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RELIANT INCOME FUND, LLC

Class D Membership Interests, Class F Membership Interests and Class G Membership Intere

Capital Contributions of up to $250,000,000

Minimum Capital Contribution of $50,000 for Class F and Class G Membersh
$25,000 for Class D Membership Interests

terests, and

The Class D Membership Interests, Class F Membership Interests and C ip’Interests
(collectively, the “Interests”) of Reliant Income Fund, LLC (thg ered hergby have not
been registered with the Securities and Exchange Commission urities Act of
1933, as amended (the “Securities Act”), or under the sec ny statgfin reliance upon
exemptions under the Securities Act and those state laws. Th sposition of the Interests
is severely restricted as set forth in the Company’s, Fourth Ames d Restated Limited Liability
Company Operating Agreement (the “Operating , attached hereto as Exhibit “C”. By
execution of the Subscription Agreement attached he as Exhibit “A” afid the acquisition of Interests
in the Company, each Subscriber represents r it is acquigfig such Interests for investment
and without a view to distribution, and that
Interests in violation of the terms of the i yithout registration or other compliance

THE INTERESTS OFFERED YSPECULATIVE, AND AN INVESTMENT IN
THE SECURITIES INVOL F RISK. THE COMPANY IS OFFERING THE
INTERESTS SOLELY TO A ESTORS THAT SATISFY CERTAIN SUITABILITY

O AFFORD A COMPLETE LOSS OF THEIR
INVESTMENT. SE NING ON PAGE 12.

THE INTERESTS EEN REGISTERED UNDER THE SECURITIES ACT OR
fAWS AND ARE BEING OFFERED AND SOLD IN RELIANCE
THE GISTRATION REQUIREMENTS OF THESE LAWS. THE
EEN APPROVED OR DISAPPROVED BY THE SEC OR ANY STATE
OR HAS THE SEC OR ANY STATE REGULATORY AUTHORITY

EMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS
TERESTS MAY NOT BE TRANSFERRED IN THE ABSENCE OF AN
TRATION STATEMENT UNDER THE SECURITIES ACT AND ANY
FATE SECURITIES LAWS OR AN OPINION OF COUNSEL IN FORM AND
E JACCEPTABLE TO THE COMPANY AND ITS COUNSEL THAT SUCH
ON IS NOT REQUIRED.

Intérests may be purchased only by persons who are accredited investors that meet certain suitability standards
set fofth in the Subscription Agreement and the Accredited Investor Representation Letter.

The date of this Memorandum is February 1, 2023, as amended through January 22, 2024.




THE COMPANY, PURSUANT TO THIS CONFIDENTIAL OFFERING MEMORANDUM
(“MEMORANDUM?”), IS OFFERING FOR SALE UP TO $250,000,000 OF CLASS D
MEMBERSHIP INTERESTS, CLASS F MEMBERSHIP INTERESTS AND CLASS
MEMBERSHIP INTERESTS WITH A MINIMUM CAPITAL CONTRIBUTION OF $50,000
FOR CLASS F AND CLASS G MEMBERSHIP INTERESTS AND $25,000 FOR CLASS D
MEMBERSHIP INTERESTS. THE MANAGER OF THE COMPANY (THE “MA
INTENDS TO ACCEPT SUBSCRIPTIONS ON A ROLLING BASIS AS IT RECEIVES THEM
FROM INVESTORS IT DEEMS, IN ITS SOLE DISCRETION, TO BE QUALIFIED
INVESTORS WHO HAVE MET THE SUBSCRIPTION REQUIREME
OFFERING.

RESALE AND MAY NOT BE TRANSFERRED OR RESOLD
UNDER THE SECURITIES ACT AND APPLICABLE STAT
PURSUANT TO REGISTRATION OR EXEMPTION THER&E ‘
ALSO SUBJECT TO SEVERE RESTRICTION ON 3
TERMS OF THE OPERATING AGREEMENT. INVESFORS SHOUED BE AWARE THAT
THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OETHIS INVESTMENT
FOR AN INDEFINITE PERIOD OF TIME.

THIS MEMORANDUM IS SUBMITTED ON Af€ONFIDENTIA
LIMITED NUMBER OF SUITABLE INMESTORSISOLELY INJCONNECTION WITH THE
PURCHASE OF THE INTERESTS ASADE D HEREIN. THE USE OF THIS
MEMORANDUM FOR ANY @IHER SRURPOSE\ I[S/NOT AUTHORIZED. THIS
MEMORANDUM MAY NOT BE REPRODUEED OR REDISTRIBUTED, IN WHOLE OR IN
PART, NOR MAY ITS CONTPTENTS BE<E OSED TO, OR RELIED UPON BY, ANY
PERSON OTHER THAN IN TORS™O OM IT IS SUBMITTED, EXCEPT AS
MAY BE REQUIRED B¥, LAWPOR BY A REGULATORY AUTHORITY HAVING
APPROPRIATE JURISDICEION. N@VPPERSON IS AUTHORIZED TO GIVE ANY

BASIS FOR USE BY A

INFORMATION QR N A REPRESENTATIONS (WHETHER ORAL OR WRITTEN)
IN CONNECTION\, W TH JFBERING EXCEPT SUCH INFORMATION AS IS
CONTAINED IN IS N ORANDUM AND IN THE EXHIBITS HERETO AND

DOCUMENTS SUMMARIZEBDPHEREIN. ONLY INFORMATION OR REPRESENTATIONS
CONTA DRHEREIN MAY BE RELIED UPON AS HAVING BEEN AUTHORIZED.
PURECHASERS OEREHE RESTS DESCRIBED HEREIN SHOULD NOT RELY ON
INFORMAAION NOT CONTAINED IN THIS MEMORANDUM.

URITIES OFFERED HEREBY WILL BE SOLD SUBJECT TO THE PROVISIONS
CRIPTION AGREEMENT (THE “SUBSCRIPTION AGREEMENT”),
TO AS EXHIBIT “A,” CONTAINING CERTAIN REPRESENTATIONS,
ES, COVENANTS, TERMS AND CONDITIONS. ANY INVESTMENT IN THE
'S OFFERED HEREBY SHOULD BE MADE ONLY AFTER A COMPLETE AND
THOR@QUGH REVIEW OF THE PROVISIONS OF THE SUBSCRIPTION AGREEMENT.
THIS"INVESTMENT INVOLVES A HIGH DEGREE OF RISK. IT IS SPECULATIVE AND
JITABLE ONLY FOR PERSONS WHO HAVE SUBSTANTIAL FINANCIAL RESOURCES

AND HAVE NO NEED FOR LIQUIDITY IN THIS INVESTMENT. FURTHER, THIS
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INVESTMENT SHOULD ONLY BE MADE BY THOSE WHO UNDERSTAND OR HAVE
BEEN ADVISED WITH RESPECT TO THE TAX CONSEQUENCES OF AND RISK
FACTORS ASSOCIATED WITH THE INVESTMENT AND WHO ARE ABLE TO BEARTH
SUBSTANTIAL ECONOMIC RISK OF THE INVESTMENT FOR AN INDEFINITE PERIOD
OF TIME. SEE “INVESTOR SUITABILITY STANDARDS,” “SUMMARY OF OPERATING
AGREEMENT” AND “INCOME TAX ASPECTS.”

IN CONNECTION WITH THE OFFERING AND SALE OF THE INTERESTS, THE
COMPANY RESERVES THE RIGHT, IN ITS DISCRETION, TO
SUBSCRIPTION BY SUBSCRIBERS. THIS MEMORANDUM IS NOT
TO OR A SOLICITATION OF AN OFFER TO BUY FROM, NOR SHALL
BE OFFERED OR SOLD TO, ANY PERSON IN A JURISDICTION IN WHIC
SOLICITATION, PURCHASE OR SALE WOULD BE
SECURITIES LAWS OF SUCH JURISDICTION.

FOR PENNSYLVANIA INVESTORS. IT
PENNSYLVANIA SECURITIES COMMISSIO PICATION IN
CONNECTION WITH A VIOLATION OF THE'S LAW IS AGAINST
PUBLIC POLICY AND VOID.

NOTICE TO RESIDENTS OF FLORIDAYWWHEN SALES @F INTERESTS OF THE
FUND ARE MADE TO FIVE ORIMORETPERSONS INA4FLORIDA, ANY SALE OF
INTERESTS IN FLORIDA MADE IRSUANT T@ THE FLORIDA LIMITED
OFFERING EXEMPTION 4CONTAINED APTER 517 OF THE FLORIDA
SECURITIES AND IN¥ R PROTECTION ACT) IS VOIDABLE BY THE
PURCHASER ET WITHIN DAYSSAFTER THE FIRST TENDER OF
CONSIDERATIO ADEBY SU RCHASER TO THE FUND, AN AGENT OF
THE FUND, OR ANRESCROW AGENT OR 3 DAYS AFTER THE AVAILABILITY OF

THAT PRIVAAEGEWIS "COMMUNIEATED TO SUCH PURCHASER (WHICH
CcO HALL 8F DEEMED TO OCCUR BY THE PURCHASER’S
RECEIPT QK TH ORANDUM), WHICHEVER OCCURS LATER.

k % % *
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EACH PROSPECTIVE INVESTOR IS HEREBY OFFERED THE OPPORTUNITY TO ASK
QUESTIONS OF, AND RECEIVE ANSWERS FROM, THE COMPANY OR PERSONS
ACTING ON BEHALF OF THE COMPANY CONCERNING THE TERMS AN
CONDITIONS OF THE OFFERING AND THE ANTICIPATED BUSINESS AND
OPERATIONS OF THE COMPANY, AND TO OBTAIN ANY ADDITIONAL
INFORMATION TO THE EXTENT THE COMPANY POSSESSES SUCH INFO
INQUIRIES AND REQUESTS FOR ADDITIONAL INFORMATION SHOULD BE
DIRECTED TO THE COMPANY’S MANAGER AS FOLLOWS:

Stephen G. Meyer, Chief Executive Officer
David A. Van Horn, Executive Chairman of Manager
Reliant Income Fund, LLC

920 Cassatt Road*
Suite 210
Berwyn, PA 19312
Phone: (877) 395-12
Fax: (888) 700-498

9406 is expected on or
111 be sent to Members via

*A change of address to 550 E. Swedesford Road,
about May 1, 2024, which change and up
the investor portal.

ing of Prussia, P

111
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SUMMARY

The following summary is qualified in its entirety by the more detailed informatio
appearing elsewhere in this Memorandum. Certain statements may relate to future events or the
future performance of the Company (‘‘forward-looking statements”), which involve known and
unknown risks and other uncertainties or factors that may cause actual results, perfor.
achievements of the Company to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements. Factors that might cause

The Company

The Company is a limited liability company organized u
Liability Company Act (the “LLC Act”) in March 2019 to purchase an

The Company intends to purchase p
mortgage notes in the secondary mortgage mark
direct originators of these mortgage no,
modification with the homeowner, a refin

and non-performing
olesalers, servicers and
tegies will include a loan
icing of the note, a re-sale of

commercial and short i i ng fix and flip, bridge loans, construction loans,
e Company typically purchases these loans with

erall negative carry as defined in the following sentence, the
these newly originated secured and performing commercial and

each day that such capital contributions are not deployed into Real Estate Assets,
ally or sometimes refer to as “negative carry”. The Company has an interest in




The Company has entered into joint ventures to acquire residential and commercial Real
Estate Assets. The Company seeks to earn a preferred return on its capital commitment to these
joint ventures and to retain an equity position in order to share in the returns earned by the joint
venture.

The Company has entered into a joint venture arrangement with American
Investment Partners Management LLC, a Delaware limited liability company (“AMIP”), and a
joint venture and lending relationship with Foundation CREF LLC, a Delaware limited liability

commercial business loans throughout the United States (copaffie 3 ip” loans).
In addition, the Company has entered into joint venture arrafig ] cgfSponsors in
connection with the acquisition of certain multifamily prop ese and other
joint venture arrangements are located in the section belo

In January 2022, the Company and its s
agreements with a third party regarding a remden
maximum amount of up to $50 million. T gage loans gan be issued to any person or
entity that is in the regular business of deve bishmepfand investing in residential real
estate and meet minimum underwr i e fliinding period of the Facility ends
ompany and the Facility terminates
nine (9) months thereafter u i ofit of default or there are no longer any

gfSubsidiary entered into
loan and real estdte purchase facility in the

owned approximately $98.9 million in assets and
as of December 31g 2 ed approximately $166 million in assets and as of
December 31, 20 p€d approximately $278 million in assets, and as of
October 31, 2023 ¢d approximately $308.6 million in assets, a substantial
majority firect and indirect ownership of Real Estate Assets. For a
descripti agSets and liabilities, see the Financial Statements, attached as
Exhi

‘F” to thi

et forth in th€ financial statements attached as Exhibit “F” hereto, for years ended
er 31, 942020, 2021, 2022, the Company earned net income of approximately
b8 1, $447990,567, $16,599,353, and $419,236, respectively, and for 2023, for the ten (10)
o OCtober 31,2023, the Company earned net income of approximately $20,500,537*.
efc can be no assurance that the Company will be able to continue to implement its
pjan and continue to earn any additional profits.

*Indicgfes unaudited figure

From May 2019 through December 2022, the Company sold an aggregate of $58,450,000
of Class B Membership Interests (including $1,215,000 of investments transferred by investors




from an affiliated entity), an aggregate of $213,085,000 of Class C Membership Interests
(including $8,195,000 of investments transferred by investors from an affiliated entity), an
aggregate of $5,460,000 of Class D Membership Interests and an aggregate of $15,880,000 o
Class E Membership Interests. The Company used a substantial amount of the net proceeds o
these offerings to purchase Real Estate Assets.

