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PPR OPPORTUNITY FUND 1 - CLEAN CARS EQUITY, LLC

Is Offering

$20,000,000.00

of
Class A, B, C, & D Units

THIS PRIVATE PLACEMENT MEMORANDUM (THIS “MEMORANDUM”) 1
AND IS NOT TO BE SHOWN OR GIVEN TO ANY PERSON OTHER T

AN INTENDED RECIPIENT (AND THAT INTENDED RECIPIENT’S

FOR THE SOLE BENEFIT OF SUCH INTENDED RECIPIENT) AND I
OTHERWISE REPRODUCED.

FAILURE TO COMPLY WITH THIS DIRECTIVE COULD R PION OF THE
SECURITIES ACT OF 1933 (“ACT”), AS AMENDED. T} RIBED IN THIS
MEMORANDUM DOES NOT CONSTITUTE A SOLICI

SECURITIES IN ANY STATE OR OTHER JURISDICTION I

OFFER IS NOT AUTHORIZED. INVESTORS J R STATE SPECIFIC
JURISDICTIONAL LEGENDS AS PROVIDED FO THIS MEMORANDUM.

THE COMPANY INTENDS TO HAVE ITS FFEREDAUNDER THIS MEMORANDUM
TO RELY UPON AN EXEMPTION FROM N AND/OR QUALIFICATION UNDER

FFAVE NOT BEEN APPROVED,
DISAPPROVED, ENDORSED, ED BYTHE SECURITIES AND EXCHANGE
COMMISSION (“SEC”) OR B TES ADMINISTRATOR. YOU SHOULD MAKE

RMED THE ACCURACY OR TRUTHFULNESS OF
$ COMPLETE. ANY REPRESENTATION TO THE

e “Company”) includes a business overview of the Company,

and a g#bscription agreement, as well as the limited liability operating

y, te€ether with additional documents attached hereto as exhibits, as
v40f which together evidence the offering, as further set forth herein.

is Mesiorandum agrees to maintain in confidence the information set forth in this

any other non-public information regarding the Company obtained from the

s during the course of the proposed offering, and to return this document to the
ent that he/she/they/it does not elect to participate in the offering.

PPR Opportunity Fund 1 — Clean Cars Equity, LL.C
c/o PPR Opportunity Manager LL.C
920 Cassatt Road, Suite 210
Berwyn, PA 19312
investor.relations@pprcapitalmgmt.com
TEL: 877-395-1290
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Maximum Aggregate Offering
$20,000,000

Par Value of each Class A, B, C, or D Unit = $1

Class A Units are entitled to a
Preferred Return of 10% and equity splits

Minimum Investment Amount for Class A Units:
100,000 Class A Units ($100,000.00)

Class A Units will be charged a 2% EUM Fee at time

Class B Units are entitled to@

gpital Event

UM Fee at time of Capital Event

¢ entitled to a
10% with equity splits

g€nt Amount for Class D Units:
(Hass D Units ($1,000,000.00)

be charged an EUM Fee at time of Capital Event

Suscription o s B Units is open only to the Real Asset Investor and/or affiliates

v

PR Opportunisy Fund 1 — Clean Cars Equity, LLC (the “Company”) is hereby offering for sale up to
200000;000 Class A, B, C, and D Units (the “Offering”). The price is $1 per Class A, B, C, or D Unit
with @ mufimum purchase as stated above, unless waived by the Manager. The Offering is only
availablé to accredited investors as that term is defined under Rule 501 of the Securities Act of 1933,
as amended, (the “Securities Act”), with subscription acceptance to be determined at the Manager’s

ol¢ discretion.
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The Offering is an open-ended “evergreen” offering with no end date. The Company may
accept or reject these subscriptions obtained in the Offering in whole or in part for any
reason. Except as required by certain state's securities laws, subscriptions which are
accepted by the Company may not be withdrawn by any subscriber.

These securities are offered pursuant to an exemption from registration with the Unite
Securities and Exchange Commission (the “Commission”) contained in section 4(a)
Securities Act of 1933 and Rule 506 of Regulation D promulgated thereunder. No registration
statement or application to register these securities has been or will be filed with the Commission or
any state securities commission. These securities are subject to restrictions of t

resale and may not be transferred or resold except as permitted under the Sec

amended, and the applicable state securities laws, pursuant to the registratio

from. Investors should be aware that they may be required to bear the financial risk

Furthermore, this Company will not be registered as an Investment Co

Company Act of 1940, consequently, investors will not be afforded certa1

Company did register as an Investment Company.

THE SECURITIES HAVE NOT BEEN APPROVED
UOMMISSION
NOR HAS THE SECURITIES AND EXCHANGE R ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACGC DEQUACY OF THIS
MEMORANDUM. ANY REPRESENTATION_,TO TH IS A CRIMINAL
DOES NOT PASS
OF THE

OFFERING CIRCULAR OR SELLING L . THESE SECURITIES ARE OFFERED

UNDER AN EXEMPTION FROM REGI OWENER, THE COMMISSION HAS
PHAT THESE SECURITIES ARE

hder Rule 506(c)

eglirities and Exchange Commission, in which the

egb06(c) to allow the Company to engage in general

the general solicitation and advertising provisions

dke reasonable steps to verify that all the investors in the

at term is defined under Rule 501 of the Securities Act. This

, investop€ in this offering are not able to self-certify that they are

imply £illing out a questionnaire, and second, the Company must take

edited investor status. The Company has established a verification

fird-party vendor, as further set forth in the subscription instructions

ss of the methodology, this verification requirement cannot and will not

nfany or the Company's Manager on its behalf. If an investor is not willing

opMmation required by the Company’s third-party vendor or the Company, as

yestment in the Company shall not be available to the prospective investor. The

onsider alternative verification methods, including status letters from acceptable

t gubmitters, however such considerations will be made on a case-by-case basis. For

your info#mation the following are generally considered to be acceptable third-party submitters

of sta certification letters: (1) registered broker-dealer, (2) registered investment adviser, (3)
icenfed attorney, (4) certified public accountant, and (5) a licensed verification company.
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100 Beneficial Owners under Section 3(c)(1)

The Company will claim an exemption from registration as an Investment Company pursuant to
Section 3(c)(1) under the Investment Company Act of 1940 (“Investment Company Act’) which
will limit the Company’s offering of securities to no more than one hundred (100) beneficial
owners. The SEC has provided guidance over the years on the definition of “beneficial owner”
while the term generally has the meaning that one beneficial owner is equivalent to on

person whether invested directly or through a legal entity, there are certain instances where a
natural person is not counted as a beneficial owner or is counted collectively with another legal
person or entity. Such instances include: (1) spouses who jointly own interests

will be regarded as one beneficial owner; (2) persons who acquire interests

in such plan in involuntary and/or noncontributory, and if plan fid
investment without control by any plan participant, then such plan
owner; (4) multiple ownershlp interest by a smgle natural perso
eld by a
. Investors
who invest through legal entities must disclose all beneficial owners priogto invegtment in order
for the Company to make the appropriate assessment to enSure regulatory comgliance.

Venture Capitél Exemptio

The Manager will claim an exemption from,i t adviser regisgfation under Section 203(1)
of the Investment Adviser Act of 1940 t Adv1ser Act”). Section 203(l) of the
Investment Advisers Act is the venture ca fmption” (the “Venture Capital

Fund Adviser Exemption") and a enture capital funds” as the term
is defined in Rule 203(1)-1 of the I enture Capital Fund”). Under Rule
qualifies as a Venture Capital Fund
y ¥ (1) taking direct equity positions in the
gion of the target companies through its
e invested companies, and (iv) investing in the
early stages of comp ; 1 an 20% in “non-qualifying investments” (as the
term is defined i tively, “Non-Qualifying Investments”); (3) Not
incurring leverage 1 e¥Cent (15%) of its capital commitments and not longer
than 120 calendar ; i nvestors with no redemption rights; and (5) is not a
registered der the Investment Company Act of 1940 (“Investment
1 claim the Venture Capital Fund Adviser Exemption under
vice gffcounsel, believes that the Target Asset is a qualifying investment
t ffie Company will employ a venture capital strategy as the term is

—1 of the Investment Advisers Act.

NOTES TO COVER PAGE

9t underwritten and is being offered on a “best efforts” basis by the Company and its

epfons. The Company has set a maximum capital raise amount of $20,000,000. All

rofm the sale of Investor Units will immediately be available for use by the Company at its

discretiog” The Company reserves the right to pay expenses related to this Offering from the proceeds
of the @ffering (for further information see “Use of Proceeds” below).
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CONSIDERATIONS

THIS MEMORANDUM IS FURNISHED ON A CONFIDENTIAL BASIS FOR THE PURPOSE OF,
EVALUATING AN INVESTMENT IN THE COMPANY AND MAY NOT BE USED FOR ANY OTHE
PURPOSE. THIS MEMORANDUM AND THE INFORMATION CONTAINED HEREIN MAY NOT
BE REPRODUCED, OR DISTRIBUTED, IN WHOLE OR IN PART, FOR ANY OTHER PURPOSE
WITHOUT THE PRIOR WRITTEN CONSENT OF THE MANAGER, AND ALL RECIPIEN

THEY WILL KEEP CONFIDENTIAL ALL INFORMATION CONTAINED HEREIN NOT ALREADY
IN THE PUBLIC DOMAIN AND WILL USE THIS MEMORANDUM FOR THE SOLE PURPOSE OF
EVALUATING A POSSIBLE INVESTMENT IN THE COMPANY. ACCEPT
MEMORANDUM BY PROSPECTIVE INVESTORS CONSTITUTES AN A

BOUND BY THE TERMS HEREIN. EACH RECIPIENT OF THIS MEMORA

USE ITS BEST EFFORTS TO RETURN THIS MEMORANDUM AND ALL RELA

TO THE MANAGER IF SUCH RECIPIENT DOES NOT PURCHASE

COMPANY.

ANY REPRODUCTION OF THIS MEMORANDUM, I ,
DISCLOSURE OF ITS CONTENTS, WITHOUT THE EXPK ITTEN CONSENT OF
THE MANAGER, TO ANYONE OTHER THAN REPRES O THE OFFEREE
DIRECTLY CONCERNED WITH THE DECISION REGARDI ! STMENT WHO HAVE
] PED. EACH OFFEREE,
RETURN IT PROMPTLY UPON REQUEST.

NO PERSON IS AUTHORIZED TO ION OR TO MAKE ANY
REPRESENTATION NOT CONTAINED I THIS MEMORANDUM. ANY
ZBED HEREBY MUST NOT BE RELIED

OMPANY OR ITS MANAGER. THE

FR ANY CIRCUMSTANCES, CREATE AN

IN THE MATTERS DISCUSSED HEREIN

TO ACCREDITED INVESTORS ONLY, SUBJECT
SUBSCRIPTIONS IN WHOLE OR IN PART. SEE
UM SUBSCRIPTION IS STATED HEREIN UNLESS
@LE DISCRETION. THE SECURITIES OFFERED HEREBY
" PROVISIONS OF A SUBSCRIPTION AGREEMENT (“THE
ONTAINING CERTAIN REPRESENTATIONS, WARRANTIES,
Y INVESTMENT IN THE SECURITIES OFFERED HEREBY
AFTER A COMPLETE AND THOROUGH REVIEW OF THE
OF THE SUBSCRIPTION AGREEMENT.

WOF THIS MEMORANDUM AND THE OFFER AND SALE OF THE UNITS IN

PICTIONS MAY BE RESTRICTED BY LAW. THIS MEMORANDUM IS

CONNECTION WITH THE PRIVATE PLACEMENT OF INTERESTS IN THE

D DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY

SDICFION TO ANY PERSON TO WHOM SUCH OFFER OR SOLICITATION WOULD BE

UNLAWFUL. THE INTERESTS ARE OFFERED SUBJECT TO THE RIGHT OF THE MANAGER

TO REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART. UNITS THAT ARE ACQUIRED BY
PERSONS NOT ENTITLED TO HOLD THEM MAY BE COMPULSORILY REDEEMED.
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THIS MEMORANDUM SHOULD BE READ IN CONJUNCTION WITH THE COMPANY
AGREEMENT, COMPANY BUSINESS OVERVIEW, SUBSCRIPTION AGREEMENTS AND ANY
ALL. OTHER EXHIBITS ATTACHED HERETO (COLLECTIVELY, THE “OFFERIN
DOCUMENTS” OR THIS “MEMORANDUM”). TO THE EXTENT THAT STATEMENTS MADE I
THIS MEMORANDUM ATTEMPT TO SUMMARIZE PROVISIONS OF THE COMPANY
AGREEMENT OR ANY OTHER OFFERING DOCUMENTS, THEY ARE QUALIFIED I EIR
ENTIRETY BY AND MUST BE READ SUBJECT TO SUCH PROVISIONS IN THE O
DOCUMENTS. TO THE EXTENT THAT THERE IS ANY INCONSISTENCY BETWEEN THIS
MEMORANDUM AND THE COMPANY AGREEMENT, THE PROVISIONS OF THE COMPANY
AGREEMENT WILL PREVAIL.

