

orida St

.
8
Looper St

N A~

3

o
2

Valnut

Peabady Ave

Central Ave

S Bellevue Blyd

E E.H.Crump Blvd

I
Poplar

1-Bedroom Comps

Property Name

@) The Citizen

@) Parcels at Concourse

@) Fielder Square

@) Melrose Midtown

@) Madison Midtown

(® Kimbrough Tower

@) The Venue / The Bonsai

€9 Bristol on Union

@) Flats at Cooper Young
Comp Median

[ Bettevue Montgomery
Novogradoc 80% AMI

121
57
164
53
151
46
108
142
25
96
19

2019
2016
2001
1959
2021
1939
1959
2004
2019
1993
2025

699
926
781
877
674
723
615
742
550
732
629

$1,808
$2,126
$1,483
$1,474
$1,314

$9