From February 1, 2023 through November 30, 2023, the Company sold an additional
$955,000 of Class D Membership Interests, for an aggregate of $6,415,000 of Class D Membership
Interests, sold an aggregate of $25,260,000 of Class F Membership Interests (inclaei
of investments transferred by investors from an affiliated entity), and s
$100,645,000 of Class G Membership Interests (including $1,970,000 of inve
by investors from an affiliated entity). The Company used a substantialamount o
of these offerings to purchase Real Estate Assets.

Through November 30, 2023, the Company paid the Clé
Preferred Returns of approximately $5,997,570, Class C
Returns of approximately $37,121,289, Class D Members

atifg Preferred
roregate Ope gferred Returns
¢ Operating Prefétred Returns of
approximately $956,415, Class F Members  aggregate {@perating erred Returns of
approximately $590,201, and Class G Membgr§ aggregate Operating’ Preferred Returns of
approximately $3,860,231. As of November 30, 3, there are acgied but unpaid Operating
Preferred Returns to Class B Members ately $493,672, to Class C Members of
approximately $11,654,703, to Class D M $43,777, to Class E Members
of approximately $546,156, to Cl roxgmately $419,075, and to Class G
Members of approximately $1,354,9 ass C, Class D, Class E, Class F, and
Class G Members have electéd”to defe eir Operating Preferred Returns until
redemption in exchange forgdhe abilig@to comp ese returns.

As of Nove D23 there oiftstanding Class B Membership Interests with a
redemption value i $1 0,000, Class C Membership Interests with a redemption
value of approxim 75,000 s D Membership Interests with a redemption value of
approximately $1, embership Interests with a redemption value of
approxim ¢ F Membership Interests with a redemption value of
i 00, and#Class G Membership Interests with a redemption value of

ag€r has sole responsibility for the day-to-day management and control of the
day-to-day aspects of its business. No Member shall take part in, or interfere in
th the management, conduct or control of the business and affairs of the Company
@0t have any right or authority to act for or bind the Company. The Manager shall be
electedgolely by the Class A Member. There is one Manager, or such other number as may be
detesfnined from time to time by the Class A Member, Partners for Payment Relief DE, LLC. The
ass A Member may remove any Manager at any time with or without cause. The present
anager is Partners for Payment Relief DE, LLC, which is presently wholly owned by PPR



Financial Holdings, LLC (“Holdings”). By and through an administrative services agreement by
and between the Company and PPR Note Co., LLC (“PPR”), an affiliate also wholly owned by
Holdings, the Manager has delegated and shall continue to delegate certain tasks to PPR. As such
PPR will pay most of the overhead expenses on behalf of the Company and will allocate to the
Company its pro rata portion of such expenses. Accordingly, Class D Members, Class F Members
and Class G Members have no right to elect the Manager and shall have no right to parti
the management of the Company.

The Manager has also established a board of directq C s affairs, as
For more information regarding the investment commai ¢board of directors,

The Members

Partners for Payment Relie i s A Member of the Company. PPR
Financial Holdings, LLC (“Holdiags
DE, LLC. Partners for PaymeafRelief D ager of the Company, is responsible for
the management of the Copapany. The owners ofdings are officers of the Company or serve
in other capacities such as'David orn, as exgéutive chairman of the board of directors of the
Manager and perfo for the J any with regards to operations, investor relations,
business develop A DeCember 31, 2023, there are 70 Class B Members of
the Company, 75 h€ Company, 34 Class D Members of the Company, 16
Class E Members 0 Class F Members of the Company and 492 Class G

Clag§ D Membership Interests in this Offering shall become Class D
The purchasers of Class F Membership Interests in this Offering shall
of the Company. The purchasers of Class G Membership Interests in
gCome Class G Members of the Company. Class D Members, Class F
G Members shall have no right to participate in the management of the
Class D Members shall be entitled to receive an Operating Preferred Return of six
6% )per annum on their Capital Contributions, the Class F Members shall be entitled to
receive” af Operating Preferred Return of ten percent (10%) per annum on their Capital
Contribditions and the Class G Members shall be entitled to receive an Operating Preferred Return
of tyfelve percent (12%) per annum on their Capital Contributions (the “Operating Preferred
Re¢turn™). Class D Members, Class F Members, and Class G Members are entitled to be paid their
Operating Preferred Return on a monthly basis. In lieu of receiving monthly payments during the




term of his or her investment, a Class D, Class F or Class G Member may elect to defer such
payments. If a Class D, Class F or Class G Member elects to defer payments of the Operating
Preferred Return, then the Company will defer payment of the Operating Preferred Return whic
shall accrue and earn its own Operating Preferred Return, or “compound” on a monthly basis based
on the number of days it is outstanding each year divided by 365 in accordance with a compound
schedule, samples of which are provided at Exhibit “E.”

The Company has the option at any time to force the redemption of the Class B
Membership Interests, Class C Membership Interests, Class D Membership I sts, Class E
Membership Interests, Class F Membership Interests or Class G Membershd
(10) days’ written notice to the Class B Member, Class C Member, Class
Member, Class F Member or Class G Member at a price equal to the
Member’s, Class D Member’s, Class E Member’s, Class F Mem
Capital Contribution plus any accrued but unpaid Operating Preferred

Class B Membership Interest or Class F Membership Intere
to the Company at a price equal to the Class B Me
Contribution plus any accrued but unpaid Operati
any time subsequent to the third anniversary of t
Member, Class E Member and Class G Member
redeem its Class C Membership Interest, ep€st and Class G Membership
Interest upon ninety (90) days’ written n at a price equal to the Class C
Member’s, Class E Member’s or italyContribution plus any accrued but
unpaid Operating Preferred Retusn o at€. At any time, subsequent to six (6)
months after the date of its Cafatal Contri ach @lass D Member shall have the option to
force the Company to redeém its Cle rsfip Interest upon ninety (90) days’ written
notice to the Company at@price gqual to the Clags D Member’s Capital Contribution plus any
accrued but unpaid Operating crred Rg on the Redemption Date.

autribution, each Class C
fto force the Company to

Other than the Opératufg Preferred Returns or redemption payments, the Class
B Members, Class lass " Members, Class E Members, Class F Members or Class
eive any allocation of the Company’s revenues or expenses

ss AfMember and any additional cash available for distribution to the
only be distributed to the Class A Member. Losses shall be allocated
/ in accordance with positive capital accounts. See “Summary of the

D Members, Class F Members and Class G Members are referred to herein
colle as the “Investor Members.” The Investor Members together with the
ClasS"A"Mé€mbers, Class B Members, Class C Members and Class E Members are referred to
herein gbllectively as the “Members.”



The Offering

The Company is seeking to raise up to $250,000,000 (previously $150,000,000) throug
an offering of the Class D Membership Interests, Class F Membership Interests and Class G
Membership Interests (the “Offering”). In connection with the offering and sale of the Interests
herein, the Company reserves the right, in its sole discretion, to reject any subscription
thereof by any investor and to increase the size of the Offering.

Offering A maximum of $250,000,000 of Class
Interests, Class F Membership Integests

Membership

Class F and Class G Members
Capital Contribution of $25,00
Membership Interests.
discretion, accept large

Operating Preferred Return The Class D Memb

6% per annum
up to twenty-one (21)
receives all subscription

perating Preferred Return equal to
encing on that date which is up to

equal to 12% per annum commencing on that date
is up to twenty-one (21) calendar days after the
ompany receives all subscription materials and full
payment for the purchase and determines to accept the
subscription. In addition, for subscriptions accepted during
the last three days of any calendar month, although the
investor’s Operating Preferred Return will begin to accrue
on the date the investment is accepted, the first payment of
Operating Preferred Return, if applicable, will not occur
until after the end of the calendar month following the month
in which the subscription is accepted.

Class D, Class F and Class G Members are entitled to be paid
their Operating Preferred Return on a monthly basis. In lieu
of receiving monthly payments during the term of his or her
investment, a Class D, Class F or Class G Member may elect
to defer such payments. If a Class D, Class F or Class G



Member elects to defer payments of the Operating Preferred
Return, then the Company will defer payment of the
Operating Preferred Return which shall accrue and earn it
own Operating Preferred Return, or “compound” on a
monthly basis based on the number of days it is outstanding
each year divided by 365 in accordance with a ¢
schedule, samples of which are provided at Exhibit “E.”

Use of Proceeds The net proceeds of the Offering will be use

purchase of residential real estate no

Proceeds.”

Risk Factors AN INVESTMENT IN THE
SPECULATIVE AND I E OF
RISK. INVESTQ BLE TO
WITHSTAND THETOTAL LOS IR ENTIRE

PROSPECTIVE

; LY REVIEW THE
INFORMAWION UNDER  “RISK
FACTORS” WELL AS @THER INFORMATION
CcO INEDYIN THIS MEMORANDUM. THERE CAN
BE WO URANCE /THAT THE COMPANY’S
OBJECERIVES"W€ BE ACHIEVED (SEE “RISK
ORS” BEGINNING ON PAGE 12).

Restrictions on Tra

N\

tion Righfs

&

les or O ansfers of Interests may only be made in
compliance yith federal and state securities laws and are
subj ogfubstantial contractual restrictions set forth in the
atifig Agreement. Interests are not transferable without
pfior written consent of the Manager. In the event that
alf restrictions have been satisfied and the Manager consents
o a transfer, an Investor Member nevertheless may be
unable to dispose of his or her Interests, since it is highly
unlikely that any market will exist for the Interests.

The Company has the option by delivering written notice to
an Investor Member at any time to force the redemption of
the respective Membership Interest at a price equal to the
Investor Member’s Capital Contribution for such Interest
plus any accrued but unpaid Operating Preferred Return on
the date of redemption. The Company shall fix a date for the
redemption which shall not be more than ten (10) days after
the date of such notice.




At any time subsequent to the first anniversary of the date of
its Capital Contribution, any Class B Member, at their own
option, shall have the right to have the Company redeem th
Class B Member’s Membership Interest by delivering ninety
(90) days’ written notice of this election to the Company.
The Company shall fix a date for the redemption w
not be more than ninety (90) days after the date of such
notice. On the redemption date, the Company shall pay the
Class B Member the amount of its acc but unpaid

At any time subsequent to the
of its Capital Contribution, any

delivering ninety (90
the Company. The

e/Lompany shall fix a date for the redemption which shall
be more than 90 days after the date of such notice. On
he redemption date, the Company shall pay the Class D
Member the amount of its accrued but unpaid Operating
Preferred Return plus the amount of its unreturned Capital
Contributions as of the redemption date.

At any time subsequent to the third anniversary of the date
of its Capital Contribution, any Class E Member, at their
own option, shall have the right to have the Company
redeem the Class E Member’s Membership Interest by
delivering ninety (90) days’ written notice of this election to
the Company. The Company shall fix a date for the
redemption which shall not be more than ninety (90) days
after the date of such notice. On the redemption date, the
Company shall pay the Class E Member the amount of its




accrued but unpaid Operating Preferred Return plus the
amount of its unreturned Capital Contributions as of the
redemption date.

At any time subsequent to the first anniversary of the date of
its Capital Contribution, any Class F Member, at
option, shall have the right to have the Company redeem the
Class F Member’s Membership Interest by delivering ninety

séry of the date
ember, at their

fembership Interest by
notice of this election to
shall fix a date for the

pfice. On the redemption date, the
¢ Class G Member the amount of its

eptber’s Interests for the amount of its accrued but unpaid
Qperating Preferred Return plus the amount of its unreturned
apital Contributions upon the Investor Member’s death, or
upon the occurrence of certain other events affecting the
Investor Member’s ownership of the Interests. See
“Summary of the Operating Agreement — Transfer
Restrictions.”

The purchase of the Interests will be made pursuant to a
Subscription Agreement attached hereto as Exhibit “A” (the
“Subscription Agreement”) together with completion of an
accredited investor verification process involving Verify
Investor, LLC (or such other vendor that the Company shall
engage) described on Exhibit “B”. The Subscription
Agreement will contain or otherwise involve, among other
things, customary representations and warranties by the




Company, certain covenants of the Company, investment
representations of the purchasers, including representations
that may be required by the Securities Act and applicabl
state “blue sky” laws, and appropriate conditions to closing,
including, but not limited to, qualification of the offer and
sale of the Interests under applicable state “blue s
A form of such Subscription Agreement and a description of
the Accredited Investor Verification Process are attached
hereto as Exhibits “A” and “B” respectivel

Suitability Standards An investment in the Interests offered by
is suitable only for the accredited investor
and financial experience such t
evaluating the merits and risks

transaction. Interests j
meet the suitability

Subscription Procedure i ts, a Subscriber must

it “B” hereto, (3) a joinder to the
in the form annexed hereto as

able to Reliant Income Fund, LLC in the amount
purchase price of the Interests. The Privacy Notice
y be updated from time to time. Upon any election to
change the Privacy Notice, the Company shall provide
notice to you in accordance with applicable law.

The Company may take up to twenty-one (21) calendar days
from the date it receives all of these documents to process a
subscription and commence a Subscriber’s investment. A
Subscriber’s Operating Preferred Return will not begin to
accrue until the date that the Company completes processing
the Subscriber’s documentation and accepts the
subscription.

The Company intends to make all payments due to any

Investor by ACH payments directly to the bank account
provided by the Investor in his or her Subscription
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Agreement. If the Investor is not an individual retirement
account custodian and requests payment in any other format,
then such payment may be reduced by an amount equal t
the greater of (i) the actual cost incurred by the Company to
accommodate such request or (ii) ten dollars ($10.00). In
addition, if payment of the Purchase Price is made
and the check is returned to the Company for insufficient
funds or any other reason, then the Company will assess the

For a discussion of management fees, pl
below entitled “Management—
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RISK FACTORS

An investment in the Interests offered hereby involves a high degree of risk. Prospectiv
investors should carefully consider the following risk factors, in addition to the other information
set forth in this Memorandum in connection with an investment in the Interests offered hereby. The
following risk factors are not meant to be an exhaustive listing of all risks associate
investment in the Company. Each prospective investor should consult his or her own professiona
advisers and should not construe the contents of this Memorandum or other information furnished
by the Company as investment, legal or tax advice.