LEGAL, BUSINESS, FINANCIAL, TAX OR OTHER ADVICE. PRI

INTERESTS, A PROSPECTIVE INVESTOR IS STRONGLY URGED 7 AND
MUST RELY UPON, HIS, HER OR ITS OWN ATTORNEY AND4H YVISORS
TO FULLY UNDERSTAND THE CONSEQUENCES OF A » ITS AND
ARRIVE AT HIS, HER OR ITS OWN EVALUATION OF THI DING THE
MERITS AND RISKS INVOLVED.

INVESTMENT IN THE INTERESTS WILL INVOLYE A HIGHDE RISK DUE TO, AMONG
OTHER THINGS, THE NATURE OF THE PANY’S S ENTS. PROSPECTIVE
INVESTORS SHOULD PAY PARTICULAR ATT ION TO THE INFORMATION IN “RISK
IN THE COMPANY IS SUITABLE ONLY

S THE JFINANCIAL ABILITY AND

CK OF LIQUIDITY INHERENT IN AN

PANY MUST BE PREPARED TO

D OF TIME. NO ASSURANCE CAN BE GIVEN

THAT THE COMPANY’S CTIYES WILL BE ACHIEVED OR THAT
INVESTORS WILL RECEI @APITAL. EACH PROSPECTIVE INVESTOR
OF THE COMPANY AND THE TERMS OF

ALL PURCHASE BEAR THE ECONOMIC RISK OF THE INVESTMENT
IN THE UNITS F PERIOD OF TIME AND BE ABLE TO WITHSTAND A
TOTAL LOSS OF T MENT. THE UNITS HAVE NOT BEEN REGISTERED UNDER
NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF

OPINJON OF COUNSEL THAT SUCH REGISTRATION IS NOT

UNITS IS SUITABLE ONLY FOR INVESTORS OF SUBSTANTIAL
O NEED OF LIQUIDITY IN THEIR INVESTMENT. SEE THE SECTION
ITY STANDARDS." THE UNITS ARE SPECULATIVE SECURITIES, AND
T'IN THE UNITS INVOLVES A HIGH DEGREE OF RISK.

NY WILL MAKE AVAILABLE TO EACH PROSPECTIVE INVESTOR OR SUCH
OR/S REPRESENTATIVE DURING THIS OFFERING AND PRIOR TO THE SALE OF ANY
INTERESTS, THE OPPORTUNITY TO ASK QUESTIONS AND RECEIVE ANSWERS
CONGCERNING THE TERMS AND CONDITIONS OF AN INVESTMENT IN THE COMPANY OR
A OTHER RELEVANT MATTERS, AND TO OBTAIN ANY ADDITIONAL INFORMATION (TO
PHE EXTENT THAT IT OR THE MANAGER POSSESSES SUCH INFORMATION OR CAN OBTAIN
T WITHOUT UNREASONABLE EFFORT OR EXPENSE) NECESSARY TO VERIFY THE
ACCURACY OF THE INFORMATION IN THIS MEMORANDUM.
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THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY
JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION WOULD BE UNLAWFUL. I
ADDITION, THIS MEMORANDUM IS SUBMITTED ON A CONFIDENTIAL BASIS FOR USE BY
LIMITED NUMBER OF SUITABLE INVESTORS SOLELY IN CONNECTION WITH THE
PURCHASE OF THE INTERESTS AS DESCRIBED HEREIN. THE USE OF THIS MEMOR

FOR ANY OTHER PURPOSE IS NOT AUTHORIZED. PROSPECTIVE INVESTORS SHO
CONSTRUE THE CONTENTS OF THIS MEMORANDUM, OR ANY PRIOR OR SUBSEQUENT
COMMUNICATIONS FROM THE COMPANY OR ANY OF ITS AGENTS, OFFICERS, OR
REPRESENTATIVES, AS LEGAL OR TAX ADVICE; EACH OFFEREE SHOULDEEONSULT HIS,
HER, OR ITS, OWN ADVISORS AS TO LEGAL, TAX, AND RELATED MATTERS CONCERNING,
AN INVESTMENT IN THE COMPANY.

ALL INFORMATION CONTAINED HEREIN, INCLUDING ANY ESTI

IS BASED UPON INFORMATION PROVIDED BY THE MANAGER OR

OF THE ECONOMIC AND FINANCIAL MARKET INFORMATION C

BEEN OBTAINED FROM PUBLISHED SOURCES AND/OR R&

WHILE SUCH SOURCES ARE BELIEVED TO BE RELIABI i PANY, THE

MANAGER, ANY SPONSOR, OR THEIR RESPECTIVE AH R PERSON

ASSUMES ANY RESPONSIBILITY FOR THE ACCURA PEETENESS OF SUCH

INFORMATION, AND NO REPRESENTATION OR WARRA ITH RESPECT

THERETO. UNLESS OTHERWISE SPECIFIED, HEREIN € PPLEMENT TO THIS
RANDUM RELATING TO
N'COMPILED AS OF THE

ORE@ASTS CONTAINED HEREIN ARE

ABOUT CIRCUMSTANCES AND

Y NEVER TAKE PLACE, AND ARE SUBJECT
ERF'CAN BE NO ASSURANCE THAT ANY

TS WILL BE ATTAINED. TARGETED OR

BE ACHIEVED, AND THERE CAN BE NO
NYESTORS IN THE COMPANY WILL ACHIEVE

THIS MEMORAN GRWARD-LOOKING” STATEMENTS AS DEFINED IN
SECTION 21E OF TIESEXCHANGE ACT OF 1934, AS AMENDED. FOR THIS
PURPOS GONTAINED IN THIS MEMORANDUM THAT ARE NOT
STAT ¢ FACT SHALL BE DEEMED TO BE FORWARD-LOOKING
STABEMENTS. AS “BELIEVES,” “ANTICIPATES,” “PLANS,” “EXPECTS,” “WILL,”
“ ETS2 AND S AR EXPRESSIONS IDENTIFY FORWARD-LOOKING STATEMENTS.
RE ARP'A NUMBERJOF IMPORTANT FACTORS THAT COULD CAUSE THE RESULTS OF
OU DING AND BUTURE INVESTMENTS, WITHIN AND OUTSIDE OF THE COMPANY, TO
DIF MATERTA¥LY FROM THOSE INDICATED BY THESE FORWARD- LOOKING
TATEMENZES INCLUDING WITHOUT LIMITATION, FACTORS SET FORTH IN THE “RISK
ACTORSSEGTIONS OF THIS MEMORANDUM. ALL FORWARD-LOOKING STATEMENTS
DED REIN ARE BASED ON INFORMATION AVAILABLE ON THE DATE HEREOF
AND IPHER THE COMPANY NOR THE MANAGER OR THEIR RESPECTIVE AFFILIATES
ASSUMES ANY DUTY TO UPDATE ANY FORWARD-LOOKING STATEMENT.

ANY¥ PRIOR INVESTMENT RESULTS AND RETURNS OF COLLECTIVE INVESTMENT
HICLES MANAGED DIRECTLY OR INDIRECTLY BY THE MANAGER, THE MANAGER OF
THE TARGET ASSET (DEFINED BELOW), AS APPLICABLE, OR ANY OF THE FOREGOING
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PERSONS’ AFFILIATES MAY BE PROVIDED FOR ILLUSTRATIVE PURPOSES ONLY AND ARE
NOT NECESSARILY INDICATIVE OF THE COMPANY’S POTENTIAL INVESTMENT RESULTS.
ALL PRIOR INVESTMENT RESULTS PRESENTED IN CONNECTION HEREWITH AR
APPROXIMATES AND HAVE BEEN INTERNALLY PREPARED BY EITHER AFFILIATES O
THE MANAGER OR THE MANAGER OF THE TARGET ASSET (DEFINED BELOW) AND ARE
NOT AUDITED. PAST PERFORMANCE IS NO GUARANTEE OF FUTURE RESULTS.

KELLEY CLARKE PC HAS BEEN RETAINED TO ACT AS COUNSEL TO THE COMPANY AND
THE MANAGER IN CONNECTION WITH THE COMPANY’S ORGANIZATION, AND WILL BE
ACTING AS COUNSEL TO THE COMPANY AND THE MANAGER. SUCH COU

BE ENGAGED TO PROTECT THE INTERESTS OF PROSPECTIVE INVEST

AND SHOULD NEVER BE VIEWED AS REPRESENTING ANY PROSPEC

THE COMPANY OR ANY INVESTOR OF THE COMPANY. INVESTORS A

INVESTORS SHOULD CONSULT WITH AND RELY UPON

CONCERNING INVESTMENT IN THE COMPANY, INCLUDING,

CONSEQUENCES TO THEM AND ERISA AND OTHER ISSU

INVESTMENT IN THE COMPANY. INVESTORS HEREIN WAdS

SUCH COUNSEL FROM REPRESENTING THE COMPA

AFFILIATES IN CONNECTION WITH THE COMPANY AN

THIS MEMORANDUM SUPERSEDES ANY AND ALL PRE
(WRITTEN OR ORAL).

OFFERING MATERIALS AND PRIOR C
INTERESTS OF THE COMPANY.

THE COMPANY WILL MAKE AVA WCTIVE INVESTOR, PRIOR TO THE
CLOSING, THE OPPORTUNIT AND RECEIVE ANSWERS FROM THE
COMPANY OR PERSONS AC i COMPANY CONCERNING THE TERMS
AND CONDITIONS OF

COMPANY, AND TO O

COMPANY POSSESS

RIFY THE ACCURACY AND COMPLETENESS OF THE INFORMATION
NCORPORATED BY REFERENCE HEREIN, AND (i) EXCEPT AS PROVIDED
PO (1) ABOVE, NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY

INFORMATION OR REPRESENTATION SHOULD NOT BE RELIED UPON AS HAVING BEEN
AUTFIORIZED BY THE COMPANY.
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THIS OFFERING IS MADE SUBJECT TO WITHDRAWAL, CANCELLATION, OR MODIFICATION
BY THE COMPANY WITHOUT NOTICE AND SOLELY AT THE COMPANY'S DISCRETION. THE
COMPANY RESERVES THE RIGHT TO REJECT ANY SUBSCRIPTION OR TO ALLOT TO A
PROSPECTIVE INVESTOR LESS THAN THE NUMBER OF UNITS SUBSCRIBED FOR BY SUC
PROSPECTIVE INVESTOR.

THERE IS NO PUBLIC MARKET FOR THE SECURITIES OFFERED HEREBY, AND T
NO ASSURANCE THAT ONE WILL EVER DEVELOP. FURTHERMORE, TH
TRANSFERABILITY OF THESE SECURITIES IS SEVERELY RESTRICTED BY APPLICABLE

ENCLOSED DOCUMENTS TO THE COMPANY, IF THE OFFEREE DOES N
UNITS WITHIN THE TIME PERIOD STATED BELOW.

THE INCOME TAX LAWS APPLICABLE TO LIMITED LIABILIT
MEMBERS ARE COMPLEX. PROSPECTIVE INVESTORS IN THE CO
CONSULT WITH, AND MUST DEPEND SOLELY UPON, TH ADVISERS WITH
RESPECT TO THE TAX CONSEQUENCES TO THEM OF INA N ] PANY. WHILE
PROSPECTIVE INVESTORS ARE INVITED TO QUESTIO A GERNING THE
PROPOSED STRUCTURE OF THE COMPANY AND POTENT S RELATED TO THE
'IDE, AND IS NOT
PROVIDING, A PROSPECTIVE INVESTOR W NURESPECT OF THE TAX
CONSEQUENCES OF AN INVESTMENT IN T . ADDITMONALLY, NO RULINGS
FROM THE INTERNAL REVENUE SERVICE AN O OPINIONS OF COUNSEL HAVE BEEN
SOUGHT NOR WILL ANY BE OBTAINE SPEET OF THE PAX CONSEQUENCES OF AN
INVESTMENT IN THE COMPANY.

PROSPECTIVE INVESTORS W FPRESENT IN THE SUBSCRIPTION
MATERIALS THAT THEY ATURE OF THE INVESTMENT AND
ACKNOWLEDGE THAT T D TO CONSULT WITH THEIR TAX OR
LEGAL ADVISERS PRIO OMPANY.