As there are significant restrictions on transferability of the Interests, yo
to liquidate the Interests when you want to and at a favorable outcome.

of the Interests and the

Interests are not transferable without the i anager. In the event that
all restrictions have been satisfied and th transfer, an Investor Member
nevertheless may be unable to disp nce it is highly unlikely that any
market will exist for the Interest ts may be unable to liquidate his or

her investment even in the though his or her personal, financial
circumstances would dict iqui the Interests may not be acceptable as

12




The Class D Members, Class F Members and Class G Members will have no right to
participate in the management of the Company.

Under the Operating Agreement, Members have no right to participate in the management
of the Company. The management of the business and affairs of the Company will be vested
exclusively in the Manager and an Investor Member will have no right to participate
decisions which may materially affect the value of his, her or its investment. The Operating
Agreement provides the Class A Member with the exclusive right to appoint the

Offering will not have any of these rights. Accordingly, a Subscriber shoul
Interests unless he, she or it is willing to entrust all aspects of the management o
the Manager.

Other than payment of Operating Preferred Returns and x
Members, Class F Members and Class G Members

additional allocation of the Company’s revenues, expen
cash from the Company.

The Investor Members shall only be nt of their Operating
Preferred Return and a return of their Capital Con and pursuant to the terms
and conditions set forth in the Operating \ embers shall not be entitled
to receive any additional distributions of ¢ i venues and expenses from the
Company.

The Company has limited 1 ility to obtain bank financing. If we
are unable to maintain a ble terms, our results of operations and

financial condition coul ace difficulty in operating our business as
planned.

ited operating funds. From March 2019 through
an aggregate of $59,385,000 from the sale of its Class B

its Class F Membership Interests, and an aggregate of $100,645,000
Membership Interests. The Company used substantially all of these
state Assets and to pay its operating expenses. Accordingly, the Company
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If the newly originated secured and performing commercial and short-term business loans
that the Company purchases default and the market value of real estate in the respective
geographic area where these properties are located declines, then the Company may not b
able to recover all or a substantial amount of the loan or purchase price paid for the real
property and it will be more difficult for the Company to pay Operating Preferred Returns
to its Members or redeem their Interests after the optional redemption dates.

The Company is seeking equity financing in this Offering of up to $250,000,000 to finance
its operations and to fund its purchase of Real Estate Assets. There is no ass
amount of ﬁnancing will be sufficient for the Company’s purposes, or that, i

its business plan.

If an excessive number of Investor Members request red i rned Capital
Contributions at the same time, then the Company ma nds on hand to
satisfy its redemption obligations.

The Class B Members and Class F Mem any time after the first
anniversary of the date of their Capital i the Company redeem their
Class B Membership Interests or Class F i he Class C Members, Class E
Members and Class G Members ha i r the third anniversary of the date

of their Capital Contribution to redeem their Class C Membership
Interests, Class E Membershi ership Interests. The Class D Members
have the right at any time (6) months after the date of their Capital

Contribution to request th: any redeem gHeir Class D Membership Interests. In order to
satisfy redemption r illlikely need to liquidate some of its Real Estate
Assets and reques oans to affiliated companies. While the Company
should be able to ithin the ninety (90)-day redemption period and can
delay redemptions calendar quarter under certain circumstances as further

y to those Membership Interests purchased after February 1, 2023.
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The Company does not have any contractual arrangements with note wholesalers or other
direct note sources that guarantee a steady supply of mortgage notes to purchase.
Accordingly, the Company may have difficulty locating a sufficient volume of notes that i
deems qualified for purchase to enable it to pay the Operating Preferred Returns.

The Company does not have any contractual arrangements with note wholesaler:
direct note sources that guarantee a steady supply of mortgage notes to purchase. In the event that
the Company is unable to locate a sufficient volume of notes that it deems qualified for purchase

Operating Preferred Returns as they come due to the Investor Members or re
Interests of the Investor Members upon exercise of the redemption rights.

that has accrued but will not receive any cash payment tg income gax when

Investor Members are entitled to be paid their Opé
basis. In lieu of receiving monthly payments during the te
Member may elect to defer such payments and
compound on a monthly basis. If an Investor Me
Preferred Return, then the Company will t of the Opepéiting Preferred Return which
shall accrue and earn its own Operating Pr or “copfpound” based on the number of
days it is outstanding each year divi i ce yith a compound schedule, samples
of which are provided at Exhibit 4 1vi

Re#lirn on a monthly
cstment, an Investor
g Preferred Return to
r elects to defer payments of the Operating

incopfe equal to the amount of their Operating
efiny cash payment to pay the related income
tax when due. Accordin estor Membgf's will need to fund such tax obligation out of
their personal funds.

If the Company’
Assets or, upon an
sales to t
capita

ofs do not cooperate in the purchase of Real Estate
assets, do not permit distribution of the net proceeds of such
Zompany may not have access to significant amounts of

Thedoss or changegh our relationship with strategic joint venture partners, Government
onsorg@Entities and fgderal agencies would have an adverse effect on our business. As part of
ess p th€ Company intends to enter into joint venture agreements and vendor
hips ird parties that have access to a supply of Real Estate Assets. In most
pany controls the joint venture entity as either manager or general partner and
ajopity of the joint venture entity. The Company attempts to include various controls and
¢1n the joint venture agreements that restrict the use of the Company’s capital to the
purchag€ and/or management of Real Estate Assets and protect the cash flow generated by these
ssetf. If these controls and protections are not able to be included in the joint venture agreements
opf once included, fail to work as designed, then the Company can lose access to substantial
amounts of capital. In addition, upon any liquidity event or in the ordinary course of owning the
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Real Estate Assets, cash flow generated by such assets will be received by the joint venture. If the
joint venture partner prevents the distribution of these Real Estate Assets to the Company, then the
Company may not have access to these Real Estate Assets.

The Company faces significant competition that could harm its market share and results of
operations.

The note purchasing business is highly competitive and has very low barriers to entry. The
Company’s present and potential competitors may be significantly larger and hav may be able

that the Company will not encounter increased competition that could limit its a
its business plan. Such increased competition could restrict the Company’s

The real estate industry is subject to a wide variety o
affect the Company’s ability to implement its business

The Company may invest directly in real estate. ip of real estate is
subject to many risks including, but not limited t eal estate, general and
local economic conditions, unavailability of mortg g, extended vacancies of
properties increased competition, increas rating expenses, changes in
zoning laws, loss due to costs of cleaning tal problems, casualty or condemnation

losses, changes in neighborhood v, perties to buyers or tenants, and
changes in the interest rates. An i ave a material adverse effect on the

objectives.

Real property 4 arying degrees of risk. The yields available from
investments in rea nt of income and capital appreciation generated by
the related properti values may also be adversely affected by such factors

as applicable laws,
economy Jm each of

d the availability of financing. The performance of the
ich the real estate owned by the Company is located will

e Company may invest or participate in real estate development projects, it will be
the risks normally associated with development activities. Such risks include, without

rovals, the cost and timely completion of construction (including risks beyond the control of
e Company, such as adverse weather or labor conditions or material shortages) and the
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availability of both construction and permanent financing on favorable terms. These risks could
result in substantial unanticipated delays or expenses and, under certain circumstances, could
prevent completion of development activities once undertaken, any of which could have an advers
effect on the financial condition and results of operations of the Company.

If the geographic regions in which the Company purchases assets or makes loans ex
economic downturns or substantial economic events, then the value of the Company’s assets
may dechne and it will be more dlfficult for the Company to pay Oper tmg Preferred

unique risks.

Investments in apartment building
Apartment buildings are particularly vulne
conditions or employment conditi i pfounding geographic area. Any of
these changes likely would have i i
pdtes, rent levels and property values of
pes of real estate investments, apartment
complexes do not have t ying large pértions of the property whose lease payments
provide reliable sou epded lease terms. Instead, apartment complexes

17



The Company’s ownership or operation of multifamily/residential properties will expose it
to risks.

The value and successful operation of multifamily and/or residential property may be
affected by a number of factors, such as the location of the property, the ability of management to
provide adequate maintenance and insurance, the types of services provided by the pro
level of mortgage rates, the presence of competing properties, the relocation of tenants to new
projects with better amenities, adverse economic conditions in the locale, the amount of rent
charged, and the oversupply of units due to new construction. In addition, owner or operation

ase or sell any of
its real estate properties as projected, which could have an ad , Company’s ability
to pay Operating Preferred Returns to its Memb i ests after the optional
redemption dates.

In many projects involving commercia i ial realfestate, the Company will be
dependent on the performance of,

In many instances wh or invests in commercial or residential
real estate projects, either 1 will hire a property manager to supervise
daily operations at the  pro ance of the property will be highly dependent
on the skills and conti property managers. If a property manager is not

capable of managi
for months, whic ed losses. In addition, if a skilled property manager

pany is unable to pay the Operating Preferred Returns or redemption payments
Members when due, then the Investor Members will have limited access to the
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The Company intends to lend funds to affiliated or related entities for the purchase of assets
in a specific jurisdiction. In these instances, the Company will be granted a security interest in the
purchased assets among other controls and recourse mechanisms. As each lien is recorded at th
Company level, individual Investor Members have no right to this collateral.

Should the Company default on its payment obligations under the Operating A
Investor Members who purchase Interests in this Offering can instruct the Company to execute a
particular asset resolution with regards to its collateral by a majority vote. Any proceeds received

higher number of note liquidations in order to realize sufficient proc
payments to the Investor Members. As the Real Estate Assets, loans
anticipated to be the only material assets of the Company, the
cure payment defaults to Investor Members at any point in ¢

Assets may be inequitably allocated among different i anaged by the
Manager of the Company or affiliates of the Manager.

Company. While the Manager, or affili licable, attempt to allocate
potential asset purchases equitably among iti
these potential asset purchases wil
receive the full economic valugyi

Assets purchased in a j iliate of the Company, using capital from
multiple affiliated
Company not receivi alue of the assets that were purchased using its
capital.

apital from affiliates is used to purchase assets, the Company will attempt to
etween the entities in an equitable manner and to segregate assets in a manner that
entity to receive the full economic beneﬁt of each of its notes. There can be no
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The Manager may alter the use of proceeds in this offering without notice to or approval of
the Members.

The Use of Proceeds Table included on page 38 of this Memorandum reflects the
Company’s anticipated use of proceeds if we are able to raise the full amount of this Offering.
From time to time, the Company will evaluate the uses of its cash to determine whether t
allocation should be changed. The Manager may alter the use of proceeds in this Offering without
notice to or approval of the Members As a result, there is no assurance that the Manager will

members of the executive team, particularly David Van H obert Paulus and
Stephen G. Meyer. The loss of the services of these individ: ih key employees,
could have a material adverse effect on the implementation ; y's business plan. If
the Company loses the services of the Manager, 9t the executive team, it
would need to devote substantial resources to fin replacements apd until replacements were
found, it would be operating without the s hip of suchg®rsonnel, any of which could
have a significant adverse effect on the Co ess. Alfhough each of David Van Horn,
John Sweeney and Robert Paulus begship interests in Holdings and the
i cstablished specifically to create the
independently of any one individual
*’dundancies and institutional structure will
g% employees, including upon any preplanned
ay from their day-to-day functioning or upon any
dny of these individuals.

institutional knowledge and
within the Manager, there j

bersswill have potential conflicts of interest with regards to
other busi afid operate.

uirgd to devote only so much of its time to the business of the Company
, 1n its sele judgment; dgfermines to be reasonably necessary, and neither it nor any of its other
bersfare restricted ffom engaging in other activities, even if they are competitive with the
. Parta ot Payment Relief DE, LLC is appointed as the Manager of the Company.
er. pldings are principals in other companies that participate in the note purchasing
j establish or purchase additional companies that will participate in the note
ing buSiness or other related aspects of the real estate business. For example, the principal
offHoldings are managers of Partners For Payment Relief DE, LLC, the Manager of the
Compaity, Partners for Payment Relief DE II, LLC, Partners for Payment Relief DE IV, LLC, ,
aypfent for Partners Relief, LLC, Reliant Holdings Group, LLC, Reliant Liquidity Fund, LLC,
Aé€cess Capital Fund, LLC, Clearview Capital, LLC, Tanglewood Properties, LLC, PREI, LLC,
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Cyperus Papyrus, LLC and PPR Capital Management, LLC, and any of their respective
subsidiaries, which have similar business plans to the Company’s business plan.

PPR Note Co., LLC (“PPR”) is an administrative services company that performs
administrative tasks for the Company and its affiliates. PPR will procure the majority of the
overhead items and allocate a pro rata portion of these expenses to the Company
affiliated funds calculated based on each fund’s assets. PPR is owned by Holdings and although
it is implementing a rebranding project that may result in a slight change in corporate structure, it

various conflicts of interest arising out of these aforementioned activities.
involve arrangements between the Company and the Manager or the Class A

There is a limitation on the personal liability of the
officers of the Company, and these entities and in
indemnification from the Company for expenses or lo hile providing
services on behalf of the Company.

the Manager’s, Class A
result, purchasers of
Manager, Class f the Company than they would have absent such
provisions.

Membership Interests held by an Investor Member are attached, levied upon or
xecuted against in connection with the enforcement of any lien or encumbrance or are
otherwise transferred by operation of law (other than the laws of descent, distribution or
inheritance);

e Dbankruptcy of an Investor Member; or
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e the issuance of an order of a court of competent jurisdiction ordering the transfer of the
Membership Interest of any Investor Member to any third party including, but not limited
to, an Investor Member’s spouse pursuant to a divorce decree or property settlement.

Accordingly, a holder of the Class D Membership Interests, Class F Membership Interests or Class
G Membership Interests can be forced to sell his or her Interests prior to the date on w
she wants them redeemed, which means that they would not be entitled to receive the full amount
of Operating Preferred Return that they would have otherwise been entitled to recgive.

There can be no assurance that the Company will have sufficient funds t
of Operating Preferred Returns to the Investor Members or to redeem th
the optional redemption dates.

Manager, the officers of the Company are each entitled to, i nsafion. These
payments will reduce the amount of cash that is available fd tor Members.
The annual amount of Operating Preferred Returns that the 5
the Class B Members, Class C Members, Class D Members, efmberS, Class F Members,
and Class G Members is approximately $16,12 2. Accord egObligation to pay these
Operating Preferred Returns to existing MemberShimay have a matgfial adverse effect on the
Company's ability to pay operating Prefeimed Retuns to Invegfor Members who purchase
Membership Interests in this Offering.

B Membersy€lass C bers, Class D Members and Class E
Members have similar redemp rights aS'he IavestopMembers who purchase Interests in this
Offering which, if exercisedfwill redu®e the amount of cash that is available for distribution to the
Investor Members participating iafthis offering. #As of November 30, 2023, existing Class B
Members have optionghrede dates g ¢ date of this Memorandum through January 2024
that subject the Cammpa ial rg ption obligations of up to $11,820,000; existing Class
C Members have Opti dat€s as of the date of this Memorandum through January
potepfial redemption obligations of up to $135,575,000; existing

In addition, existing Class

ha¥e optional redemption dates as of the date of this Memorandum
dt subject the Company to potential redemption obligations of up to
ass F Members have optional redemption dates as of the date of this
ugh November 2024 that subject the Company to potential redemption
¥'$23,660,000; and existing Class G Members have optional redemption dates
is Memorandum through November 2026 that subject the company to potential
ion gbligations of up to $98,105,000. Accordingly, as the optional redemption dates pass,
pdny will have a contingent obligation to redeem increasing amounts of Membership
Interest€. There can be no assurance that the Company will have adequate cash on hand to satisfy
hesg’obligations as they come due.
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Furthermore, the Manager has complete discretion to withhold from distribution part or all
of any of the Company’s net cash from operations which are otherwise available for distribution
after the payment of expenses if it determines that such funds are reasonably required for workin
capital needs or reserves for fixed or contingent liabilities of the Company. Accordingly, there
can be no assurance that the operations of the Company will be profitable or that any dlstrlbutlons
of the Company’s cash flow will be available or made to the Investor Members in payme
Operating Preferred Returns or redemption of their Interests.

The Company is at risk of the impact of cybersecurity breaches and identit

Cybersecurity incidents and cyber-attacks have been occurring globall
and severe level and are expected to continue to increase in frequency in
information and technology systems of the Company, Real Esta

as fires, tornadoes, floods, hurricanes, earthquakes or terre :
gain access to such information and technology systems, abuse or misuse their

access privileges, they may be able to steal, private and sensitive
information. Although the Manager has 1mplement §sets and service providers
may implement, various measures to man ng to these ypes of events, such measures
may be inadequate and, if compromised, i ology systems could become

inoperable for extended periods of t sperly, or fail to adequately secure
private information. Even with s detection systems, breaches such as
those involving covertly intro on of authorized users and industrial or
other espionage may not b fher or at all, potentially resulting in further
harm and precluding appfQpxi ediation. Th€ Manager, the Company, and/or Real Estate
Assets may have to i to repair or replace information and technology
systems. The failuge o 9t disaster recovery plans for any reason could cause

¢/of the Manager, the Company, a Real Estate Asset,
in a failure to maintain the security, confidentiality or

and at the state level. The level of regulation and supervision to which we are subject varies
jurisdiction to jurisdiction and based on the type of business activities that we conduct. In
general, compliance with applicable law and regulations is costly because of the required new
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processes, forms, controls and additional infrastructure required to comply with the new
requirements. Any failure to comply with these laws and regulations could result in significant
statutory civil and criminal penalties, monetary damages, attorneys’ fees and costs, possibl
revocation of licenses and damage to reputation, brand and valued customer relationships. This
could have an adverse effect on the overall return on your investment in this Offering.

The Company may be subject to additional disclosure requirements due to the Corporate
Transparency Act.

accessed by law enforcement, the IRS, certain other agencies, a
companies in a new federal government database called Beneficial
(BOSS). While the Company does not believe Members wi i i dditional
information under the CFA, it is possible the Manager may ionalnformation
from Members to allow the Company to make the necessar ith the CTA.

adviser.

The Company intends to operate s egulated as gh investment company under
the Investment Company Act (as define ertain exemptions thereunder.
Companies that are subject to the In must register with the SEC and become
subject to various registration, equirements. Compliance with such
restrictions would limit th and create additional financial and
dny believes it can avoid these restrictions
ovided for gémpanies like the Company. Specifically, the
Company expects to rafion under the Investment Company Act because
the Company will aot i g’of the Interests and the Company will be primarily
engaged in purcha gages and other liens on, and interests in, real estate as
determined under e Investment Company Act and rules issued thereunder.
Accordingly, the Comipany do expect to be subject to the restrictive provisions of the
pany Wct. Howtver, the SEC has indicated that it may seek to narrow the
dtion fef entities engaged in purchasing or acquiring mortgages and other
¢ Company fails to qualify for exemption from registration as an

estate. [

red to register under one or more state investment adviser acts (“State Advisers Acts”).
State Advisers Acts are similar to the Investment Advisers Act but generally apply to investment
dviglrs that are not subject to the Investment Advisers Act because of the amount of AUM or
fHer exemptions from registration. The Manager intends to seek exemptions from such
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registration where possible. If the Manager does have to register under one or more State Advisers
Acts, such registration may create administrative and financial burdens on the Manager.

The Company’s reliance on exclusions from the Investment Company Act may impact
certain investment decisions.

The Investment Company Act excludes a real estate program from the definition of an
“investment company” if it is “primarily engaged” in, the origination or acquisition of mortgages

would jeopardize the Company’s use of the exemption, a
would otherwise be a sound investment for the Company.

Company is requesting tha i te Taxpayer Identification Number for his
or her self-directed Indiv An investor’s failure to provide such Tax
Identification Numbe
shall bear full responsibility. In addition, Members
e taxation pursuant to Section 501(a) of the Code are
elated business taxable income (“UBTI”). Under Section
BTI, a Tax-Exempt Investor must include its distributive
share ofin ip of which it is a partner to the extent that such income would be
Tax-Exempt Investor. Please see “Income Tax Aspects -Tax
ssion of this risk.

that are otherwise
subject to taxation
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Investments by benefit plans are subject to additional regulatory risks.

In considering the acquisition of Interests to be held as a portion of the assets of a
“employee benefit plan” within the meaning of Section 3(3) of ERISA (a “Benefit Plan” or “Plan”),
a Plan fiduciary, taking into account the facts and circumstances of such trust, should consider,
among other things: (a) the effect of the “Plan Asset Regulations” (Labor Regulatio
2510.3-101) including potential “prohibited transactions” under the Code and ERISA; (b) whether
the investment satisfies the “exclusive purpose,” “prudence,” and “diversification” requirements
of Sections 404(a)(1)(A),(B) and (C) of ERISA; (c) whether the investment permissible

bh)

account the facts and circumstances of the investment. An
to a qualified retirement plan or IRA should carefully rgvi 1sions of this
Memorandum as well as consult with their own tax advis
construed as tax, legal, or investment advice.

ERISA ADVISORS WITH RESPECT AND RELATED TAX MATTERS, AS
WELL AS OTHER MATTERS AFFE ENEEM PLAN’S INVESTMENT IN
THE COMPANY. MOREOVER,gMAN SPECTS OF THE OFFERING
DISCUSSED HEREIN ARE IT PLAN INVESTORS WHICH
SHOULD ALSO BE DIS FIED TAX COUNSEL BEFORE

refully consider the risks regarding an investment in the
efax Aspects.” The tax consequences of an investment in the
ular circumstances affecting the individual investor, and it is
consult his or her tax advisor before investing in the Company.

THE BUSINESS

is a Delaware limited liability company organized under the LLC Act in
ompany’s business plan is to purchase and/or invest in Real Estate Assets such
d commercial mortgage notes, and residential and commercial real estate. Real

To gain access to Real Estate Assets, the Company may enter into one or more joint
entures with joint venture partners that specialize in the applicable asset class. Typically, in such
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a joint venture, the Company earns an operating preferred return on its investment that is greater
than or equal to the operating preferred returns due to the new Members.

By and through a joint venture or a special purpose entity wholly owned thereby, the
Company may also obtain debt financing. At times, this leverage may take the form of a
repurchase agreement, commonly referred to as a “repo” whereby the subsidiary sells the
mortgage loans purchased by it from time to time to the third-party lender, with a concurrent
obligation to repurchase such financed mortgage loans at a certain future date (a "REPO”). Such
lender financings are governed by a master repurchase agreement but just as
facilities, such documents provide the lender counterparty with full reco
mortgage loans, as a collection account is typically established for the be
counterparty and a custodial relationship is typically created for possession of th
related to the financed mortgage loans, again, for the benefit of th
secured collateral will be released from such security interests upon
outstanding obligations under the REPO, as in a typical loan

Updates on Asset Classes
--Non-Performing Residential Mortgage Loans

In September 2020, the Company entered ifife a joint venture asfangement with American
Mortgage Investment Partners Manageme C (“AMIP”), creating an entity, Residential Credit
Opportunities VI, LLC, a Delaware limited ilityhcompany” (“RCOVI”) with the primary
objective of acquiring distressed nonsperforming restd@utial lodhs. RCOVI benefits from AMIP’s
operating platform for the effici acquisition, oversightf and resolution of mostly distressed
mortgage loans throughout t i : AMIPAs a registered investment adviser that
angf as well as other mortgage and real estate
as made aggregate capital contributions to
Lsfemains unreturned, and owns 100% of RCOVL
pldtform for the efficient acquisition, oversight, and
gans throughout the United States. To date RCOVI has
ation, most debt financing from a third-party lender, with
dsparty debt financing remaining as of November 30, 2023, for
t including securitization of approximately $136,140,116 as of
as gpproximately $183,397,257 in assets as of November 30, 2023.
ifecycle with respect to new purchases. As such, as of April 2022, the
¢f joint venture arrangement with AMIP, creating the entity Residential
I, LLC, a Delaware limited liability company (“RCOVIII”) with the same
e #5 in RCOVI of acquiring distressed non-performing residential loans. As of
, 2023, the Company has made aggregate capital contributions to RCOVIII of
$37,423,102 of which is unreturned, and owns approximately 75% of RCOVIII, with
opimitting approximately 15% of coinvest capital alongside the Company. To date
RCOVMI has two debt financing lines, in the form of REPOs and as of November 30, 2023 has
totalebt financing of $123,762,308 and approximately $176,224,726 in assets.

funds. As of November
RCOVI of $85,058,3
RCOVI benefits
resolution of most
refinanced, by and
approxim
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In December 2023, by and through a lending relationship with a qualified non-profit, where
the Company is the lender, the Company was awarded approximately $3,000,000 in vacant
residential reverse mortgage loans from U.S. Housing and Urban Development (“HUD”’). Closin
of the transaction is not anticipated to occur until February 2024. For more information on the
auctions please see discussion below in the section entitled “NPL/RPL Joint Ventures”.

--Short Term Business Loans

with Foundation CREF LLC, a Delaware limited liability company (“C
owned subsidiary, Foundation CREF Funding II, LLC, a Delaware limite

S a pre-fofeclosure
and pre-MLS property auction portal. These businesses pfovide a sO sirgd assets for
purchase as well as possible exit sources for these and ot ssets of the Company
(e.g. possible sale of other real estate owned (REO) pt by e Company). In
egember 31, 2022, the

REFII for the express purpose

of originating short, intermediate orming business loans (collectively,
“STBLs”), which loan facility is , In particular, the originated STBLs
and related collateral documexnts” inal lgén facility, the Company is obligated to

lend up to $7,500,000 to
(the “Original Loan F
September 1, 2024, t

e business purpose of originating STBLs
he maturigy date of the Original Loan Facility is
nd€d by the Company, in its sole discretion. The
agility with CREFII to permit short-term borrowing by
ort-term loans outstanding), on secured basis, for the
intepded to be sold third party by CREFII (the “Short Term
fis Short-Term Facility has a maturity date of approximately
and eafhs an interest rate of thirteen percent (13%), per annum. In
, s expanded the loan facility with CREFII to permit certain long-term
owing k p to $20,000,000, on secured basis, for the origination of additional
BLs wtended to be sold third party or held on the books of CREFII (the “Bridge Loan Facility”,
togeth ith the@©rigifial Loan Facility and the Short Term Facility, the “CREF Facilities”), which
i oan Hacilify benefits from a call right that the Company may exercise at any time upon
Yardays’ notice. Each loan issued under this Bridge Loan Facility has a maturity date
oximafely three (3) years and earns an interest rate of between ten percent (10%) and
pefcent (13%), per annum.

CREFII of up to
origination of addi

In January 2022, the Company and its special purpose borrowing subsidiary Reliant
pome STBL, LLC, a Delaware limited liability company (“STBL Subsidiary”), entered into
agreements with a third party for loan financing connected to its commercial purpose mortgage
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loan purchases, commonly called “fix and flip” loans, with a maximum borrowing amount of up
to $50 million, which amount can be increased upon request of the Company at the sole discretion
of the lender (the “STBL Facility”’). The STBL Facility is in the form of a REPO. Although th
STBL Facility remains in place, as of November 30, 2023, there is zero ($0) amount outstanding
on such STBL Facility. To date, the use of the CREF Facilities has proven to be more effective in
generating the targeted returns in the STBL asset class, rather than use of the STBL
especially during recent increases in interest rates. However, this may change in the future.