PROSPECTIVE FOR I HAVE THE TAXABLE PORTION OF THEIR
RETURN WITHH N\ COMPLIANCE WITH FEDERAL TAX AUTHORITY.

VESEPMENTS BECOME IRREVOCABLE FOR ANY BLUE SKY
"OF SUBSCRIPTION.

S ARE STRONGLY ADVISED TO CONSULT WITH THEIR TAX OR
PECT TO THE UNITED STATES FEDERAL, STATE, AND LOCAL

OFICE: THE DISCUSSION CONTAINED IN THIS OFFERING MEMORANDUM

gD OR WRITTEN TO BE USED, AND CANNOT BE USED, FOR THE PURPOSE

U.S. FEDERAL, STATE, OR LOCAL TAX PENALTIES. THIS MEMORANDUM IS

CONNECTION WITH THE PROMOTION OR MARKETING OF THE

TRANSAQTIONS OR MATTERS ADDRESSED IN THIS MEMORANDUM. EACH TAXPAYER

SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR CIRCUMSTANCES FROM
AN INDEPENDENT TAX ADVISOR.

Page 11 of 68 Dated: March 21, 2024
PPR Opportunity Fund 1 — Clean Cars Equity, LLC




CONSIDERATION CONCLUSION

THE INFORMATION CONTAINED IN THIS OFFERING MEMORANDUM IS CONFIDENTIA
AND PROPRIETARY TO THE COMPANY AND IS BEING SUBMITTED TO PROSPECTIV
INVESTORS IN THE COMPANY SOLELY FOR SUCH INVESTORS' CONFIDENTIAL USE WITH
THE EXPRESS UNDERSTANDING THAT, WITHOUT THE PRIOR WRITTEN PERMISSION OF
THE COMPANY, SUCH PERSONS WILL NOT RELEASE THIS DOCUMENT OR DISC
INFORMATION CONTAINED HEREIN OR MAKE REPRODUCTIONS OF OR USE THI
OFFERING MEMORANDUM FOR ANY PURPOSE OTHER THAN EVALUATING A POTENTIAL
INVESTMENT IN THE UNITS.

A PROSPECTIVE INVESTOR, BY ACCEPTING DELIVERY OF

PROSPECTIVE INVESTOR ELECTS NOT TO PURCHASE ANY
HEREBY.

THE INFORMATION PRESENTED HEREIN WAS PREPAR P IS BEING
FURNISHED BY THE COMPANY SOLELY FOR USE [ STORS IN
CONNECTION WITH THE OFFERING. NOTHING CON IS, OR SHOULD BE
RELIED ON AS, A PROMISE OR REPRESENTATION AS E PERFORMANCE OF
THE COMPANY.

RPORT TO BE_ALL-INCLUSIVE OR TO
CONTAIN ALL THE INFORMATION T PECTIVE IDNWWESTOR MAY DESIRE IN
INVESTIGATING THE COMPANY. EACH UST CONPUCT AND RELY ON ITS OWN
EVALUATION OF THE COMPANY AND OFFERING, INCLUDING THE
T DECISION WITH RESPECT TO
SSION QF CERTAIN FACTORS THAT SHOULD

URCHASE OF UNITS.

THIS OFFERING MEM

SOLICITATION OF AN O NITS IN ANY JURISDICTION WHERE, OR TO
ANY PERSON TO O MAKE SUCH OFFER OR SOLICITATION IN
SUCH JURISDI S  OTHERWISE INDICATED, THIS OFFERING
MEMORANDUM ¥TE HEREOF.

ARDING THIS QFFERING MEMORANDUM SHOULD BE DIRECTED TO THE
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

THIS DOCUMENT CONTAINS FORWARD-LOOKING STATEMENTS RELATING TO SUC
MATTERS AS ANTICIPATED FINANCIAL PERFORMANCE, BUSINESS PROSPECTS),
SERVICES, DEVELOPMENTAL ACTIVITIES, AMOUNT OF FUNDS MADE AVAILABLE TO THE
COMPANY FROM THIS OFFERING AND OTHER SOURCES, AND SIMILAR MATTERS.

THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995 PROVIDES A SAFE HARBO
FOR FORWARD LOOKING STATEMENTS. IN ORDER TO CONFORM WITH THE TERMS OF THE

COMPANY'S ACTUAL RESULTS AND EXPERIENCE TO DIFFER WIDEL
FROM THE ANTICIPATED RESULTS OR OTHER EXPECTATIONS IN
FORWARD-LOOKING STATEMENTS.

277 A of the Act
and Section 21E of the Securities Exchange Act of 1934 wh expectéitions or beliefs
concerning future events that involve risks and uncertainties ot than statements

} gion, #he statements under

o PHocuments incorporated

we believe that th€ expectations reflected in

not assure yoM that such expectations will

prove to have been correct. You should alwa own indepéndent tax or legal professionals
or advisors prior to making any investment, is one. Mmportant factors that could cause

actual results to differ materially (“Risk Factors”) are disclosed in the
Memorandum, including withoutgli ith the forward-looking statements
and oral forward-looking statements

pressly qualified in their entirety by the Risk
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SUMMARY OF THE OFFERING

The Company reserves the right to increase or decrease the number of Investor Units offered hereby an
the price per Investor Unit, to approve or disapprove each investor and reject any subscriptions in whole
or in part, in its sole discretion. The term “Investor” shall mean qualified entities or in
receiving this Memorandum.

The Company

jurisdictions within the contiguous United States (such car washes are herein refer
as the “Properties” and individually as a “Property”). Company ow i

ibe to Class A#B, C, or
D Units (collectively, the “Investor Unit(s)”) are referred to k 2 stor(s)#and shall
become Class A, B, C, and D Members of the Company upon 1 iptidn process as
detailed herein, including, without limitation, execution of t ipti rreement and Company
operating agreement, each identified herein and delivery of the related invéstment funds. For more
information on the subscription process see the following page$

Manager
PPR Opportunity Manager LL.C, a Delaware limited ility company ($he “Manager”) will manage

the Company throughout its lifecycle. The 1 ned by David Van Horn, John Sweeney and
Robert “Bob” Paulus. The Manager controls

Administrator

PPR Note Co., LLC, a Delawa

company that performs admi 1 Cafipany and its affiliates, as overseen by the
Manager. These services i 1 an resources, finance and accounting services
and certain diligence servic ith th€ administrative services agreement dated March
21, 2024 (the “Admin ee en the Company and PPR, the Company has agreed
to pay the EUM fe

upfto 20,000,000 Investor Units (the “Maximum Aggregate

for Invesfor Units is payable in cash upon completion of the subscription

procesg®The erves th€ right in its sole discretion to increase the size of the Offering. This

Offesfimg is only ope edited investors. The minimum investment is $100,000 for Class A Units,

$500,000 folClass B Units,ZAnd $1,000,000 for Class C or D Units; provided, however, the Manager
, in WS sole discretiongfccept investments less than the stated minimum.

Pla Offeri
vestox V arg’being offered on a “best-efforts” basis by the Company and its associated persons.
lowever, €he Gompany reserves the right to allow registered broker/dealers and other members of
RiAn(colleCtively, “Placement Agents”) to sell Investor Units and to pay the same a reasonable
commissigfi. The Offering will be open until the Maximum Aggregate Offering is reached or unless
earlier g€rminated. No formal notice of early termination shall be required, if applicable, as further
set fafth in the subscription instructions on the following page.
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Par Value
$1 per Investor Unit.

Membership Units OQutstanding

The Company has 20,100,000 total units outstanding, of which are 20,000,000 Investor Units, and
100,000 Class M Units of which 55,556 are held by the Manager and 44,444 of which are hel the
ZP Holdings, LLC, an affiliated entity of the Real Asset Investor.

Use of Proceeds

The net proceeds from the sale of the Investor Units will be used primarily for acqui
in the Target Asset, along with marketing expenses and general corporate
otherwise provided in the Memorandum.

Yoting Rights

Indemnification
The Company shall indemnify, defend, and hold the Manager
costs that relate to the operations of the Company to the fulle

Risk Factors
The Investor Units offered hereby involve a high isk. nskdfactors" set forth in the
Memorandum and the Offering Documents.

Restrictions on Resale
The investor(s) who purchase any Investor i s Offering will be restricted from

selling, transferring, pledging, or ot 1 i estor Units due to restrictions under
applicable securities laws as well 1 ghpany, as further set forth herein.

Subscription Instruction
Each investor must:

Execute and ] 1pid Afreement attached hereto as Exhibit B and the
Company af Exhibit C.

twgh and Certification attached hereto as Exhibit E.
ached hereto as Exhibit F.

of subscription acceptance (conditional on full payment therefor) together
ons, a form of which acceptance is annexed to the Subscription Agreement

the total subscription payment to the Company’s bank account in accordance
t instructions set forth in the Company Acceptance.

invest through legal entities must disclose all beneficial owners prior to investment in
order for tife Company to make the appropriate assessment to ensure regulatory compliance.

Fundg’accompanying any subscription not accepted by the Company will be promptly returned to the

estor without interest thereon or deduction therefrom, whenever returned. In the event that the
Minimum Aggregate Offering is not reached, the Company may cancel each Subscription Agreement
and return the funds to each Investor.

Page 15 of 68 Dated: March 21, 2024
PPR Opportunity Fund 1 — Clean Cars Equity, LLC




Who May Invest

The Investor Units of the Company are being offered pursuant to this Memorandum solely to persons
who are "accredited investors" as defined in Regulation D promulgated under the Act, wit
subscription acceptance to be determined at the Manager’s sole discretion. See the accredited investo
verification process attached hereto as Exhibit D.

Investor Suitability

This Offering will be made pursuant to exemptions from registration provided by Section 4(a)(2) of the
Act, Regulation D promulgated thereunder, and exemptions available under applicable state securities
laws and regulations. Persons desiring to invest in the Company will be require make certain

the investor is an accredited investor. The Company reserves the right to reject a
whole or in part in its sole discretion. See “Suitability Standards.”

WHETHER TO ACCEPT THE SUBSCRIPTION. PROSPE

READ THE SUBSCRIPTION AGREEMENT CAREFULLY HEY DEEM
APPROPRIATE, TO DISCUSS THE SUBSCRIPTION AGR @RANDUM AND
THEIR PROPOSED INVESTMENT IN THE SECURITIE 2 LEGAL OR OTHER
ADVISORS.

Resale of Investor Units
There is no public market for the Investor U 1 nticipated orgfitended that one will develop.
blic market for the Company’s
es of any units, such as these.
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NOTES TO THE SUMMARY

Suitability of Investors

Investor Units will be offered pursuant to applicable exemptions from the registration requirements
of federal and state securities law. Purchasers must also be purchasing Investor Units for their own
accounts and not with a view to resale or distribution. Investors will be required
representations to the Company consistent with such requirements.

Method of Subscription

attached hereto as Exhibit F (the “Privacy Notice”, together with
Company Agreement and Taxpayer Certification, the “Subscrlptlon
desiring to purchase Unlts must complete 51gn and deliver the

completion of the Verification Process, if the Company accepts 1 ishall deliver an
acceptance, the form of which is annexed to the Subsewipti g ¥ (the “Company
1 1 i ompany Acceptance

ned in the Subscription

y in accordance with the

9 reject in whole or in part, any
friptions for fewer Investor Units than

Company. The Company re

for units for any pros . nPany reserves the right to offer certain investors a
preferred position i i ioh with any subscription or prospective Investor, such
offer may have thi

preferred investor’s

afly is a private company and is developing a market for its Units, the purchased

embership Interests will contain a legend that identifies the Units as restricted from public trading

0 th Rule 144. The Units will be deemed "restricted securities" under federal and state

securitiegflaws and may not be sold, transferred, or otherwise disposed of except under certain limited

circumg€tances and conditions as further discussed in the Company Agreement. Furthermore, it is

nlikely that a lending institution will accept the Units as pledged collateral for loans unless a regular
pfading market does develop.
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SUITABILITY STANDARDS

The Units of the Company are subject to restrictions on transferability and resale and may not b
transferred or resold except as permitted under the Securities Act of 1933 (“Act”), the applicable stat
securities laws, pursuant to registration or exemption therefrom and pursuant to the Company
Agreement, as the Company has placed additional restrictions on transferability of the Uni

“Risk Factors - Restrictions on Transfer”

INVESTMENT IN THE UNITS INVOLVES A HIGH DEGREE OF RISK AND IS SUITABLE ONLY
FOR THOSE INVESTORS WHO HAVE SUBSTANTIAL FINANCIAL RESOURC RELATION
TO THEIR INVESTMENT AND WHO UNDERSTAND THE PARTICULAR RIS

THIS INVESTMENT. IN ADDITION, INVESTMENT IN THE UNITS IS SUIT

INVESTOR WHO DOES NOT NEED LIQUIDITY IN HIS INVESTMENT AN

ACCEPT RESTRICTIONS ON THE TRANSFER OF THE UNITS.

SHOULD NOT INVEST. ALWAYS SEEK INDEPENDENT LEGAL

EVENT OF ANY QUESTION OR DOUBT.

The Securities have not been registered under the Securitie 933 ing’offered in
reliance upon the exemption set forth in Rule 506 of Regulati ga e Securities
Act of 1933. The Revised Code provides an exemption for eeurities #y the issuer to
Accredited Investors who are purchasing for investment. A of is defined as an
Investor who meets one of the following criteria:

a bank, insurance company, registered inv pusingés development company,
or small business investment company;

an employee benefit plan, within t 1 the Employée Retirement Income Security
Act, if a bank, insurance company, investmefit adviser makes the investment

decisions, or if the plan has t 5
rtnershipfwith assets exceeding $5 million;

nowledgeable employee of the company

age accredited investors;

worth of $1,000,000, (net worth shall be determined
d automobiles);

eding $200,000 in each of the two most recent years or joint
ing $300,000 for those years and a reasonable expectation of the
in the cugfent year;

in exg€ss of $5 million, not formed to acquire the securities offered, whose
icated person makes;

ently in good standing with a Series 7, Series 65, or Series 82 Securities license;
ra#person who is a knowledgeable employee of a private fund;

nited liability companies with $5 million in assets, SEC- and state-registered investment
advigers, exempt reporting advisers, and rural business investment companies (RBICs);

entity, including Indian tribes, governmental bodies, funds, and entities organized under
the laws of foreign countries, that own “investments,” as defined in Rule 2a51-1(b) under the
Investment Company Act, in excess of $5 million and that was not formed for the specific
purpose of investing in the securities offered;
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any family office with at least $5 million in assets under management and their family
client(s), as each term is defined under the Investment Advisers Act; or

any spousal equivalent allowing spouses to pool their finances for the purpose of qualifying a
accredited investors under the criteria above.

Consent of the Company along with the requirement that an opinion of counsel be furnish

proposed transfer will be required in order to ensure full compliance with applicable securities laws.
There is no requirement or plan to register the Securities under the Securities Act of 1933 and there
can be no assurance that an exemption from such registration will be available. M ver there is no

transferred or resold by a Subscriber to a secondary investor. An prospective Inve
the purchase of the Units as along term or indefinite investment.

such subscription. These representations and warranties and 1 1mitation,
the following:

(a) The Subscriber has such knowledge and experience il fingficial and business
1sks of ghe pFospective investment
: ation requested of the
, and has evaluatedfthe merits and risks of the
cided to purchaSe the Units;

(b) The Subscriber can b ic riskgbf the investment in the Company

and understands that he, she, 1 e economic risk of the investment in
the Company for an indefini N

(©) i 1 e Company is newly formed and that any
investment in the C i il risk, and the Subscriber has evaluated and
fully understand 1 ibef’s decision to subscribe to the Units hereunder,

1 1tled “Risk Factors” discussed in the Memorandum,;

§ given the Subscriber the opportunity to ask questions and

egferms and conditions of the offering of the Units; and to obtain

ably available to the Company and any persons acting on the
ecesgliry to verify the accuracy of any information provided to the
riPer has received all of the information he/she/it has requested to the
frmation is reasonably available to the Company; and the Subscriber

Tepresentatiopfand warranty set forth in the Subscription Agreement, the purchase of Units may not
be“suitable £Or you.
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USE OF PROCEEDS

The net proceeds from this offering shall be used primarily for the purchase of interests in the Targe
Asset and general corporate purposes, including working capital subject to reallocation by the
Manager in the best interests of the Company and its members.

The amounts actually expended for each purpose may vary significantly depending upon a
factors. PPR Opportunity Fund 1 — Clean Cars Equity, LLC reserves the right to reallocate the
proceeds of this Offering in response to a variety of factors and related contingencies.

THE FIGURES HEREIN REPRESENTS ONLY ESTIMATES OF THE PROPOSED LICATION
OF PROCEEDS. SOME OF THE ABOVE ESTIMATES MAY VARY MATE L M T
ACTUAL EXPENDITURE OF FUNDS.

OUR
Description
Proceeds of Maximum Offering $20,000,000*
OTA OUR $20,000,000
AND O R 0
Description
Legal $20,000
Accounting $10,0,
Due Diligence Costs $10,000
Reserves (lifetime) $2/000,000
Capital Deployment to Ta Asset 17,960,000
OTA $20,000,000
* With the assumption the Co ves the maxi raise contemplated for this Offering.
e use o itad’from this Offering.
titled “Management Discussion and Analysis” as well the Company’s

uses of equity contributed, attached hereto as Exhibit A.

f the procee ering will be used to reimburse the Manager, its affiliates, or third
es for enses relatedfto the expenses related to the development of the Property, corporate
ense e diligence, l¢an fees, and other related costs.

Cos
pfron include, but are not limited to, sales commissions, bookkeeping fees, and expense
lowance upfront costs may also include, but are not limited to, organizational costs which
1 cgéts of organizing the offering, including, but not limited to, expenses for printing, mailing,
charges offprofessionals and other experts, expenses of qualification of the exemption of the sale of the
securiti€s under federal and state law, including taxes and fees, accountant and attorney fees, travel
expenses of the officers and directors of the Company, consulting fees and other front-end fees.
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CAPITALIZATION TABLE

20,100,000 Issued | Current Number of | Current Percentage Number of Units Held
Units** Issued Units of Outstanding after Maximum Offerin
Units*
Investors 20,000,000 Class A, 0% 20,000,000 Class C,
B, C, and D and D
Manager 55,5656 Class M 55.556% 55,5656 Class M
ZP Holdings, LL.C 44,444 Class M 44.444% 44 444 Class M

*The current percentage of Units outstanding at time of the initial date of Offering. Su is subject to
change from time-to-time.

**The Manager, in its sole discretion, may choose to close the offering early or otherwise pri
maximum amount of Units. The figures above contemplate the maxim
contemplated being issued to Members.

EXECUTIVE MANAGEMEN

Stephen “Steve” G. Meyer —Chief Executive Officer (CEO)

Mr. Meyer serves as Chief Executive Office G esponsibilities include
the oversight of the Company’s strategic planning, i , afid fundraising functions,
which shall also be assisted by the oversight functio b€ investment committee, as
described above. Mr. Meyer has over 30 ye ervices, wealth management
and technology. Most recently he worke ompany, which is one of the

s cogipany, ticker symbol SEIC (“SEI”).
of¥ed in many aspects of their financial
servicing, technology and wealt i , afiost notably building their IMS division
from the ground up to the lar 1visi . er’s latest role at SEI was Executive Vice
thManagement Services, which included SEI’s
Private Banking and Inves sinesses, as well as SEI Family Office Services
and the Global Regul n his role, Mr. Meyer was responsible for driving
i gberations and technology infrastructure solutions to
He also served as Chairman of SEI Investments—
d)fas well as a board member of SEI Private Trust Company
ncy#Qualified as a Certified Public Accountant, prior to SEI, Mr.
roup and Coopers and Lybrand. He graduated with a degree in

S@lle University.

of Operations

sesVes as Vice President of Operations of the Company. His chief responsibilities

fe CEO to bring the strategy, mission, and vision of the organization to life,

eaders and departments are aligned with the CEO’s vision. He has overall

enterprise-wide operations, focusing on improving operational efficiency, cost

izationgfs well as acting as a champion of the “PPR” culture driving engagement for all team

pers. John provides leadership, strategic vision, and problem-solving to the organization. Mr.
Sweeneyfholds a Bachelor of Arts degree in Economics from Ursinus College.
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RISK FACTORS

THE PURCHASE OF THE UNITS OFFERED HEREBY IS SUBJECT TO A HIGH DEGREE OF,
RISK. PROSPECTIVE PURCHASERS OF UNITS SHOULD CONSIDER THE FOLLOWIN
FACTORS, AMONG OTHERS, BEFORE SUBSCRIBING. PROSPECTIVE INVESTORS ARE
URGED TO CONSULT THEIR OWN FINANCIAL COUNSEL IN CONNECTION WI
POSSIBLE PURCHASE OF UNITS.

Investment Risks
Disruptions in the Financial Markets and Changing Economic

gllanges.

of adverse

economic and market conditions, and their impact on the ’ ce, unknown.

Investors will have no input on the Company’s strategy and itdraw from the
Company.

mefit of the Properties by
yolve specific operational
. Consequently, investors
must assume the risk that (i) such develop
of funds beyond the resources available to a
in construction might adversely imp ility"to make profit, and (iii) regulatory
thé Company’s operations and cash flow,

activities.

Unanticipated Obstacle e BuSiness Plan: The Company’s business plans may
change significantly. tial business endeavors are capital intensive and
may be subject to rements. Management believes that the Company’s
chosen activities 1 igvable in light of current conditions with the skills,
’s principals and advisors. Management reserves the right

ompany’s stated strategies depending on future events.

Unceggainty of Additional Funding: Management of the Company

he pét proceeds of the Offering will be sufficient to meet its development,

r gForking capital requirements through the first stages of its business

plan. Futuregapital may be required to manage operations where logistical hurdles will
phe Company may need to raise additional funds to sustain its operational

rlf if there is a major shift in marketplace. Adequate funds may not be available
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Location of the Car Washes: The following conditions could have a negative impact on the
Properties in general: (i) weak economic conditions in the state or municipality where a Property is
located, which may or may not affect real property values, may affect the ability of borrowers to repay,
their promissory notes on time; (i1) declines in the real estate market in the state the property is locate
or nationally may reduce the values of properties, which would result in an increase in the loan to-
value ratios of the real property; (ii1) natural disasters affect regions of the United States fro e to
time and, if one should occur in the state or municipality where the property is located, thé

the mortgaged property (including the Company’s interest in such asset) may be affected.

The Target Asset May Face Intense Competition from Other Business Providing Similar
Services: Competition among car wash businesses may result in reduced

adversely affect our business and financial position. If the Target Asset cannot

market conditions as swiftly and effectively as our competitors, our business an

will be adversely affected. If a well-financed competitor develops a ¢

proposed location, it could materially affect our revenue.

Capital Call Risk: The Manager in its sole discretion has the pg ] Agreement
i ith S business

r 48 required to

uch cdll for additional

gwnership interests

Decline In the Economy May Impact the Com ny’s Profitability? An overall decline in the
health of the economy and other factors im mer spending,g&uch as natural disasters and
fluctuations in inflation may affect consu reduce dgfmand for carwash services and

ess, ults of operations and financial

condition. The Target Asset’s busi demand for carwash services and,
consequently, is sensitive to a n i

¥ conditions, consumer disposable income,

atabn preferences leading to a reduction in car

tonomous velficle technology reducing the number of vehicles

1 mployment, minimum wages, availability of consumer

héusing market, interest rates, tax rates and policies,

inflation, war an weather, natural disasters, terrorism, active shooter
situations, outbrea 1 i d illness and consumer perceptions of personal well-being
washes decline during periods when economic or market

ed consumer confidence and spending cutbacks may result in

, which could result in lost sales. Reduced demand also may require

expenses, impacting our profitability. Changes in areas around the

esult in reductions in car traffic or otherwise render the locations

1ng Costs: Changes in labor and chemical costs, other operating costs, interest

ould materially and adversely affect results of operations. Increases in employee

and insurance and other operating costs such as commodity costs, legal claims,

ance cos#S and costs of borrowing could adversely affect operating costs and administrative

exXp s, Qperating costs are susceptible to increases as a result of factors beyond the Target Asset’s
control, gfich as minimum wage legislation, weather conditions, natural disasters, disease outbreaks,
globaldlemand inflation, civil unrest, tariffs, and government regulations. Any increase in costs could
eduCe sales and profit margins if the Target Asset’s choose not, or are unable, to pass the increased
gsts to its customers. In addition, increases in interest rates may impact land and construction costs
and the cost and availability of borrowed funds and leasing locations, and thereby adversely affect
ability to finance the development of additional locations and maintenance of existing locations.
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Inflation can also cause increased commodity, labor, and benefits costs, which could reduce the
profitability of the Properties. Any of the foregoing increases could materially and adversely affect our
business, results of operations and financial condition.