The funding period for loan financing under the ST

written notice from the lender and the Facility terminates fter unless there
is a sooner event of default or there are no longer any tranSaeti ) ng. At any time, a
financed loan may be removed from the STBL Faei ced amount related to
the loan plus any accrued interest thereon. The r will depend on the total
borrowed amount under the STBL Facili

will generally range from approximately ndon Interbank Offered Rate
(“LIBOR”) was published up throu terparty was permitted under the

STBL Facility, under certain circ ement rate LIBOR for when LIBOR
is no longer published. In Ja terparty selected a LIBOR replacement
based approximately on th ater of (1) .25% and (ii) 0.26161% plus the

“Term SOFR Reference (3) months, as such rate is published by the
CME Group Bench i i i (CBA) (or a successor administrator of the Term
SOFR Reference er counterparty in its reasonable discretion), which
rate is calculated mately two (2) business days prior to the twenty-fifth

With respect to the flow of funds from Eligible Loans, for periods in which there is no
cvent of default, money will flow from borrowers to the servicer engaged by the Company and
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STBL Subsidiary, following which, the funds will be deposited into the collection account
benefiting the lender counterparty. Interest obligations will then be paid, as well as other fees
related to certain vendors, such as any specialty asset manager engaged by the Company and STB
Subsidiary and the custodian, before the lender counterparty transfers any remaining funds to the
operating account of the STBL Subsidiary or Company. As such, while principal under the STBL
Facility may be repaid or prepaid at any time, this will be at the election of the Compa
STBL Subsidiary. Upon an event of default or breach of a covenant in the agreements, 100% of
collections in the collection account will be used to pay the lender counterparty, all outstanding

80% of the appraised value of the related financed mortgage loans; however,
qualify for such advance rates based on how such ratios are calculated.

During the term of the STBL Facility, the Company and it
STBL Subsidiary) must remain solvent with a tangible net worth of at
other certain covenants that apply as well such as an obligatio
affiliates be upon fair and reasonable terms no less favorab
in a comparable arm’s length transaction with a non-affilia

o0 the Co it would obtain

The following fees will also apply and be required to@&paid to
entering into the STBL Facility, which will be pdidhby the Compa

> lefider counterparty in
he' STBL Subsidiary:

e A fee of 0.50% for each
provided that, this fee is red
a calendar year; and
e Reimbursement ofall ou
including theix
the Compa

orrowed fupds under the STBL Facility,
after th€ first $50 million of advances in

t expensgS incurred by such lender counterparty,
orney fees, aredimited to $50,000 without prior notice to

pugh a joint venture subsidiary of the Company, we
t 1000 Montreal Road, Clarkston, GA 30021 (the “Parc 1000
1t debt financing of $27,268,000. Our contribution was
-add” transaction whereby only relatively slight renovations are

en#horizon is approximately three (3) years from acquisition, provided
gstriction on an earlier sale of the property following stabilization once
rovefhents are completed. While there may be some cash flow to the Company
iCipated that the bulk of the returns will come upon sale of the property. As
023, an internal valuation of the Property is $38,650,000, with debt outstanding

@ April 26, 2022 by and through a joint venture subsidiary of the Company, we purchased
real pwbéperty located at 3799 N Decatur Road, Decatur, GA 30021, commonly called the
s‘Brghtwood Apartments” (the “Brentwood Property”) for $24,180,000, with debt financing of
520,651,725. Our contribution was $7,500,000. This is a “value-add” transaction whereby only
relatively slight renovations are contemplated. The investment horizon is approximately three (3)
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years from acquisition, provided however that there is no restriction on an earlier sale of the
property following stabilization once the “value-add” improvements are completed. While there
may be some cash flow to the Company prior to sale, it is anticipated that the bulk of the return
will come upon sale of the property. As of November 30, 2023, an internal valuation of the
Brentwood Property is $28,850,000, with debt outstanding of $18,989,494.

On June 10, 2022 by and through a joint venture subsidiary of the Company, we purchased
various real property located at 301 Highland Drive, Athens, GA 30605, 160 Elkview Drive,
Athens, GA 30607, and 122 N Bluff Road, Athens, GA 30607 (collective

perty. As
of November 30, 2023, an internal valuation of the Athen , ,000, with debt

On October 4, 2023 by and through a joint ven idiafy the Company, we
cdgdt 1418 Frontier Valley
Drive, Austin, TX 78741 (the “Frontler Valley Pro y”) for $21, 745 P00, with debt financing of
$9,270,000. Our contribution was $11 . “ngw construction” transaction
whereby a 101-unit residential building wi portion of the units restricted to
work force housing, in return for ceatai stgfCtion began in late October, 2023.

With the transaction taking plac 023, we have not updated the value

On November 30;
purchased real prope

afjoint venture subsidiary of the Company, we
gifflal Road, Cleveland, OH 44114, commonly called
“The Shoreline” epty”’) for $27,800,000, with debt financing of
$21,000,000. Ou 0,000. This is an “operational takeover” transaction
whereby the prima ih the taking over for subpar management of the property.
i i pdtely three (3) years from acquisition, provided however that
ie#'sale of the property. While there may be some cash flow to the
is anfticipated that the bulk of the returns will come upon sale of the
ctidn taking place on November 30, 2023, we have not updated the value
y’as of the date hereof.

there isgno
Cory
perty.
he Sh

Mith the trans
cline Prope

DI

per 21, 2023 by and through a joint venture subsidiary of the Company, we
operty located at 13900 Newton Street, Overland Park, KS 66233 commonly
ouis Overland Park” (the “Louis Property”) for $44,340,000, with debt financing of
000. Our contribution was $8,000,000. This is a “value-add” transaction whereby only
relatively slight renovations are contemplated. The investment horizon is approximately three (3)

agg’ from acquisition, provided however that there is no restriction on an earlier sale of the
pyoperty. While there may be some cash flow to the Company prior to sale, it is anticipated that

31




the bulk of the returns will come upon sale of the property. With the transaction taking place after
November 30, 2023, we have not updated the value on the Louis Property as of the date hereof.

Our Strategy

In implementing our business plan, we are adopting the following strategies:

- Acquisition of Real Estate Assets — We plan to acquire Real Estate
provide growth potential and higher risk adjusted returns:

- Allocate Capital Effectively — Allocating capital effectively isgSsential for optimizing the
developed af economic capital model that

needed#to support the activities of our
osedusiness lines based on their ability
employed. Using this strategy, we

we use to quantify the amount of
business lines, and we asses
to generate returns com

- Improve Operatl iéncies — We coftinuously establish cost effective processes to
better align wi Real Estate Assets.

w— We intend to expand our operator network to utilize
g operate effectively and efficiently. For example, the
rdéparty servicers to service the Real Estate Assets within
ments aifd emphasize our sales and trading functions.

followimg is a description of our more significant targets for Real Estate Assets that we
tend tefacquire:

vestme uffComimercial Properties (residential multifamily properties)

The @ompany may engage directly or indirectly with companies that acquire commercial
atesproperties with a focus on the following principles:

Strategic acquisition and asset management of residential multifamily properties in
emerging U.S. markets that offer solid job and economic growth;
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- Target properties that represent excellent value-add opportunity with strong cash flows;
and

- Add value to acquired properties by performing strategic exterior and interior unit upgrade
that help to increase rents.

The Company seeks these types of investments because of the potential for appre
property value. The Company may attempt to structure these transactions as a secured or unsecured
loan with equity component. In some instances, the Company is able to refinance its principal
investment at approximately the third anniversary of its investment and recover if not all its
principal investment while retaining an equity ownership interest in the proj
Company to redeploy its funds in additional investments that diversify its

sale of the original project. The Company also seeks to experience a
depreciation on each of these projects.

The Company will seek to make investments in join ani al Purpose
Vehicles and or purchase apartment buildings or commerc i he Company
has relationships with various companies that acquire apartime ildi chout the United
States. The Company may participate in these acquisitio ding and/or equity

investment basis.

The Company generally acquires cial property deals as joint
ventures with partners that have experience 1al property they are acquiring.

In this manner, the Company can le itsghartners while deploying its capital
productively. The Company a i rs analyze the following physical
characteristics in selecting the ments and commercial properties:

- Location of the pr tan statistical area);

- Condition of prope i rroundings i.e. low-grade property located in a

igh-grade property in a less desirable area;

and its joint venture partners also analyze the following financial
ecting their target acquisitions of apartments and commercial properties:

over rate;

elinquency/bad debts;

Rental rate statistics compared to area comparable rental rates;

Net operating income presently generated by the property;

Average expenses per unit;

- Ability to obtain debt to assist in purchase of property - average, good, or great debt;
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- Calculation of estimated real estate tax increases subsequent to purchase of property;

- Ifrenovations and updates are required, the level of achievable rent increases as compared
to the required renovations; and/or

- Probable length of hold and possible exit strategies.

While these physical and financial characteristics will be weighted differently
project, in general terms the more positive characteristics that a property exhibits the more
desirable a target acquisition it is to the Company and its partners.

The Company and its joint venture partners generally perform due
each project that include, among other items, lease audits, review of property co
cap-ex schedules, title searches and environmental reviews and studie

received is not recognized as income and the Company doe
until the apartment building is sold, which can be seve se. This lack of

for the Company which can have an adverse effe lead to volatile results
as we can experience significant increases in net i ent building is sold and

we recognize the long-term gain and sho

Residential Mortgage Notes — Acqui

The Company may
performing Residential m:. a potential economic upside. Assets are

asset price. Assets acquired by the fund can

fit partner) must control the joint venture in order to qualify for government set asides for
ortgage asset sales. Such set-asides are either in the form of auctions or direct negotiated trades
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not available to for-profits. For instance, U.S. Housing and Urban Development (“HUD”) auctions
hundreds of millions of dollars in distressed mortgage loans throughout the year. HUD has
established a set aside auction in which only non-profits or non-profit joint ventures are eligible t
compete. These set-aside auctions have a limited number of participants, presenting an
opportunity for the Company to serve as the financing party for such non-profit participants. In
all, the Company has found these joint ventures to be a valuable resource of the Co
gaining access and exposure to desired mortgage assets.

attempts to include various controls and protections in the loan agreements tha
the Company’s loan proceeds to the purchase and/or management of non-perfo

Regardless of the opportunity, in situations where thg st control
the joint venture and/or own the loan, the Company segks C recgrse to the
mortgage assets of the joint venture using mechanisms i itle ownership.
However, either in the case of loans to non-profit orga ntures or equity
i th€ various transaction
documents fail to work as designed, then the Co C 8S tgfsubstantial amounts of
capital. In addition, upon any liquidity event, gurse of owning the non-
performing residential real estate mortgag ow generated by the asset will be received
by the joint venture. If the joint venture ts the diStribution of these assets to the
Company, then the Company may

s extghded loans in the aggregate amount of
C (“HPPSPV”) a special purpose vehicle in

gte approximately $15.4 million and asset Values
agt loans and related post-foreclosure real property
@ million.

(residential non-pekfo
retained (REO)) wt

In August 2022, the Co , by and through its joint venture special purpose vehicle

d loan{financingdtrom a third-party bank in connection with its purchase of vacant
tgage lodns from HUD. HPPSPV was awarded approximately $73,156,617.
UD¢# of which approximately $43,021,623 was received in debt and
pém such third-party bank. In connection with the debt financing portion,
af $18,000,000, debt extended by the Company to HPPSPV was required to
ogupport such senior loan amounts. HPPSPV received additional debt financing
approximately $24,107,595. by and through the lending facility available to
j61nt venture with AMIP. As of November 30, 2023, total outstanding debt and
partiCipatign obligations to lender (excluding RCOVI) was approximately $8.4 million and total
asset value (residential non-performing reverse mortgage loans only and not including related post-
oreglosure real property retained (REO)) was $11.4 million. Asset value would be greater were
RFO included in the above calculation. In connection with RCOVI, as of November 30, 2023,
otal related debt under that lending facility was $20.3 million and total asset value (residential
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non-performing reverse mortgage loans and related post-foreclosure real property retained (REO))
was $32.6 million.

Any third-party financing arrangement entered into by HPPSPV will have typical market
standard provisions benefiting the third-party financier, as senior lender to the Company, as
applicable. With respect to these specific vacant residential reverse mortgage loans
through HUD auctions, the Company intends on continuing to use debt financing by and through
existing and new providers for potential future auctions, as well as possible legacy assets.

Secured Commercial Notes and Short-Term Business Loans

business loans are located nationwide, with a 12-24-month te
third party originators or via an established lending facility.
to maturity and are not traded or re-sold.

The strategies for acquiring short term busjness loan egnd lower our cost of
capital utilizing both private and institutional so faipotentially generate a positive
return between the overall cost of capital and the i S,

An advantage of this strategy is tha and comipliance of commercial loans of

any kind is generally much less gtri f geSidential mortgages. Commercial

Loans to Affiliated or Rela Partie

The Compan oans tg er’entities, both affiliated and unaffiliated, in order
to secure opportunii ASROT O, iSe acquire larger pools of notes. In conjunction with
the joint venture 1bgd above, the Company may extend loans to affiliated
offipany to participate in the successful outcome in acquiring
sgbunts. The Company will perfect its interest in the loans with
e of these affiliated entities may include Partners for Payment
for Payment Relief DE II, LLC.

une 1, 2023 4in order to simplify operations across affiliated entities where Company
ipg, assets of each of Partners for Payment Relief DE II, LLC, Partners for
BTV, LLC, Reliant Liquidity Fund, LLC and Partners for Payment Relief, LLC
he Company in a cashless transaction in whole or partial satisfaction of any such
¢’extent of any deficit with respect to the balance of any outstanding loans to such
d the value of related assets, such loan obligations owing to the Company were
assumed by the Manager. The loan obligations were supported in part by a pledge of the economic
valug’of its subordinated Class A Membership Interest as well as the economic value of any other
tofbe-issued Class A Interests or equivalent equity interests held by Manager in connection with the
ormation of any sister company to Company hereinafter formed.
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Related Party Transactions

As part of our strategy, the Company will attempt to structure transactions to ensure tha
its capital is segregated from the capital of other affiliated entities. Occasionally, the Company
may bid on large pools of Real Estate Assets. The capital of affiliated funds may be pooled with
the Company’s funds in order to complete the purchase. In these instances, while the
will attempt to allocate assets between the funds in an equitable manner and to segregate each
fund’s assets in a manner that permits each fund to receive the full economic benefit of each of its
non-performing residential real estate mortgage notes, there is no assurance that
do so.