Maintenance of Equipment: If the Company’s car wash equipment is not maintained, our car
washes will not be operable. Our car washes have equipment that requires frequent rgpair or
replacement. Although we undertake to keep our car washing equipment in adequate 0
condition, the car wash operating environment results in frequent mechanical problems. If we fail to
properly maintain the equipment, a car wash could become inoperable or malfunction resulting in a
loss of revenue, damage to vehicles and poorly washed vehicles.

ong-term

chasers offInvestor

, ite period

of time. It is likely that investors will not be able to liquid ir i e event of an
emergency.

m€d in 2024. To date it

¢ts must consider the risk

es in their early stages of

addressing the risks it may

encounter, and its failure to do so could have 1 on business, prospects, financial
condition and results of operations The Co pérations are subject to all business
oMipany’s success must be considered in

and delays frequently encountered in

pfon in a competitive industry. There is a

future. There can be no assurances that the

apget Asset Not an Indication of the Company’s

estments of the manager of the Target Asset, Olympus

Pines Management \Co. nbre of its affiliates (i.e. in connection with its ownership,

development and op i fes similar to those Properties owned by the Target Asset),

nindicator gfthe Company’s future performance or success. While the Target

similar 40 other properties managed by Olympus Pines Management Co.,

ffilighes, any prior investment results related to such other properties are

or illustrative purposes only and may not be indicative of the Company’s

here can be no assurance that the Properties owned by the Target Asset

as afly past car washes managed by Olympus Pines Management Co., LLC or one

. Deviation from prior results may be due to market changes for real estate

epdlly, changes in market conditions related to the cost of supplies and overall

twhs within the United States (e.g. affecting household incomes and family budgets and

1ption income related to each Property). Target returns are not intended to be

Actual events are difficult to predict and results could be affected by a number of

additio factors, including changes in available credit, interest rates, asset mix, the percentage of

leverage available for use by the Target Asset and other financial and legal uncertainties. There can be

ho gissurance that the manager of the Target Asset, Olympus Pines Management Co., LLC will be able

§ locate and complete development of Properties for the Target Asset that satisfy the Company’s
objectives or that the Company will be able to fully invest its available Capital Contributions.
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Insurance Considerations: Uninsured losses relating to real property or excessively expensive
premiums for insurance coverage could reduce the Company’s income and the return on an Investor’s
investment. The Manager will attempt to obtain insurance on all of the Company’s investments t
cover casualty losses at the levels the Manager considers adequate and to the extent the Manager 1
able to do so cost effectively. However, there are types of losses, generally catastrophic in nature, such
as losses due to wars, acts of terrorism, earthquakes, floods, hurricanes, pollution or environmental
matters that are uninsurable or not economically insurable, or may be insured subject to li

such as large deductibles or co-payments. Insurance risks associated with potential terrorism acts
could sharply increase the premiums the Company pays for coverage against property and casualty
claims (including coverage against personal injury and property damage claims bro by tenants of

insurance policies may not be available at reasonable cost, if at all, which could inh
ablhty to finance or refinance its investments or be protected with respe

oss that ig/ot fully

uninsured

ay establish

pair of reconstruct any

uninsured damaged property. Also, to the extent the Compan pegtedly large amounts
for insurance, the Company could suffer reduced eagni ower distributions.

T accidents or injusfies on the Properties. There
are inherent risks of accidents or injuries, juries from preises liabilities such as slips,
trips and falls. If accidents or injuries occu ty, the Tafget Asset may be held liable for
costs related to the injuries. The Target Asse maingfin insurance of the type and in the

tebusinesses in the industry, but there
ate or available at all times and in all

and sustain the Company sufficiently to allow for
ss#However, if certain assumptions contained expressly
grove to be incorrect, the Company may have inadequate
eed additional debt financing or other capital investment
s plans. The Manager reserves the right to allow subsequent
Members, obtain a loan, or initiate future raises, if necessary,
t forth ipfthe Company Agreement.

ax€s: Increases in property taxes could adversely affect the value of a

e ability of th#e Target Asset to hold a Property long enough to realize the desired return

opefty taxes may increase as tax rates change and as the properties are assessed

e authorities. As the owner of the properties, the Target Asset is responsible for

axes to the applicable government authorities. If real property taxes increase, the

af or may not be able to raise rents to offset such increased taxes. Because such changes

seperty takes are difficult to predict when a property is acquired, the financial results projected at

the offthe Target Asset’s investment may not hold true throughout the period of the Company’s

ownership and, therefore, cash flows and property values could be materially and negatively affected

in a pfanner that the Manager cannot foresee. If the Target Asset fails to pay any such taxes, the

applicable taxing authority may place a lien on the property and the property may be subject to a tax
ghle.
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Eminent Domain: The Property may become subject to eminent domain or inverse condemnation
proceedings. Such action could have a material adverse effect on the marketability of the investment
and, as a consequence, adversely affect the amount of return on the investment for the Company an
its Members.

or materials to a real estate project with a lien against the project securing any amounts owed to such
person. Although the Target Asset may have procedures to prevent the occurrence of mechanic liens
(such as requiring mechanic lien releases prior to payment and issuing joint-

assurance can be given that mechanic liens will not appear against an invest

lien is recorded then it must be negotiated by the Target Asset in order to obt

person holding such lien will have the right to bring an action to foreclose on the in

the amount due under the lien.

j€rized by

he Target

eglilt in reduced

productivity, higher operational costs, delays, and other ele dtively affect the
Target Asset’s business.

ning credit giarkets may narrow the profit
g which would lead to reduction

Fluctuations in Anticipated : et Assef’s anticipated revenue is not guaranteed
and is subject to fluctuations i t apd operational factors. Market conditions are
inherently unpredictable a 1gni 1 the ability of the Target Asset to be profitable.

hanges, and economic trends all have an impact
on the Target Asset’s 1 . Qs, it is important to recognize that actual revenue
may differ from prej Id consider the potential volatility of the economic
conditions that ha

leads 46 an increase in the cost of servicing existing variable-rate debt,
expénses and a potential reduction in net income which would strain cash
ogefficiently fund and allocate capital to operations and pursue growth

ate of rising interest rates could prompt banks and other lending

redit stands which could materially impact the Target Asset’s ability to
gbligations at favorable term or be able to undertake new acquisitions and

en Bevenue and Profit Potential: The Target Asset’s revenue and profit potential remains
unprovenghd speculative at this stage as the Target Asset is in its developmental phase and thus has
yet to eétablish a track record of consistent revenue generation or profitability. This uncertainly is
compbunded by factors such as evolving market dynamics, customer acceptance, competitive
préssures, and regulatory environments, all of which could have a significant material adverse impact
pn the financial performance of the Target Asset. Investors should consider investment in the Target
Asset to be speculative and should take into account the possibility of the total risk of loss.
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Risks of Borrowing: If the Target Asset incurs indebtedness, a portion of its cash flow will have to
be dedicated to the payment of principal and interest on such. Typical loan agreements also might
contain restrictive covenants, which may impair the Target Asset’s operating flexibility. Such loa
agreements would also provide for default under certain circumstances, such as failure to meet certain
financial covenants. A default under a loan agreement could result in the loan becoming immediately
due and payable and, if unpaid, a judgment in favor of such lender which would be senior to the rights
of members of the Target Asset. A judgment creditor would have the right to foreclose on the
resulting in a material adverse effect on the Target Asset’s business, operating results, or financial
condition. See also the discussion below entitled “Default and Cross Collateralization Risks”.

Risk of Foreclosure: The Target Asset (or any subsidiary thereof) may incur
and other borrowings, which will increase the risk of loss due to foreclosure. Fro

capital appreciation, such investments also involve a higher degree of r
mortgage a property and there is a shortfall between the cash flow from
cash available for
» easgf the risk of
loss of a property since defaults on 1ndebtedness secured by a 3 eglers initiating
foreclosure actions. In that case, the Target Asset could lose 1 e loan that is in
default, reducing the value of the Target Asset’s investment. k
the Target Asset’s properties would be treated as
the outstanding balance of the debt secured by th
secured by the mortgage exceeds the Target Asset’s
1 1 1 ugh the Targg Asset would not necessarily
receive any cash proceeds. The Target Asset 1 r partial guaranties to lenders of mortgage
debt on behalf of the entities that own the T opert#es. When the Target Asset gives a
Ag€et’s properties, the Target Asset will
be responsible to the lender for s if it isgfot paid by such entity. If any mortgages
contain cross-collateralization - 1 a default on a single property could affect
ogt of financing may adversely affect the results
of the Target Asset’s inves . i ¢ property investment will be influenced by the
financing terms prevail ¢ Target Asset. The availability and the terms of
ag€s with variable rates, periodically renegotiated rates,
nterest costs over the complete term of this investment
the real estate industry fluctuate. Such fluctuations in
ivestment might lead to unforeseen operating costs and an
elfits financial obligations. Additionally, the dynamic state of the
to the dévelopment of new circumstances in the real estate finance industry
thegtonomics of the Target Asset when the Target Asset seeks to obtain
“Fopfexample, mortgage financing of all types may become unavailable or, if
lier to obtaigfand of shorter maturity during periods when the Target Asset is seeking
cinggdr refinancing. Also, mortgage financing may not provide for full amortization
affamount prior to maturity (a “balloon payment”). Financing which provides for
nifinvolves greater risks than financing where the principal amount is completely
e term of the loan. The ability of the Target Asset to make the required balloon
gturity may depend upon the Target Asset’s ability to obtain adequate refinancing, which
villdbe dependent upon economic conditions prevailing at that time.

Restpictive Covenants May Limit Distributions: Lenders may require the Target Asset to enter
intg’restrictive covenants relating to the Target Asset’s operations, which could limit the Target Asset’s

pility to make distributions to investors. When providing financing, a lender may impose restrictions
on the Target Asset that affect its distribution and operating policies and its ability to incur additional
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debt. Loan agreements entered into by the Target Asset may contain covenants that limit the Target
Asset’s ability to further mortgage a property or that prohibit the Target Asset from discontinuing
insurance coverage. These or other limitations would decrease the Target Asset’s operating flexibilit
and ability to achieve its operating objectives.

Lack of Distributions: Investors may not receive any distributions or distributions on

schedule. There may be little or no near-term cash flow available to the investors. Further,

that distributions to the Members will actually commence, or their subsequent timing or amount,
cannot be accurately predicted. There is no guarantee that such distribution will, in fact, be made or,
whether they will be made when anticipated. Delays in making distributions cou

inability of the Company to make profitable investments or liquidate such inves

made. Additionally, the terms of any borrowings may also limit the Compa

distributions to Members.

and

tment oppetrtunities

irg/ significant

1" acquired. In

0 participate in

ficant expenditures,

d other costs borne

e returns may not be

Regardless of ghese factors, fees owed or

otherwise payable to the manager of the T to other vendgfs related to the Target Asset
and/or one or more Property will be require 1 i

on: The Company may need to raise

favorablg terms, if at all, and which may cause
’s op€rations, or adversely affect its ability to
ds through equity financing or through other

dilution to our then existing Investors or restrlct

¢ operate our business. If the Company is unable to

obtain needed fina s,4#t may not be able to implement its business plan, which

will have a materi 1tgfbusiness, financial condition, and results of operations. If

the Company is not 1 giness objectives, its equity value will decrease and Investors
may lose

investment. Actions against the Company may arise in a variety of

apfany time throughout the investment process. The Company could also incur

0 honor the terms of any contractual commitment. The enforcement of agreements

efdult by the Company or Manager presents additional opportunities for liability. Even

uccesgful in defending any such claims, the costs of defending the claims could be substantial.
anywsuckf liability or claims are incurred, the cash flow distributable to the Members could be
significafitly reduced. In connection with the disposition of an investment, the Company may be
requipéd to make representations about its assets typical of those made in connection with the sale of
any/property. The Company may also be required to indemnify the purchasers of such investment to
e extent that any such representations turn out to be inaccurate, incorrect, or misleading. These
arrangements may result in contingent liabilities, which might ultimately have to be funded by the
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Investors to the extent that the Investors have received prior distributions from the Company or have
unreturned Capital Contributions with the Company.

Investment Risk: There can be no assurance that the Company will be able to achieve its investmen
objectives or that Members will receive any return of their capital. Investment results may vary
substantially over time and as a result, Members should understand that the results of a pagticular
period will not necessarily be indicative of results in future periods.

Financial Projections: All financial projections are prepared on the basis of assumptions and
hypotheses. Future operating results are impossible to predict and no representati

made with respect to future accuracy or completeness of the forecast of proj

expenses, costs, or other items. No representations or warranties of any kind a

be inferred with respect to economic return which may accrue to each Member.

ing and
operating
revenues, and cost over-runs described in these risk factors, 1 such reserves
will be adequate. If the Target Asset were to have a cash requi in fAits reserves, the
Target Asset might be required to seek additional financing. urafice that the Target
Asset would be able to obtain such additional capi 2 e sale of additional
interests or otherwise. Although it may, at its
commercially reasonable rate, the Manager and its

the counter or on any exchange sin j sfer approval by the Manager and are
unregistered securities. Hence, 1 stors 1 difficultgo dispose of or receive valuation for their
interests and there is no expegtation or ass arket for these units will develop in the
foreseeable future. As follo vestopd)should e swnership in the Investor Units to be illiquid
and should consider the asS@€iated wiSKks prior to invgStment.