$59,385,000 of Class B Membership Interests (including $1,990,000 ed’by
1nvestors from an affiliated entlty) an aggregate of $218, 380 000 of Cla ptCrests

StOr'S ity), an
80,000 of Class
ests (including
, apd an aggregate of
cstments transferred
am6unt of the net proceeds
ompany paid the Class B
$5,997,570, Class C Members
,121,289, Class D Members
,140, Class E Members aggregate
Operating Preferred Returns of appr , Wlass F Members aggregate Operating
Preferred Returns of approxifpately $5 and @lass G Members aggregate Operating
Preferred Returns of approxdtately $33860,230. ovember 30, 2023, there are accrued but
unpaid Operating PreferfédyRetusfis” of approxipfately $493,672 owed to Class B Members,
accrued but unpaid eferred s of $11,654,703 owed to Class C Members,
accrued but unpaidgOperating PreferredfRetutns of $43,777 owed to Class D Members, accrued
but unpaid Operati uris o £$546,156 owed to Class E Members, accrued but unpaid
i $419,075 owed to Class F Members, and accrued but unpaid
354,977 owed to Class G Members. As of November 30, 2023,
ass B Membership Interests with an aggregate redemption value of
Clag§ C Membership Interests with an aggregate redemption value of
g flass D Membership Interests with an aggregate redemption value of
flass E Membership Interests with an aggregate redemption value of
g Class F Membership Interests with an aggregate redemption value of
ofitstanding Class G Membership Interests with an aggregate redemption value
As of November 30, 2023, the assets of the Company consisted primarily of cash,
gle from related parties and direct and indirect ownership of Real Estate Assets. For
of the Company’s assets and liabilities, see the Audited Financial Statements attached
iBit “F” to this Memorandum.

aggregate of $6 415 000 of Class D Membership Interests,
E Membership Interests, an aggregate of $25,260,000 of C
$200,000 of investments transferred by investors from an

by investors from an affiliated entity) . The Comp
of these offerings to purchase Real Estate Assets.
Members aggregate Operating Preferred
aggregate Operating Preferred Returns
aggregate Operating Preferred Re

as Ex
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USE OF PROCEEDS

The Company intends to use all of the net proceeds of the Offering for the following purposes:
(1) to fund all expenses related to the completion of this Offering, including without limitation due
diligence, legal fees and expenses and other costs and expenses; (2) to fund operating expenses of the
Company such as the purchase of insurance, office rent, utilities, purchase and leasing
equipment, guaranteed payments to the officers and miscellaneous operating expenses such as utilitie
and office supplies; and (3) to purchase or lend money to other entities to facilitate the purchase of
residential mortgage notes. Management’s estimate of these use of proceeds, assumifig completion of
the entire Offering, is as follows:

OFffering EXPENSES ...c.veruieiiriieieiieiertieteeteetie sttt stceite ettt sseestesae et esbesnaenseennes
Payment of Operating Preferred Returns ...........cccoevevieeievieniecieieieeieee, 150,000
Working capital — Purchase of Real Estate ASSets........c.ccocerveveereneneene 0000 ' 0
General Administrative: Utilities, Insurance, Office Supplies, Leases, Dues. ........ b “b. W
Professional Fees for Note Workouts and Servicing.............coccoeeeceeee. fibtheeneennencne \ 1,500,000
250,000;000
There can be no assurance that the Ma i ' nsg’of proceeds set forth

above to allow the Company to capitalize on mark&fopportunities or to sdtisfy emerging operating

requirements as they arise.

The Manager

The Manager has b€ business of the Company and to make any
decisions with respect there , allgfake part in, or interfere in any manner with the
esd’and affairs of the Company and shall not have any
pany. The Manager shall be elected solely by the Class
S¢B Members, Class C Members, Class D Members, Class E
Members shall have no right to elect the Manager or vote
pight to manage the Company. The number of Managers shall
ber ag’may be determined from time to time by the Class A Member.

rgfmove any Manager at any time with or without cause. Partners for

right or authority
A Member. Acco

ey’does not presently charge the Company a management fee for its services.
ough its engagement of PPR Note Co., LLC (“PPR”), the Company has agreed
expenses of PPR borne on behalf of the Company, as allocated thereto. For more
please see the section below entitled “Related Party Transactions.” As it evaluates its
businessgdlan and the demand for more access to Real Estate Assets by investors similar to Investor
Memb€rs, the Manager reserves the right to replace the current pass-through structure with a more
ustomary model in the private funds industry, such as a per annum management fee, as may be
*commended by the Manager’s board.
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Investment Committee

The Manager has established an investment committee to formalize short to long te
investment targets and allocations from year to year, given both external economic forces as well
as shifting dynamics within the Company’s targeted asset classes. The formation of the investment
committee is an outgrowth of how decisions have been made within the organization b
certain structure on a go-forward basis as the Company’s assets under management continue to
grow.

The investment committee is expected to meet quarterly or otherwi
responsible for establishing allocation targets across asset classes (e.g. non-per
mortgage loans, commercial real estate, and short term business loans) as
investment benchmarks (whether it be “buy-box™ features and iden

it analyzes deals day by day. Other day-to-day committees shadifals i ¢'periodic
guideposts as they implement their functions (e.g. trade exe alysis etc.)
on behalf of the Company.

Members of the investment committee are required to G financial literacy,
including, without limitation, to be specialists in esfeferenced asset classes
as well as how such asset classes fit within the i afkets. The objective is to
always have this investment committee o gh level, prospectively setting
guides and targets to inform management level pfore day-to-day committees and
operations. The investment committeg i befi a position to change these targets
and guidelines should it determi d, and to push this change throughout
the organization and down to

Members of the i mmittee areglected by the Manager’s board and shall be at
least three (3) indivi i eXecutive officer of the Company, who shall have
an automatic seat of the investment committee need not be members
of the board. Me i ept’ committee as of the date hereof are Spencer Staples,
John Sweeney and

Ac p’Committee are expected to be reasonably designed to meet the
overall strategic e Company with respect to its investment decisions, with the
pility amd freedom ely on information reasonably obtained thereby for professional
isorsg@rotherwise.

Boarddef Directors

The Manager has also established a board of managers under the LLC Act to oversee and
govermitsdtfairs, as the Manager manages and oversees the affairs of the Company. The primary
respongibility of the board, which we call the board of directors, will be that of overseeing
progéSses and implementing best practices within the Manager as well as bringing other industry
Wowledge to bear as the Manager carries out its obligations herein and pursuant to the Operating
Agreement.
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For the avoidance of doubt, the board shall be that of the Manager, Partners for Payment
Relief DE, LLC, and only thereby shall that oversight and governance indirectly manage an
oversee the affairs of the Company. Accordingly, the Manager and its roles and responsibilities
under the Operating Agreement have not changed. However, the Manager of the Company now
has a formalized board to oversee its operations, and is again, another organic outgrowt
things are run currently.

the board is to allow the Company to benefit from best practices within the ind
the intention is to bring in members to the board from outside the org

with the Company and the Manager, Mr.
build and preserve wealth through his role i uthor, and investment blogger
on BiggerPockets.com.

Officers

The Manager sha
operations of the Co
removed with or
Chairman of the

serve at the direction of the Manager and can be
ift of David Van Horn to the role of Executive

Iso be assisted by the oversight functions of the board and the investment
ed above. Mr. Meyer has over 30 years of experience in financial services,

f the Philadelphia area’s largest publicly traded financial services company, ticker
(“SEI”). Mr. Meyer enjoyed a 29-year career at SEI where he was involved in many
f their financial servicing, technology and wealth management businesses, most notably
g their IMS division from the ground up to the largest division at SEI. Mr. Meyer’s latest
at SEI was Executive Vice President of SEI and President of SEI’s Global Wealth
anagement Services, which included SEI’s Private Banking and Investment Manager Services
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businesses, as well as SEI Family Office Services and the Global Regulatory Compliance platform.
In his role, Mr. Meyer was responsible for driving the strategy of providing holistic investment
operations and technology infrastructure solutions to investment and wealth managers globally
He also served as Chairman of SEI Investments—Depositary & Custodial Services (Ireland), as
well as a board member of SEI Private Trust Company and SEI Institutional Transfer Agency.
Qualified as a Certified Public Accountant, prior to SEI, Mr. Meyer also worked for the
Group and Coopers and Lybrand. He graduated with a degree in Accounting and Finance from La
Salle University.

John Sweeney — Vice President of Operations

Mr. Sweeney serves as Vice President of Operations of _the Com
responsibilities include supporting the CEO to bring the strategy,

Mr. Paulus is the Director
focus is on supporting and condueti oration with potential JV Partners in
board of one such partner, Foundation
CREF, LLC. Presently, i siness on asset disposition criteria for our
legacy portfolio and junio i i i
owning and operatin long with other real estate holdings. Mr. Paulus

graduated from Pe IVersi achelor of Science degree in Economics.

above, the Company will also extend loans to other affiliated entities to fund
Real Estate Assets.

ompany participates in. The Manager or such affiliates of the Company may serve in a
partner or similar managerial position in these joint ventures where it will be in a position
irect the operations and have input on major decisions regarding the operation of the joint
enture. In exchange for these services, the Manager or such affiliates of the Company may
receive fees, equity positions in the joint venture or the ability to make individual investments in
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the joint venture. Although the Company will not receive any of the fees, positions or investments,
the Company believes that they will all be negotiated at arms’ length and that the opportunity to
participate in these joint ventures brought to the Company by the Manager and other affiliates o
the Company and the protections provided by the Manager and other affiliates of the Company
serving in such roles will be beneficial to the Company and outweigh the Company’s lack of
participation in such fees, positions or investments.

PPR Note Co., LLC

PPR Note Co., LLC (“PPR”) is an administrative services co

management services. In accordance with the administrative service
the Company and PPR, Company pays a fee to PPR equivalent to the

ith the
affiliated funds
inds, including

provision of services to the Company. Where these expensg
managed by Manager), such expenses are allocated pro raté
the Company, based on each fund’s assets.

PPR is implementing a rebranding progr. i crating under the name
PPR Capital Management, LLC. Although it is 1m enting a rebra ding project that may result
in a slight change in corporate structure, i managed byfthe owners of Holdings.

Pursuant to this Mem ny isgbffering up to $250,000,000 in Class D

Membership Interests, Cla i st¢and Class G Membership Interests. The
Company has set a minim 1on by a Subg€riber of a Capital Contribution of $50,000 for
Class F and G Me afCapital Contribution of $25,000 for Class D
Membership Intergsts. il accept higher Capital Contributions in $5,000

increments. i offcr and sell the Interests to investors pursuant to an
ipéments of the Securities Act of 1933, as amended (the
06 of Regulation D promulgated thereunder. The Company
glendar days to from the date it receives all of these documents
ommence a Subscriber’s investment. A Subscriber’s Operating
gin to accrue until the date that the Company completes processing the

tgfaccrue on the date the investment is accepted, the first payment of Operating
nd'1f applicable, will not occur until after the end of the calendar month following
ich the subscription is accepted.

vestor Members are entitled to be paid their Operating Preferred Return on a monthly
basig# In lieu of receiving monthly payments during the term of his or her investment, an Investor
ber may elect to defer such payments and permit the accrued Operating Preferred Return to
ompound on a monthly basis. If an Investor Member elects to defer payments of the Operating
Preferred Return, then the Company will defer payment of the Operating Preferred Return which
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shall accrue and earn its own Operating Preferred Return, or “compound,” in accordance with a
compound schedule, samples of which are provided at Exhibit “E.”

Investor Qualifications.
Financial Suitability. In order to assure the Company of his or her financial suit

purchase the Interests, a prospective investor will be required to make certain representations and
warranties in the Subscription Agreement (attached as Exhibit “A”) and complete the Accredited

investor and is capable of bearing the economic risk of the investment, incl
the investment.

Knowledge and Experience. In addition to requiring the

Interests.
Investment Representations. The registration exe ch the Company is
relying for the offer and sale of the Interests req ain from Subscribers’

certain representations regarding the acquisition
purchaser will be required to represent in
the Interests for his or her account only and sale or other disposition thereof
or of any interest therein except in i icable securities law requirements.

Accordingly, each

Each prospective will be required to execute the Subscription
Agreement. The S i ains numerous representations, warranties and

ve not been registered under the Securities Act or the securities laws of any
are being offered and sold in reliance upon certain exemptions from the

1stration requirements of any such laws.
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In addition, there are additional restrictions on the transfer of the Interests. No Member
may sell, transfer or otherwise dispose of any Membership Interest held by such Member without
obtaining the prior written consent of the Manager; provided however that under certai
preconditions, transfers may be made during the lifetime of a Member to certain permitted
transferees as further detailed in the Operating Agreement so long as such transfers are not during
the last three (3) months of any given calendar year. In addition, even if the Manager ¢
a transfer, it is highly unlikely that any market will exist for the Interests. Consequently, any
holder of the Interests will need to negotiate a private transaction in order to transfer his, her or its
Interests.