Offering Price: The ¥ i ts offered has been arbitrarily established by the

Manager, conside asfthe gtate of the Company’s business development and the

general condition o ftruction, and multifamily residential industry in which it

operates. The Offeri 1 ittlg’relationship to the assets, net worth, or any other objective
iteri e appli

formfation: Financial information in the Memorandum is based upon
ies that have not been verified. Certain of the factual statements made

er afid the Company have not independently verified any of such information and

Oor any inaccuracy or inadequacy thereof. Except to the extent that legal counsel

d g0lely to advise as to matters of law, no other party (including legal counsel to the

anager) has been engaged to verify the accuracy or adequacy of any of the factual

ements cofitained in this Memorandum. In particular, neither legal counsel nor any other party

as been eglcaged to verify any statements relating to the experience, track record, skills, contacts, or
other agttibutes of the members of the Manager or statements regarding the anticipated future
perfopmance of the Company. During the term of the Company, the Manager will provide to the
Inyéstors reports and other information regarding the condition and prospects of the Company and its
estments. Such information will be largely based upon or otherwise generated by the manager of
Target Asset, Olympus Pines Management Co., LLC or one or more of its affiliates. The Manager
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shall have no duty to verify information provided to the Company or to the Manager, on its behalf, by
Olympus Pines Management Co., LLC.

Default and Cross Collateralization Risks: Should the Target Asset (or one or more subsidiar
thereof) fail to meet its contractual or financial obligations, such as defaulting on loans or credit
agreements or default under provisions of an applicable franchise agreement, the Target Ass ould
face severe consequences including legal action by obligees or creditors, restricted access
financing, and increased borrowing costs. Such situations could adversely affect the Target Asset’s
liquidity, financial health, its ability to fund ongoing operations and maintain business continuity.

Moreover, if any Property is cross-collateralized with properties belonging to co
Target Asset, a default related to one property (e.g., other than a Property owne

or one or more of its subsidiaries) could accelerate debt financing across all collate
including a Property owned d1rectly or 1nd1rectly by the Target Asset, res

Propert and the
igatigifs, resulting
capable of being
distributed to Investors. In addition, financing arrangements 1 ghe mangger of the Target
Asset, Olympus Pines Management Co., LL.C, whether on be gef Asget or benefiting the
i i défault under one debt
¢ e or all other lending
I more Propertle directly or the Target Asset
ould be severgly affected because under the
terms of such arrangements, the lender cou the right 40 accelerate amounts due under
all associated agreements. Proceeds from an other related assets of the Target
, resulting in a total loss of the value
ofof being distributed to Investors. While
cross collateralization of Properties, such
regvent diligence of all other cross collateralized
properties. Thus, consent

here is an acute possibility of bank failures arising

from: (i) liquidity ri 1 ] ount of liquid assets held by a bank to meet depositor’s
demands, (ii) credit i sgfof confidence in a bank’s ability to meet its debt obligations
which could lower t i { bank, (i11) perception risk which could be driven by public
ether valid or otherwise, which could result in a self-fulfilling

ftemming from regulatory action or increased regulatory scrutiny

impéct confidence of depositors, creditors, and the public at large in the

e systematic and precipitate borders of different markets, thus there is

and/or the Target Asset may lose its deposits, and such loss would result

: Lurrent events have revealed the increasing risks related to inflation which has

ceneral increases in price and decline in purchasing power which has led to higher

fiaterials, labor, and other operational expenses. This escalation in costs may not always

be €asily passed to consumers and customers, and thus the Target Asset may suffer from an erosion

in profitgnargins. Such inflation could also influence interest rates, leading to tightening of the credit

markefs through actions by the Federal Reserve and by higher interest rates which leads to increased

bofowing costs for the Target Asset. Further, high inflation rates reduce spending power for

gfistomers and consumers, and thus could affect demand for the Target Asset’s services. All of which
would lead to a material adverse effect to the profitability of the Target Asset.
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Unexpected Events Risks: Unexpected events, such as pandemics, wars, cyber-attacks, sudden
volatility in the credit and equity markets, famines, terrorist attacks, regulatory shifts, political
turmoil, riots, or other Acts of God could pose significant risks to business operations and financia
performance. Such events could lead to widespread disruptions, create operational challenges,
increase costs, affect supply chains, destabilize the market, and create uncertainty that could
have a material adverse impact to the Target Asset’s ability to operate and its profitabilit

Projections / Forward Looking Statements: Management has prepared projections regarding the
Company’s anticipated financial performance as set forth in the Business Plan. The Company’s
projections are hypothetical and a best estimate, and are subject to risks and unc inties. Results
may differ materially from those set forth in the forward-looking statements.

Management Risks

Reliance on Third Party Information: The Company depends on the gSs of
affect
heavily
et Alset and its
management. If any of this information is intentionally i isrepregénted and the
misrepresentation is not detected prior to making an invest the ufvestment may be
significantly less than expected. Whether a misrepresentation Tafget Asset and/or its
affiliates, another third party, or one of the Comp € impany generally bears
pap§ may have rights against
1srepresentation, it is often

has suffereddas a result of their actions.

e Target Asset may not reveal all

stfment. Moreover, the Manager will not

, due daigence on land and other real property

Targét Asset. The Manager will perform certain

e place prior to its acquisition as the manager

of the Target Asset has sI Properties for acquisition by the Target Asset
without the Company’ of’ Properties, the Company has limited veto rights as
further discussed 1 1 anagement Discussion and Analysis”. Regardless of
] etl€r on the Target Asset, Olympus Pines Management Co.,

¢€s affecting the value of an investment can be ascertained

fhe materials provided to the Manager are inaccurate, if the

pigate or follow up on matters brought to its attention as part of

¢/due diligence process fails to detect material facts that impact the

mpdhy may acquire an investment that results in significant losses to the

ndors and Service Providers May Affect the Ability of the Target Asset

esS: The Target Asset depends upon a number of vendors and service providers for

ng without limitation the franchisor, Tommy’s Express LLC (referred to herein as

ch supplies critical machinery for each Property. There is an inherent risk that

efits of the Target Asset’s operations will be unavailable. The Target Asset may only have

limited“comftrol over any third-party vendors and service providers, including Tommy’s as to quality

controlgftimeliness of deliveries and various other factors. Should the availability of certain elements

be coipromised, it could force the Target Asset to develop alternatives, or employ additional third-

party vendors or service providers, which could add to operational costs, and compromise operations,

us could materially adversely affect business results from operations and the financial condition of
the Target Asset.
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Dependence on Franchisor Acceptance and other Matters Related to Franchise: The
operations of each Property will be dependent on acceptance by Tommy’s of the Target Asset or one or
more of its subsidiary as an acceptable franchisee for each Property that the Target Asset will own
While there are financial incentives for Tommy’s to grant such franchise to each Property (i.e. since
each Property will have to source all critical equipment from Tommy’s), there is no guaranty that
Tommy’s will grant or execute a franchise agreement benefiting a Property. Each Propertywill be
evaluated on a case-by-case basis. While the manager of the Target Asset, Olymp
Management Co., LLC has reasonably committed to work on behalf of the Target Asset to secure such
franchise status, there is no guaranty that it will be successful in obtaining that status for the Target
Asset or any one of its subsidiaries with respect to a Property.

npliance

gto by the

mpafly, and the

anagement

Co., LLC in the performance of this function on behalf of the . i ¢ manager of the
Target Asset, Olympus Pines Management Co., LLC, to co i oviions any franchise
e C ially adversely affect

Management Discretion as to Use of P
for the purposes described under “Use of Pr mpany Leserves the right to use the funds
obtained from this Offering for other gimilar resepftly contemplated which it deems to

opfer to address changed circumstances
succegs” of the Company will be substantially
emght with respect to application and allocation
In¥estor Units offered hereby will be entrusting
their funds to the Compan
depend.

the Manager and the Target Asset Manager: The

h in the Company Agreement will control the Company,

cegfter on oversight of its investment in the Target Asset, by and

through i i ompany as set forth in the Underlying Operating Agreement.
As dis above gfititled “Management Discussion and Analysis” control rights of the
sseffare limited. Therefore, the Company’s success will be significantly

agér of Target Asset, Olympus Pines Management Co., LLC and its

hile the lossg#t the Manager or any of its principals could have a material adverse effect

log€ of Olympus Pines Management Co., LL.C or any of its principals will have a

iwe No Control in Management: Under the Company Agreement, Members do not

ight£0 participate in the management of the Company’s affairs. Members cannot propose
changes'tosthe Manager or to the Company Agreement. Under the Company Agreement, it may also
be difficatlt for Members to enforce claims against the Manager, which means that Members may not
be ahl€ to recover any losses they may suffer through their ownership of Units arising from acts of the
ager that harm the Company’s business. The Manager and its management must discharge their

ties with reasonable care, in good faith and in the best interest of the Company. Despite this
obligation, the Company Agreement limits management’s liability to the Company and all Members.

Page 32 of 68 Dated: March 21, 2024
PPR Opportunity Fund 1 — Clean Cars Equity, LLC




The Manager is not liable for monetary damages unless it involves receipt of an improper personal
financial benefit, a willful failure to deal fairly with the Company on matters where there is a material
conflict of interest, a knowing violation of law, or willful misconduct. Any Member’s ability to brin,

legal action against the Manager for these actions is also limited. Members may only bring a lega
action on behalf of the Company if the Company has refused to bring the action or an effort to cause
the Manager to bring the action is not successful.

Members Must Rely on The Manager for Management of the Business: The Manager will make
all decisions with respect to the management of the Company. Members will have no right or power to
take part in the management of the Company. Therefore, they will be relying entire the Manager
for management of the Company and the operation of its business. The Manage

under the Company Agreement.

Members Must Rely on The Manager of the Target Asset for F

pus Pines
@Wlympus Pines
. Mofeover, while the

S edfand the Company has
no rights to replace the manager of the Target Asse i ggment Co., LLC, and/or to
assume management of such Target Asset. There the Company (1 uding the Manager on its

arget Asset, Olympus Pines

e Manager may experience conflicts

ities that may conflict with those of the

between the Company, the Manager, and

ude, but are not limited to the following: (1)

the Manager or its affilia in similar investments or have interests in similar
properties to that of t ] ogfuch interests currently exist), (2) Manager or its
olved with other business arrangements with either
es Management Co., LLC (including one or more of its
of, LL.C, or ZP Holdings, LLC, both of which are affiliates of

th€reby unintentionally causing a material adverse effect on the

ation stplicture of the Manager may somehow be adverse to the interests of
ang€er may manage other companies and may not fully allocate time or
#of the Company. While the Manager will have policies and procedures
ptial aforementioned conflicts of interests, there is no guarantee that such

for the Benefit of the Manager: The Company exculpates and indemnifies the

fay limit the rights of Investors. The Company Agreement limits the circumstances

e Manager and its affiliates will be held to be liable to the Company. As a result,

mfly have a more limited right of action in certain cases than they would have in the absence

of such pfovision. Additionally, the Company will be required to indemnify the Manager, and their
respegfive members, managers and affiliates for liabilities incurred in connection with the affairs of
hefCompany. Such liabilities may be material and have an adverse effect on the returns to the
estors. The indemnification obligation of the Company would be payable from the assets of the
Company, including the unreturned Capital Contributions of the investors. Additionally, if the assets
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of the Company are insufficient, the Manager may recall distributions previously made to the
Investors, subject to certain limitations set forth in the Company Agreement.

Manager May not Devote Full Attention to The Company: There will be competing demands o
the officers of the Manager, and they will not devote all of their attention to the Company, which could
have a material adverse effect on the Company’s business and financial condition. The officegs of the
Manager will experience conflicts of interest in managing the Company, because they a
management responsibilities for other companies, including companies that invest in the same types
of assets as the Company. For these reasons, all of these individuals share their management time
and services among those companies, and the Company, and will not devote all of €heir attention to
the Company.

Manager of Target Asset May not Devote Full Attention to The Compa
competing demands on the officers of the manager of the Target Asset,

anig¢d, including
companies that invest in and develop car washes similar to 1e3 seffeasons, all of
these individuals share their management time and services & compghies, not just the
Target Asset, and will not devote all of their attention to the Taeg the Prgperties that it owns.

None of the Agreements with the Manager iate Arpf’s Length: Agreements

with the Manager were not negotiated at arm’s len nd accordingly méy contain or omit different

egotiated at afm’s length with third parties.