SUMMARY OF THE OPERATING AGREEMENT

All rights and obligations of the Members will be governed
a copy of which is attached as Exhibit “C” to this Memorandum Each p
read the Operating Agreement carefully with his, her or its ad
in the Company. The following is a summary of certain puOv
and is intended only for general information:

Capital Accounts
A capital account will be established for sts on the books of the
Company. The initial capital account of r in which the Member was

admitted to the Company will be the ini
Company. Thereafter, the capital
losses, distributions and any additi i i made by the Member, as provided in
the Operating Agreement.
Members
r any debt, obligation, or liability of the Company,

whether that debt i arises in contract, tort or otherwise. The Class A

notes that occur during any period in which the Company has
eturn to a Member after its due date. Upon the vote or approval

rument on behalf of the Company.
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The owner of the Class A Member, PPR Financial Holdings, LLC or any successor thereto,
operates other entities that provide administrative services and may invest in other note purchasing
businesses and joint ventures. The Class A Member of the Company is also the Class A Membe
of affiliated entities, including but not limited to Partners for Payment Relief DE II, LLC, Partners
for Payment Relief DE IV, LLC, Access Capital Fund, LLC, and Reliant Liquidity Fund, LLC,
Reliant Holdings Group, LLC, Clearview Capital, LLC, Tanglewood Properties, LLC, P
Cyperus Papyrus, LLC, Reliant Freedom Fund, LLC and other businesses in the real estate
industry. The Class A Member and its owners shall be entitled to continue to operate and expand

Management of the Company

The Manager has sole responsibility for the day-tg trol of the
Company and all day-to-day aspects of its business. I agement, the
Manager may, among other things, enter into such agree persons as he

business and affairs of the Company and s
Company. The Manager shall be elected
The number of Managers shall be o may be determined from time to
ove any Manager at any time with
or without cause. The Mana i ower and authority to manage the day-

to-day business, affairs, o i the Company to any officer, employee,

bursement for out-of-pocket costs and expenses incurred on the Company’s behalf in
onnection with their service as a Manager or officer of the Company, including, but not limited
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to, costs and expenses incurred in connection with the organization and management of the
Company and the offering of the Interests.

Allocations of Profits and Losses

In any taxable year, profits shall be allocated first to each Investor Member in a
equal to the excess, if any, of the cumulative Operating Preferred Return distributions which each
Investor Member has received over the cumulative items of income and gain allocated to each

an allocation of income in the amount of each Operatiig
Accordingly, each Investor Member that elects to defer pa i ing Preferred
Returns will receive a K-1 statement from the Company

In any taxable year, losses shall mbers to offset any Profits
allocated to the Members in prior years ufii unt of Losses allocated to the

Members equals the aggregate amo ocated to them, and second to the
Members in proportion to thei alances, until such capital account
balances have been reduced sses shall be allocated to the Class A
Member.

Distributions

pany from its operations, if any, shall, if practicable,
be distributed mont as the Manager may determine, first, to each Investor
Member ayment of his or her Operating Preferred Return, on a pari

ch the payment due date has occurred from the inception of the
month, over the sum of all prior distributions to such Investor

rom its operations, if any, shall be distributed to the Class A Member.

et cash flow generated by the Company from a sale event or new financings shall, if
racficable, be distributed monthly, or at such times as the Manager may determine, first, to each
estor Member on a pari passu basis, to the extent of the excess, if any, of the cumulative
perating Preferred Return for such Member for which the payment due date has occurred from
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the inception of the Company to the end of such month, over the sum of all prior distributions to
such Member; second, to the Members on a pari passu basis between the Investor Members, in
proportion to and to the extent of their Capital Contributions; and third to the Class A Member an
to the extent of its Capital Contributions. The balance of net cash flow generated by the Company
from a sale event or new or financings, if any, shall be distributed to the Class A Member.

Upon liquidation of the Company, its property will be distributed in the following order of
priority:

e First, to the payment of debts, affiliated entity loans, and liabild
(other than loans or advances made by the Members to the Com

of liquidation;

e Second, to the establishment of reserves to cover
Company;

e Third, to the payment of outstanding Member.

e Fourth, to the Investor Members, on a pari ga@ssu basis, the excess,
if any, of (i) the cumulative Operating Prefefte stor Members
from the inception of the Company to the e over (i1) the sum of all
prior distributions to such Investor i Operating Preferred
Return;

e Fifth, to Investor Members, is, i ortion to and to the extent
of their Adjusted Capital i

e Sixth, to the Class A Membe equalgfo the credit balance in its Capital

periods; and
The balance, i

er or otherwise dispose of any Membership Interest held by
e prior written consent of the Manager provided such transfer
provisions of the Operating Agreement. In addition, in connection
as defined in the Operating Agreement, in order to lessen the

11) the transfer of any Investor Member’s Membership Interests in violation of the
g Agreement; (iii) the Membership Interests held by an Investor Member shall be
ed, levied upon or executed against in connection with the enforcement of any lien or
cumbrance or otherwise be transferred by operation of law (other than the laws of descent,
distribution or inheritance); (iv) an order for relief against a Member shall be entered in an
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involuntary case under the Federal Bankruptcy Code, or a Member shall be adjudicated a bankrupt
or insolvent, or an order shall be entered appointing a receiver or trustee for such Member’s
property or approving a petition seeking reorganization or other similar relief under the bankruptc
or other similar laws of the United States or any state or any other competent jurisdiction, or a
Member shall file a petition, answer or other document seeking or consenting to any of the
foregoing or otherwise seeking to take advantage of any debtor’s act, or a Member sha
general assignment for the benefit of his, her or its creditors; or (v) an order of a court of competent
jurisdiction ordering the transfer of any Membership Interests of a Member to any third party
including, but not limited to, a Member’s spouse pursuant to a divorce de or property
settlement. The purchase price for a Member’s Membership Interests upon e i
by the Company will be the unreturned Capital Contribution of the Member p
unpaid Operating Preferred Return due to the Member.

“Redemption Notice™) to force the redemption of his or her
to the Member’s Capital Contribution plus any accrued but
the date of redemption. The Company shall fix a date for t
than ten (10) days after the date of such notice (the “Rede ,
i s'B Member, at their own
"B Membership Interest by
ny time subse t to the third anniversary
ember, at theft own option, shall have the
gfest by delivering a Redemption
ch is six (6) months after the date
at their gg#n option, shall have the right to have
the Company redeem their Clag terestBy delivering a Redemption Notice to the
Company. At any time subs€g vgfsary of the date of its Capital Contribution,
any Class E Member, at theis owngption, shall hae the right to have the Company redeem their
Class E Membership t delivering’da R€demption Notice to the Company. At any time
subsequent to the i of thédatg’of its Capital Contribution, any Class F Member, at
their own option, glit'toMlave the Company redeem their Class F Membership
Interest by deliveri i gtice to the Company. At any time subsequent to the third
i ontribution, any Class G Member, at their own option, shall
iny redeem their Class G Membership Interest by delivering a
Coptpany. The Company shall fix a Redemption Date which shall not
after the date of such notice. On the Redemption Date, the Company
ber the amount of its accrued but unpaid Operating Preferred Return
dnreturned Capital Contributions as of the Redemption Date. The Company

effight to redeem a Member’s Interests for the amount of its accrued but unpaid
fefred Return plus the amount of its unreturned Capital Contributions upon the
, or upon the occurrence of certain other events affecting the Member’s ownership

option, shall have the right to have the Compan
delivering a Redemption Notice to the Company.

Notice to the Company. At any ti
of its Capital Contribution, any

48




Indemnification

The Company shall indemnify the Manager and any and all officers of the Company an
any other person designated by the Manager against any liability incurred in connection with any
threatened, pending or completed action, suit, appeal or other proceeding of any nature, whether
civil, criminal, administrative or investigative, whether formal or informal, and whethe
by or in the right of the Company, its Members or otherwise in which such person may be involved
as a party or otherwise by reason of the fact that the person is or was serving in such capacity,

For additional information, please see the appli¢ab

Operating Agreement of the Company.

Financial Statements and Tax Returns

Company within ninety (90) days after th  The financial statements of
the Company shall be unaudited, unless th ingg’otherwise. The Manager shall
cause to be prepared at least annuallginfor the preparation of the Members’
federal and state income tax and 4 i

to each Member within ninety, d of #ach taxable year (or ten (10) days before
such later extension date, ing individual income taxes), or as soon as
practicable thereafter, su n as is necgésary to complete such Member’s federal and

state income tax or i opy of the Company’s federal, state, and local
income tax or inf
information return 1mely filed with the appropriate authorities. Members
who are not residen alth of Pennsylvania are required to file a Pennsylvania
me earned in Pennsylvania. The Company will not be

any will continue perpetually unless its existence is terminated sooner in the
affirmative vote of the Class A Members holding at least 50% of the aggregate
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INCOME TAX ASPECTS

The following is a summary of some of the federal income tax consequences associate
with the purchase of Class D Membership Interests, Class F Membership Interests or Class G
Membership Interests. This summary applies only to individuals who hold their investment in the
Company as a capital asset. Other investors could be subject to different rules and shoul
their own tax advisers. The rules pertaining to federal income taxation are constantly under review
by the Internal Revenue Service (“IRS”), the Treasury Department, Congress and the courts. This
Income Tax Aspects section is based upon the law as it exists on the date of thi§lMemorandum,
and such tax consequences may be affected by future legislation, regulat administrative
isi d Sta

through the issuance of regulations and rulings, is worklng on 1mp Jor tax
legislation that affects both individuals and businesses. to the
direction this implementation could take, or of the likelihd@d . ofifer new tax
legislation or other provisions either directly or indirectly i of any Member
of the Company. Where the New Tax Act affects the any, this will be
pointed out in this Memorandum. Please note the Company | a pfling from the IRS or
any other Federal, state or local agency with resp nesdtfecting the Company,
nor has it obtained an opinion of counsel with{&espect to any taxissues. YOU SHOULD
INDEPENDENTLY CONSULT WITH COUNSEL"REGARDING THE TAX
CONSEQUENCES OF AN INVESTME

In addition to the feder onsideratighs discussed below, ownership of
Interests may subject an Inve , localfestate, inheritance or intangibles taxes
juri gpt as specifically indicated below, the
§ tax implications of an investment in the
cxempt entities, trusts, and other non-individual

following discussion do
Company by any co
taxpayers.

ber of decisions with respect to the tax treatment of
pany’s tax return. There can be no assurance that all of the
will be accepted by the IRS. Such non-acceptance could
bers.

mary does not purport to deal with federal income tax consequences
ggties of investors, some of which may be subject to special rules, and is not
pitute for careful tax planning. ACCORDINGLY, IT IS RECOMMENDED
ESTOR INDEPENDENTLY CONSULT HIS OR HER PERSONAL TAX
‘FORE INVESTING IN THE COMPANY.

N CONSIDERING THE INCOME TAX CONSEQUENCES OF AN INVESTMENT IN
THESACOMPANY, A PROSPECTIVE INVESTOR SHOULD KEEP IN MIND THAT THE

@MPANY IS NOT INTENDED TO BE A SO-CALLED “TAX SHELTER.” UNLESS
OPERATIONS OF THE COMPANY RESULT IN ECONOMIC LOSSES, A RESULT NOT
ANTICIPATED, THE OPERATIONS OF THE COMPANY ARE NOT EXPECTED TO
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GENERATE ANY MATERIAL TAX DEDUCTIONS FOR ALLOCATION TO THE
MEMBERS. FURTHERMORE, THE OPERATIONS OF THE COMPANY MAY RESULT IN
A MEMBER BEING TAXED ON INCOME, EVEN THOUGH THE MEMBER DID NO
RECEIVE A DISTRIBUTION OF CASH FROM THE COMPANY.

Partnership Classification

With certain limited exceptions, a limited liability company formed on or after
January 1, 1997 that has two (2) or more members will be classified as a partnctshi
income tax purposes unless it makes an election to be treated as an associatio
have more than two (2) Members and will not elect to be treated as an associat
Company should be treated as a partnership for federal income tax
pass-through entity. See “Pass Through of Income”, below. Howewv

Members, and Investor Members would not be able to ded
losses should they occur. In addition, Investor Members agai the time such
Members receive distributions from the Company. Such 2 i i adversely affect

federal income tax return
tax year ends.

the Company’s investment in such notes). Interest and capital gains are
from trade or business income of the Company and retain the same tax

The amount of an Investor Member’s share of taxable income for a year will not ordinarily
be identical to the amount of his or her share of cash distributions. This is particularly true in cases
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where an Investor Member elects to defer payment of his or her Operating Preferred Returns.
Accordingly, in a particular year, an Investor Member may be allocated taxable income without
receiving a distribution of cash. Cash received by an Investor Member from the Compan
generally will not cause recognition of taxable income by an Investor Member but will reduce such
Member’s basis in his or her Interests. However, a distribution of cash in excess of an Investor
Member’s adjusted basis in his or her Interests immediately prior to the distribution wil
the recognition of taxable income to the extent of such excess. Any such taxable income generally
will be treated as capital gain.

In addition, we anticipate that all taxable income allocated to Invest
from sales of interests in the Company or distributions in excess of tax
investment income” which may be subject to an additional 3.8% federal tax, in ad
income or capital gains tax. See “Net Investment Income Tax”

Tax Treatment of Company Investments

For tax purposes generally, the Company expects i its gai sses from its
various transactions, including those of its subsidiaries, i d capital losses.

These capital gains and losses may be long-term or short- fh general, upon the
length of time the Company maintains a particu , iIn some cases, upon
the nature of the transaction. Property held for m generally will be eligible
for long-term capital gain or loss treatme i ay realize ordinary income

from accruals of interest.

individual taxpayer, subj mitation of $3,000. For corporate taxpayers,
there is no separate capital ) e New Tax Act reduced the maximum income

ith respect to a mortgage will be taxed as ordinary income when that mortgage
significant portion of a Member’s taxable income from the sale of mortgages, as
mortgage interest payments, may be taxed as ordinary income, rather than capital
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Net Investment Income Tax

To the extent the Company (and thus a Member) has income from investments, th
individual may be subject to net investment income tax. Effective Jan. 1, 2013, individual
taxpayers became liable for a 3.8 percent Net Investment Income Tax on the lesser of their net
investment income, or the amount by which their modified adjusted gross income ex
statutory threshold amount based on their filing status.