This means that the terms of these agreem but not Jimited to, compensation, duties,

and duration, may not have been negotiated onditOns. Thus, the lack of arm’s length
exdtional and financial inefficiencies.

es: Pursuant to the Underlying Operating

Agreement, the Company wi 1gnafi anager of the Target Asset, Olympus Pines
Management Co., LLC, a
Target Asset and related

fiissions to Placement Agents relating to the sale of

s #6 enter into such engagement. While projections of these

fhe Company and the Manager, such projections are subject

no guaranty of future results. If fees and expenses of the

Pines Management Co., LLC, and its affiliates or expenses of

han expécted the business results of the Company could be materially and

ager of the Target Asset, Olympus Pines Management Co., LL.C, including

andged by Olympus Pines Management Co., LLC, or Olympus Pines Management

r significant losses, the Company’s performance and value could suffer. See

vefentitled “Default and Cross Collateralization Risks”. In addition, Olympus Pines

Co., LLC is reliant on management and other fees earned by it through its management

omipanies such as the Target Asset. Adverse developments in the financial health of those

other comipanies (i.e. other than the Target Asset) and affiliates of Olympus Pines Management Co.,
LLC g6uld significantly hinder the ability of the manager of the Target Asset, Olympus Pines
Mastagement Co., LLC to successfully manage the Target Asset’s Properties and could have a material
dverse effect on the business results of the Company. Not only could adverse developments in the
financial health of those other companies (i.e. other than the Target Asset) reduce operational capital
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used by Olympus Pines Management Co., LLC to pay its employees, some of the key principals of
Olympus Pines Management Co., LLC may have contingent liability for the obligations from unrelated
debt or other investment offerings, similar to the one here, and may face claims from either thes
unrelated creditors or investors. If such contingent liabilities continue to grow this risk similarly coul
continue to grow. While this contingent liability is anticipated to be managed and offset by continued
growth in the value of the underlying Properties and other properties similar to the P

will be managed properly or that the assumptions underlying such liability management will not suffer
from material variation as time progresses. Adverse developments in the financial health of these

s #0 such

tors generally. Such

: ameworks

applicable to the Company. Except to the extent permitted b greement, the Manager

will have no authority to enter into side letters or similar agr matepially detrimental
to the Company.

the right to 7 with other third-party or
affiliated investors for additional capital in return concessions from#the Company which could
subordinate the priority of return to exi 1 s in the capifal stack that choose not to
participate in such sale of new securities in

Securities Regulation Ris jectgfo various federal and state laws, rules and
regulations governing, amo 1 19 of, and procedures that must be followed by,
asing securities. Failure to comply with these
laws may result in civi iabili d mfay, in some cases, give investors the right to rescind
their investment tr e return of funds paid to the company. If a number of
i j pany would face significant financial demands, which
ole, as well as any non-rescinding Members. Because the
ed, the laws, rules, and regulations applicable to the Company

modificatigh and change.

ils ¢ comply with state or federal securities law, the Company may be

enfber its capital contributions, which would result in a reduction in the

available to the Company and could impair the ability of the Company to

Thi€ offering is not registered with the Securities and Exchange Commission and

ant to certain exemptions from state and federal registration requirements.

afipany will receive representations and warranties from investors to ensure

isuch exemptions from registration and other matters, if it is later determined that

d not fully comply with state or federal law, the Company may be required to refund to

a Membergfts capital contributions, which refund would result in a reduction in the amount of operating

capital gailable to the Company and could impair the ability of the Company to operate as planned.

The Lompany might be required to liquidate, with potential economic loss and tax risks to the
elaining Members.
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Compliance with Laws May Have Adverse Effect on Target Asset’s Cash Flow: Costs of
complying with governmental laws and regulations may reduce the Target Asset’s income and cash
available for distribution. Real property and the operations conducted on real property are subject t
federal, state and local laws and regulations relating to, among other things, environmental protection,
human health and safety and access by persons with disabilities. The Target Asset could be subject to
liability in the form of fines or damages for noncompliance with these laws and regulations, even if the
Target Asset did not cause the events(s) resulting in liability.

Environmental Laws Generally. Environmental laws and regulations generally govern wastewater
discharges, air emissions, the operation and removal of underground and above- -gro

the use, storage, treatment, transportation and disposal of solid hazardous mate

of contaminated property associated with the disposal of solid and hazardous

health and safety-related concerns. Some of these laws and regulations may impos

liability on owners or operators of real property for the costs to investiga

ents at
the time the Target Asset acquires them operations in the vi ivestments,
such as the presence of underground tanks, or activities of uny 1 arti tect the value
or performance of the Target Asset’s investments.

Hazardous Substances. The presence of hazardous gtate and on real estate

that is subject to notes owned by the Target A § 0 pfoperly remediate these

estments as collateral for

phe Target Asset must pay will

reduce the Target Asset s ability to make di may reduCe the value of an investment in
the Target Asset.

, state, asfd local laws, regulations and ordinances
f asbéstos containing materials (“ACMs”) when
of construction, remodeling, renovation, or

ot real property for personal injury associated with
peTation of real estate, the Target Asset may incur costs
y to third parties.

and other land use regulations, as they may be adopted by

d become applicable to the Target Asset’s Properties. The Target
bstantial capital expenditures tocomply with those requirements, and
dyfersely affect the Target Asset’s performance and its ability to make

ysrom Environmental Problems Could Result in Substantial Costs: The

bject to a variety of laws and regulations concerning the protection of health and the

b€ particular environmental laws and regulations which apply to any given project site

ording to the site’s location, the site's environmental condition, the present and former

efite, as well as adjoining properties. Compliance with environmental laws and conditions

may resdlt in delays, may cause us to incur substantial compliance and other costs and can prohibit

or seyfrely restrict project activity in environmentally sensitive regions or areas. Furthermore, such

taw€ often impose liability whether or not the owner or operator knew of, or was responsible for, the
presence of such hazardous or toxic substances, or other non-compliant environmental conditions.
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Investment Company Act Considerations: An Investor’s investment return may be reduced if the
Company is required to register as an investment company under the Investment Company Act; if the
Company becomes an unregistered investment company, the Company could not continue its business
The Company does not intend to register as an investment company under the Investment Compan
Act of 1940. If the Company were obligated to register as an investment company, the Company would
have to comply with a variety of substantive requirements under the Investment Company

impose, among other things: limitations on capital structure; restrictions on specified inv
prohibitions on transactions with affiliates; and compliance with reporting, record keeping, voting,
proxy disclosure and other rules and regulations that would significantly increase the Company’s
operating expenses. To maintain compliance with the Investment Company A

Company may be unable to sell assets the Company would otherwise want to sel

assets the Company would otherwise wish to retain. In addition, the Company

additional assets that the Company might not otherwise have acquired or

opportunities to acquire interests in companies that the Company would i

nless a
pany and

frofm registration under

the securities Act of 1933 (“Securities Act”), an hya state securities laws,
each investor must acquire his Units for invest

eed to be satisfied prior to

any sale, transfer, or other disposition of th its. of these conditions of the Securities Act may

need to be satisfied prior to any sale, transf osition @f Units. Some of these conditions

may include a minimum holding peri ilapili in reyorts, including financial statements

d #nd the manner in which they are sold.

The Manager may prohibit any positionfof the Units and may require an opinion

of counsel provided at the ho 1 safisfactory to the Manager, stating that the

proposed sale, transfer, or i

securities laws and regula . 1 gkists for the Units and no market is expected to

develop. Consequentl i ay’ have to hold their investment indefinitely (or as

otherwise provided i and may not be able to liquidate their investments or

ng#In a registered public offering of securities, the SEC or state

review t#ie disclosures, including advertising materials, provided by the

s comypliance with the disclosure requirements of applicable securities laws.

is Dtfering, there are no specific required disclosures (although the anti-

i€s laws are still applicable). Furthermore, there will be no regulatory

fmenting upon this Memorandum. In addition, in an underwritten public

will retain separate counsel, and the underwriter and its counsel will perform

issuer. Even if Placement Agents are engaged by the Company, no such due

igpated to be performed on the Company or the Manager or the Target Asset by an

third party. While the Company and the Manager have performed certain due diligence

0 Asset, Olympus Pines Management Co., LLC and certain key principals thereof, and

will perfom certain due diligence on the Properties, there is no guaranty that such due diligence is

free f error or that the Company and the Manager have received accurate information in

onpéction with its diligence. Investors must rely on their own knowledge of the market and due
didigence in making an informed investment decision.
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Risks Related to Registration of the Company’s Securities: An Investor’s investment return
may be reduced if the Company is required to register under Federal or state securities laws. This
offering has not been registered under the Securities Act in reliance upon Rule 506 of Regulation
promulgated by the SEC pursuant to § 4(a)(2) of the Securities Act; and reliance will also be made onl
apparently available exemptions from securities registration under the “blue sky” laws of states in
which the Interests are offered and sold. There is no assurance that the offering presently qualifi

will continue to qualify under exemptive provisions. If suits for rescission are brought u
Securities Act and successfully concluded for failure to register this offering (or other of the Company’s
offerings, including concurrent offerings, where the Company wills serve as Fund), or for acts or
omissions constituting offenses under the Securities Act, the Securities Exchan

amended, or applicable state securities laws, both the capital and assets of t

exonerated.

The Manager is Not Registered Under the Investment A
agiended (the
“Investment Advisers Act”), or any similar state law, and nét currently be
entitled to the protections afforded to investments that are ad istéred inygstment advisers.
1 such time as the Manager
gef will either apply for
eport to the SEC and/or

The Company Relies Upon Exemptions
Laws: The Interests have not been and will i der the Securities Act, or under the
securities laws of any state or for juri i illgbe offered and sold pursuant to an
exemption from such securities |
register as an investment com ent fompany Act, and none of the Manager, nor
ent adviser under the Investment Advisers
of have certain regulatory protections provided to
toghvestors in an investment managed by a registered
gialify for an exemption or exception from securities
registration, or t i intended exemption from the Securities Act, the
Investment Compa 1 sfate securities or “blue sky” laws, the Company would be
required to comply

lly andgh each state in which there is a proposed investor in the Company.

atedgto register as an investment company, the Company would have to

sfantive requirements under the Investment Company Act that impose,

hings: (i) lipfitations on capital structure; (i1) restrictions on specified investments; (iii)

sactans with affiliates; and (iv) compliance with reporting, record keeping, voting,

dgother rules and regulations that would significantly increase the Company’s

egfand potentially limit the Company’s investment opportunities. If the Company

¥ register as an investment company but failed to do so, the Company would be

engaging in its business, and criminal and civil actions could be brought against the
addition, the Company’s contracts would be unenforceable.

The Manager is Not Subject to Regulatory Oversight: The Manager is not required to register as
anafhvestment adviser under the Investment Advisers Act. In consequence, the Manager is not subject

§ the restrictions contained in the Investment Advisers Act, although the Manager may become
subject to such restrictions in the future. In general, the Manager will seek to minimize the degree of
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governmental regulation and oversight to which they and the Company are subject. While it is
anticipated that this approach will reduce compliance and other costs, this approach will also eliminate
a variety of investor protections (including certain protections arising under the Securities Act, th
Investment Company Act, and the Investment Advisers Act) that would be available if the Manage
and the Company were subject to greater regulatory and oversight burdens.

Rescission Risk: Failure to comply with exemptions may cause rescission. The Interests

offered, and will be sold, to investors in reliance upon certain exemptions from the registration
requirements provided in the Securities Act and state securities laws, or “Blue-Sky” laws. If we fail to
comply with the requirements of these exemptions, it is possible that investors may

rescission of their purchase of the Interests, if they so desire. It is possible that

: The Uniting and

¢ Terrorism

Act of 2001 (the “USA PATRIOT Act”), requires that finangial instituti shfand maintain
compliance programs to guard against money laundering activities. PATBIOT Act requires
ith/ ant#-money laundering

inCEN”), an agency

] d subject certain pooled

investment vehicles to enact anti-money launder policies. It 1s pbssible that legislation or
regulations could be promulgated that wo 1 e Manager orgbther service providers to the
Company, in connection with the establis 1- gundering procedures, to share
information with governmental authorities vestgl's. The Manager reserves the right
i tity of an Investor and the source of the

ply with any customer identification

nd BEXchange Commission. In the event of delay

quired for verification purposes, the subscription

ransparency Act (“CTA”) was enacted to mandate

which is aimed at enhancing transparency and combat

financial crimes suc gfand terrorist financing. The CTA requires such beneficial
ownership filings to

entities. entities pfeach as “Reporting Company.” The Company may be deemed to

s defingd by the CTA and thus be obligated to file accordingly. As follows,

certain personal identifying information in order to meet the applicable

¥ event an investor fails to provide such necessary information to the

subscriptiongf such investor may be refused or in the alternative, the applicable investor

thgfCompany.

ctions Regulation: Each prospective Investor will be required to represent,

udgs, that it has taken, and shall continue to take until the closing of such prospective

or’s sub€cription, such measures as are required by law to assure that subscriptions to Interests

1n the*Comgpany are derived: (a) from transactions that do not violate U.S. law nor, to the extent such
funds ow@inate outside the U.S., do not violate the laws of the jurisdiction in which they originated
and (byf'from permissible sources under U.S. law and to the extent such funds originate outside the U.S.,
d€r the laws of the jurisdiction in which they originated; and that it is not subject to sanctions under

y law, regulation or order administered by the Office of Foreign Assets Control (‘OFAC”) of the U.S.
Department of Treasury, including without limitation Subtitle B, Chapter V of Title 31 of the U.S.