The statutory threshold amounts are:

e Married filing jointly — $250,000;

e Married filing separately — $125,000;

e Single or head of household — $200,000; or

e Qualifying widow(er) with a child — $250,000.

In general, net investment income includes, but is ngélimited to:

gains, rental and royalty income, and non-qualified annuifies. inves idfcome generally
does not include wages, unemployment compensation, SocialiSe
self-employment income. Additionally, net in include any gain or
income excluded from gross income for regular the extent any gain or

income is excluded from gross income for i , it is not subject to the Net
Investment Income Tax.

If an individual owes the i x, the individual must file Form
8960. Form 8960 Instructions i i ure the amount of investment income
subject to the tax.

Limitations on Availabili

Tax Basis Rules

if Subject to the limitations discussed below, each Member may deduct on his, her or its federal
ificome tax return his, her or its share of the Company’s taxable losses, if any, to the extent that
he, she or it has basis in his, her or its Interests. Any tax loss in excess of a Member’s tax basis
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may be carried over indefinitely and may be deducted in future years to the extent that the
Member’s basis has increased above zero.

At-Risk Rules

A Member who is an individual, an S Corporation, or a closely-held C Corporati
which five (5) or fewer shareholders directly or indirectly own more than 50% of the stock) must
be “at risk” with respect to its investment in the Company in order to deduct the losses and
deductions generated by the Company. A Member generally will be considere risk” to the
extent of the cash and adjusted basis of other property contributed to the Co
borrowed amounts contributed to the Company with respect to which such M
liability for payment from his or her own assets.

Passive Activity Rules

The passive activity rules are designed to preves ' ing Aosses from
“passive” activities to offset income from certain otherf§ources, includi agtive” business
income. Whether a particular Member’s share of the ind ompany will be
characterized as “passive” may depend on his or her perso ang€s. To the extent a

stvedctivity, that Member’s
allocable share of losses from the Company wotlld only be deductible against the Members’
passive income from other investments, ot be dedugfible against such Member’s
income from other non-passive sources, in incomegfincome from an active trade or
business and income from a portfolig of in 6sses suspended under the passive

activity rules may be carried fogwar ly and usgd to offset passive income earned in
future years or deducted whe i ffhis or her interest in the Company. It is
not expected that an inves i an Investor Member will be subject to the

g€s of the Company allocated to the Investor Members are
stated as) investment expenses, such expenses will not be
deductible at are not C corporations. Such expenses were previously
ded us dfemized deductions. However, the New Tax Act disallowed all
piScellaneous itemized deddctions.

In ent Intefest Fxpense Deduction

ofint of investment interest expense that can be deducted in a given year by an
epdber is capped at his, her or its net taxable investment income for the year. Any
leftover ipfestment interest expense gets carried forward to the next year and potentially can be
used tosfeduce taxes in the future. Investment income includes ordinary dividends and interest
incoifie but does not include investment income taxed at the lower capital gains tax rates, like
gualified dividends or municipal bond interest which is not taxed.
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Organization and Offering Expenses

The Company will incur expenses in connection with its organization and this Offering
The Code requires that certain of these organization expenses be capitalized. The Company
intends to elect to amortize over one hundred and eighty months as much of these expendltures as
qualify as “organizational expenses” as defined in the Code. Offering expenses,
attorneys’ fees allocable to the preparation of this Memorandum, and any expenses incurred in
connection with the Offering of Interests to the Members, will be capitalized permanently, and no
deduction will be obtained by the Company with respect to such expenses. The I

Alternative Minimum Tax (AMT)

The New Tax Act completely repealed the corporatg A Membegs” that are
taxed as corporations (other than S corporations) will no pact of an
investment in the Company on AMT.

to the extent the
¢ payable. The rate of
tax imposed on alternative minimum taxable i inco (“AMTI”) in cQ putlng TMT is 26% and
28%. AMTI consists of the taxpayer’s t , as adjustedunder Sections 56 and 58 of
the Code, plus the taxpayer’s items of tax p ced by ghe applicable exemption amount
for such taxpayer, which exemptio taxpayers above a certain income
¢ subject to the alternative minimum
at Member’s own tax return his or her
djustments in order to compute alternative
1s tax depends on each Member’s particular
own tax advisors as to the applicability of the
pVestment in the Company.

Non -corporate taxpayers are subject to an alterna .

minimum taxable incomés
situation, Members
alternative minim

The New Tag Act 1 i€ exemption amount threshold to $109,400 for married
i joi s amount for married taxpayers filing a separate return), and
other than estates and trusts) for tax years beginning after
beginning before January 1, 2026. It also increases the phase-out
o married taxpayers filing a joint return, and $500,000 for all other
es and trusts) beginning after December 31, 2017 and beginning before

MOUNT OF ANY ALTERNATIVE MINIMUM TAX DEPENDS UPON THE

OME LIABILITY OF THE TAXPAYER. EACH MEMBER SHOULD CONSULT
FR OWN TAX ADVISOR TO DETERMINE THE EFFECT OF THE ALTERNATIVE
UM TAX ON HIS OR HER INVESTMENT IN THE COMPANY.

MINIM
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Disposition of Class D, Class F or Class G Membership Interests

Upon the sale or exchange of all or some the Class D Interests, Class F Interests or
Class G Interests or upon the redemption of such Class D Interests, Class F Interests or Class G
Interests by the Company, if held by the Investor Member as a capital asset for more than
twelve (12) months, will result in recognition of long-term capital gain or loss, exce
such Investor Member’s share of the Company’s ‘“Section 751 assets’’ (i.e. inventory items
and unrealized receivables). ‘‘Unrealized receivables’” includes any right to payment for goods
delivered, or to be delivered, to the extent the proceeds would be treated as am:
from the sale or exchange of non-capital assets, services rendered or to b
extent not previously includable in income under the Company’s accounti
deductlons preV10usly claimed by such Investor Member for deprec1at10n

income rather than capital gain regardless of how long a
Interests. Moreover, due to the operation of Code Sectio
recognize both ordinary income and a capital
Interest, Class F Interest, or Class G Interest even

r Member may
the same Class D
, Class F Interest or

y sale or other disposition of your Class D Interests, Class F
, including any redemption of your Class D Interests, Class F

iS a possibility that, either in the normal course or pursuant to its audit guidelines,
audit the information returns filed by the Company. An audit could result in the

The expense of any audit of the Company by the IRS (and by any other taxing authority)
will be borne by the Company and not by the Members. All costs of any audit of any Member’s
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return, including any subsequent administrative or court proceedings, will be borne by the Member
individually. Ifa tax deficiency is determined with respect to the return of a Member for any year,
the Member will be liable for interest on such deficiency from the due date of the return at the rat
set by the IRS on a quarterly basis in accordance with Section 6621 of the Code and may be subject
to penalties for underreporting of income and failure to pay tax.

The Code imposes detailed procedures for the auditing of partnerships for federal income
tax purposes. These provisions require that the proper tax treatment of pa

level in unified administrative and judicial partnership proceedings rat
proceedings conducted by each partner.

A centralized partnership audit regime is in effect that requir

Representative will have more powers with respect to the
less accountability to the Members of the Company than
¢ Manager to keep the
ghange implemented by
, loss, deduction, or credit
tax year (and any partner’s (i.e., Investor
, and any tax attributable thereto shall be
itiopf the applicability of any penalty,
jpStment to any such item or share shall
also be determined at the part jor audit regime had these adjustments occurring
at the individual level, whi bgf of an LLC taxed as a partnership (such as
the Company) would ha mended theif own personal returns. Because of the new
regime, although the ppers reasonably apprised of all audit matters, no
¢ contest an adjustment to his or her tax return.
Additionally, all a the¢ IRS from the Company under the new regime likely
i i ons to the Members, thus possibly delaying, or in some
atgbtherwise would have been made to Members, including the
use of th€se significant procedural changes (which may have substantive
sy, each potential Investor Member is urged to consult with his or her

of a partnership (i.e., the Company) for
Member’s) distributive share thereof) shall
assessed and collected, at the partpership
addition to tax, or additional amo

, Members that are otherwise exempt from federal income taxation pursuant to
Seetion 5 of the Code (“Tax-Exempt Investors”) are subject to taxation with respect to any
unrelateéd plsiness taxable income (“UBTI”). Under Section 512(c) of the Code, when computing
UBTI, @ Tax-Exempt Investor must include its distributive share of income of any partnership of
whigh it is a partner to the extent that such income would be UBTI if earned directly by the Tax-
empt Investor.
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UBTI is generally defined as gross income from a trade or business regularly carried on by
a tax-exempt entity that is unrelated to its exempt purpose (including an unrelated trade or business
regularly carried on by a partnership of which the Member is a partner) less the deductions directl
connected with that trade or business. Subject to income earned through conducting a U.S. trade
or business and to the discussion of the “unrelated debt financed income” below, UBTI generally
does not include interest, most real property rents or gains from the sale, exchange,
disposition of property (other than inventory or property held primarily for sale to customers in
the ordinary course of a trade or business), but does include operating income from businesses

the case of a sale, if the Company had acquisition indebted
twelve (12) month period prior to the sale.

In addition, UBTI can be realized throu§
strategy whereby the Company would be treated @
assets in which it invests. In this case all gain the disposifion of such assets generally
would be UBTI (subject to a limited exceptien galhfrom thgfSale of certain real estate assets
acquired from insolvent financial ingitutions)ABecausgthe Company expects to incur “acquisition
indebtedness” with respect to cestal estments, Tax-Exempt Investors will likely recognize
UBTI with respect to an invesient in the €@mpany. Insaddition, the loan programs and some of
the direct acquisitions of realpropertynay constifiitess U.S. trade or business.

velgpment, and disposition
a “dealer” with géSpect to all or part of the

an acquisitio

at the dlax-BXempt Investors will not incur UBTI with respect
bax-E pt Investors are urged to consult with their own tax
ep€es of an investment in the Company.

There can be

OULD CONSULT THEIR OWN TAX ADVISORS

axes

dddition to the federal income tax aspects described above, Investor Members should
considgfpotential state and local tax consequences of an investment in the Company. For example,

n ls¥estor Member who is not a resident of the Commonwealth of Pennsylvania is subject to a
taX on all income earned from the Company and a potential income tax return filing requirement
n the Commonwealth of Pennsylvania. Each potential Investor Member is advised to consult with
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his or her own tax advisor to determine if the state or locality in which he or she is a resident
imposes a tax upon his or her share of the income or loss of the Company. To the extent that a
non-resident investor pays tax to a state or locality by virtue of operations within that state o
locality, the investor may be entitled to a deduction or credit against tax owed to the investor’s
state or locality of residence with respect to the same income and should consult with his or her
tax advisor in this regard. In addition, the Company may be required to withhold state t
distributions to the Investor Members in some instances.

INVESTOR SUITABILITY STANDARDS

investment for all potential investors. See “Risk Factors.” The offer and sale
exempt from registration under the Securities Act and applicable sta iti

their current needs and personal contingencies and have ng i ity in"ag/investment of
hasgf will be required
to represent to the Company, among other things, that he ats’ ¢ of the following
requirements: (a) he, she or it is an accredited {westor as tha fefined in Rule 501 of
Regulation D promulgated under the Securities AGEN(b) he, she or it the requisite knowledge
or has relied upon the advice of his or he n professional advisepwith regard to the financial,
business, tax and other considerations involcddimpmaking such afi investment, and (c) he, she or
it is acquiring the Interests for investment onlyaand nogwith a vi€w to resale or distribution thereof.
Sales of Interests will be made only topeisons Who the Comp@ny has reasonable grounds to believe
immediately prior to sale, anddpon mak dasonablgfinquiry, by reason of their business or
financial experience, haveghie capagity to preteet gheir own interest in connection with the
Offering. The Company he up€onditional righf'to reject any subscription.

IF THE €O INECORRECT IN ITS ASSUMPTION AS TO THE

: M AR PROSPECTIVE INVESTOR, THEN THE

DELIVERY OF T NDUM TO THAT PROSPECTIVE INVESTOR SHALL NOT
D THIS MEMORANDUM SHALL BE RETURNED TO

THE, SUITAB STANDARDS DISCUSSED ABOVE REPRESENT MINIMUM
JITAB Y STANDARDS FOR PROSPECTIVE INVESTORS. EACH PROSPECTIVE

STOR SHOWLIY DETERMINE WHETHER AN INVESTMENT IN THE COMPANY IS
PPROPRIAZFE INTHAT INVESTOR’S PARTICULAR CIRCUMSTANCES.

ADDITIONAL INFORMATION

phe summaries of, and references to, various documents in this Memorandum do not
urpeft to be complete and in each instance reference should be made to the copy of such document
pich is either an Exhibit to this Memorandum or which will be made available to potential
vestors and their professional advisers on request. During the course of the Offering, the
Company will answer questions from prospective investors and their professional advisers

59




concerning the Company and the terms and conditions of the Offering and will, on request, make
available to such persons, any additional information, to the extent the Company possesses such
information and it can be provided without substantial expense, which is necessary to verify th
accuracy of the information contained in this Memorandum or otherwise furnished by the
Company or which a prospective investor or his or her professional advisers desire in evaluating
the merits and risks of an investment in the Interests.

Prospective investors should retain their own professional advisers to revi
the economic, tax and other consequences of ownership of the Interests and are n
contents of this Memorandum or any other information furnished by the Co
legal, accounting or tax advice.

sk ok sfe sk sk sk sk sk sk sk sk skok sk ok
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