Page 39 of 68 Dated: March 21, 2024
PPR Opportunity Fund 1 — Clean Cars Equity, LLC




Code of Federal Regulations. Should a prospective investor or Investor refuse to provide any
information requested for verification purposes, the Company in its sole discretion may refuse to accept
a subscription or may cause the redemption of the Interests held by any such holder. The Company,
and the Manager may request such additional information from potential investors or Investors as 1
necessary or appropriate in order to comply with any law, regulation or order, 1nclud1ng those
administered by OFAC. The Company may be unable to adequately verify information pro
investors, and thus may be unable to mitigate regulatory risks involved with accepting investm

certain investors.

Risks of Holding Plan Assets Subject to ERISA Regulations: The Manager in
Company to qualify for one or more exceptions under the U.S. Department
regulations. Compliance with these exceptions may affect (i) the operations a
Company or (ii) an investor’s ability to transfer or to continue to hold its investme
The Manager is required to use reasonable commercial efforts to cause t

ay have

ts of some

investors may be subject to mandatory sale or redemption. A i 1 96T relies on the

venture capital operating company exception and/or the real 1 ompafly exception, the

Company may be required to decline to make certain investmes wouldgotherwise prefer to

i prefer to do so. There

can be no assurance that the Company will avoid 1 y e foregoing exceptions.
If the underlying assets of the Company were to be

ompany would be subject to

1d be diffigtilt for the Manager to comply.

RISA: Investors that are subject to
Revenue Code, or common law could be
dn investment in the Company. There are
@ompany on behalf of a trust, pension, profit
sharing trusts or IRAs. E iduci #nh investing the assets of a trust, pension, profit
sharing, 401(k), Keog 1 em€nt plan or the assets of an IRA in the Company
should determine t i i sigtent with such person’s fiduciary obligations under
applicable law, 1 ing RISA and the Internal Revenue Code; the investment is
d instruments governing the trust or the plan or IRA,
olicyyfthe investment satisfies the prudence and diversification
404(a)(Y(BYand 404(a)(1)(C) of ERISA and other applicable provisions of
evenue fode; the investment will not impair the liquidity of the trust, plan
be able to value the assets of the plan annually in accordance with
applicable provisions of the plan or IRA; and the investment will not
saction under Section 406 of ERISA or Section 4975 of the Internal
satisfy the fiduciary standards of conduct and other applicable requirements
Revenue Code, or other applicable statutory or common law may result in the
and criminal penalties, and can subject the fiduciary to equitable remedies.
investment in the Company constitutes a prohibited transaction under ERISA or
RBEvenue Code, the fiduciary that authorized or directed the investment or a “disqualified
wit#in the meaning of Section 4975 of the Code may be subject to the imposition of excise taxes
ect to the amount invested.
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Tax Risks

Allocation of Income, Gain, Loss, and Deduction: The Company Agreement provides for th

allocation of income, gain, and losses for all purposes, including tax purposes, to both the Common
Member and Members of the Company based on the Member’s economic interest in the Company. The
Manager believes that all material allocations to the Members of the Company may or m t be
respected for U.S. federal income tax purposes. The rules regarding Company allocations are

and no assurance can be given that the IRS will not successfully challenge the allocations in the
Company Agreement, and reallocate items of income, gain, loss or deduction in g manner which
adversely increases the income allocable to the Members of the Company.

Phantom Income Risks: The operations of the Target Asset may generate ph
differences in the timing of the recognition of income by the Target Asset and the
distributions to the Members, a Member’s tax liability for a year may in

such Member’s cash distributions, if any, for such year. In such event,

other means to satisfy such tax liabilities.

: ay teke different
positions with respect to tax issues. The Company will not s¢ek i vith respect to
any of the federal income tax considerations discussed in t Thu§, positions to be
taken by the IRS as to tax consequences could differ from pos

Tax-Exempt Investors May Have Unrelated B : (“UBTI”): Although the
Manager intends for the Company’s allocations and ibutions to satisfy’ the requirements of the so-
called “Fractions Rule”, tax-exempt investo BTI (which will generally be subject to tax)
from investments that are acquired by the . wever, ug€ of the Fractions Rule may not
eliminate UBTI related to debt ﬁn nced 1 dire or indirectly by the Company.
onéble commercial efforts to comply with

evels, if applicable, in order to attempt

lified’organizations” (as such term is defined in

ogfiition of any UBTI by a Member with respect

cofisult with its own tax advisor regarding the federal,
igable to an investment in the Company.

Legislative or Re g€s Could Adversely Affect an Investor: All statements
contained in this Me cerging the federal income tax consequence of any investment in
the Com 1p€ law and the interpretations thereof. Therefore, no assurance
can be gi gticipated income tax treatment of an investment in the Company
will a0F'be modifie 1y€, judicial, or administrative changes, possibly with retroactive effect,
togh€ detriment of the

Agtivities ofithefCompany May Create One or More Reportable Transactions: Under
Trea regulafio e activities of the Company may create one or more “reportable transactions,”
equir thefCombPany and each Member, respectively, to file information returns with the IRS.
lowever, dnager does not expect any reportable transactions (but it is possible). The Manager
ause th€ Company to give notice to all Members of any reportable transaction of which it
becomes ayare in the annual tax information provided to Members in order to file their tax returns.
Membeg¢” should consult with their own advisors concerning the application of these reporting
obligations and any similar state and local tax reporting requirements to their specific situations.
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The Company May Not Timely Deliver Schedule K-1s: Members may be required to file
extensions and may be subject to interest and penalties if the Manager’s estimated tax information is
inaccurate. The Manager will use reasonable commercial efforts to cause all tax filings to be made 1
a timely manner (taking permitted extensions into account); however, investment in the Company ma
require the filing of tax return extensions and filing in multiple jurisdictions by Members if comp031te
state returns are not filed by the Company. Members may have to file one or more tax filing e

if the Company does not deliver Schedule K-1 by the due date of the Members’ returns. Alt

Manager will attempt to cause the Company to provide Members with estimated annual federal tax
information prior to March 15th as long as the Company’s taxable year is the calendar year, the

information and such differences could be significant, resulting in interest an
Members due to underpayment of taxes or loss of use of funds for an e

Risks Applicable to Foreign Investors: Foreign investors
may be subject to FIRPTA. Certain investments made by the 1 1 ftes may cause
the Company to be considered engaged in a U.S. trade or busi .S. al incgfme tax purposes.
As a result, income of the Company from such investments s “effectively connected
income” Wlth such trade or business for such purposgs (“ECI”) .S, p6rs must generally file
to ECI of the Company
he Company s act#vities constitute a trade or
ign Investmenit in Real Property Tax Act of
dispositigh of U.S. real property interests
rty inferests) is generally treated as ECI.
beware that a significant portion of the
ents ma¥ be treated as ECI and thus may cause
inconfe tax (and possibly state and local income
he Company has no obligation to minimize

ECIL.

Manager May efit to Ensure Compliance: The Manager will use
reasonable comme dmpany being considered a publicly traded partnership.
would result in the Company being treated as a publicly

¥ improve, upon advice of counsel, the Company’s position in
rtnersh#p status for the Company (and the Manager may impose time-delay
cogniZing transfers as necessary to do so).

dings: Invesgfors may be required to make withholding tax payments to the Company. To

Jany is required to withhold and pay certain amounts to taxing authorities on

dect to its Investors, (1) if the amount required to be withheld or paid by the

al#’of or with respect to an Investor exceeds the amount available for distribution to

gfich Investor will be required to pay such amount to the Company, plus interest

such amount is repaid by such Investor; and (i1) each Investor will indemnify the

,4#he Manager, and any members, partners and officers of the Manager, and hold them each

harmlesg] for any liability with respect to taxes, penalties or interest required to be withheld or paid
on bel@alf of or with respect to such Investor.
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Other Risks

Protection of Intellectual Property: In certain cases, the Company may rely on trade secrets t

protect intellectual property, proprietary rights, and processes, which the Company has acquired,
developed, or may develop the future. There can be no assurances that secrecy obligations W111 be
honored or that others will not 1ndependently develop snmlar or superior products. The prot

subject of increasing claims and litigation by various companies both in order to protect proprietary
rights as well as for competitive reasons even where proprietary claims are unsubstantiated. The
prosecution of proprietary claims or the defense of such claims is costly and un

uncertainty and rapid development of the principles of law pertaining to this

Company Agreement, will be detailed and often technical in nat

represent the interests solely of the Manager and the Compan

information security and related risks.
s or unintentional events. Cyberattacks

or malicious software co ighppropriating assets or sensitive information,
corrupting data, or causi 1 yber-attacks may also be carried out in a manner
that does not require ‘gaini 1

flicts of interest may arise from the overall investment activities of
e€. By acquiring units in the Company, each Investor will be deemed to

the Manager or their affiliates conﬂlct with the 1nterests of the Investors or the Company. The
ager and their affiliates may invest for their own accounts or the account of other vehicles under

eir respective management in investments that are senior to or junior to, participations in, or have
rights and interests different from or adverse to, the investment opportunities of the Company.
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The interests in such investments of the Manager or their affiliates may conflict with the interests of
the Company in related investments at the time of origination, at the time of acquisition by the
Company or in the event of default or restructuring of the investment.

Manager May Make Decisions not in the Best Interest of any Particular Investor: The
Members may have conflicting investment, tax, and other interests with respect to their investments
in the Company and with respect to the interests of investors in other investment vehicles

or advised by the Manager that may participate in the same investments as the Company. The
conflicting interests of Members with respect to other Members and relative to investors in other
investment vehicles may relate to or arise from, among other things, the nature of i

by the Company and such other limited liability companies or partnerships, t

of investments that may be more beneficial for one investor than for ano

respect to investors’ individual tax situations. In addition, the Company that
arate tragSactions.

In selecting and structuring investments appropriate for the C wilLgonsider the

investment and tax objectives of the Company and its M vgktors in other

investment vehicles managed or advised by the Manager) as alhvestafent, tax or other

objectives of any Partner individually.

Manager May Engage in Other Competing estment AcCt es:fThe Manager and their

the other invest t activities in which they

wide variety @f activities, some of which may

pany. The Manager and their

gage, directly or indirectly, in any

siness of the Company or the Target

Asset (which may include purch i wise dealing with investments), (i1) act
as partners or advisers to oth

es

t, and the Manager, and its respective members,

managers, directo 1 ployees, agents and affiliates may directly or indirectly

purchase, sell, hold hyinvestments and pursue investment opportunities, even if

gtment is of a character which, if presented to the Company

could be i jor investment, except to the extent set forth in the Company
Agree

ager May Not Devote Time to Management of the Company: The
team of the fompany and the management term of the Manager will face competing
i e management team of each of the Company and the Manager will not be
ount of business time and attention that they may devote to matters unrelated to
e the management team of the Manager may delegate certain functions to
embers and thereby devote only such time and attention to management as in such
pént is reasonably necessary conflicts of interest may nevertheless arise in allocating
et time among the Manager and its affiliates.

Self-Iaterested Transactions: The Manager may cause the Company to engage in transactions with
affifates of the Manager. Affiliates of the Manager may provide services to the Company and its
sfibsidiaries, investments, and/or Properties, on terms that have not been bargained for at arms’ length
and that have not been put on the market for competitive bidding.
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Investments by the Manager and Affiliates: The Manager and their affiliates engage in a wide
variety of activities, some of which may be carried out on behalf of entities and real estate projects that
are in competition with the Company. Subject in each case to the limitations set forth in the Compan
Agreement, the Manager and its affiliates may (i) exercise investment responsibility, or otherwis
engage, directly or indirectly, in any other business, whether or not similar to, or identical with, the
business of the Company (which may include purchasing, selling, holding or otherwise deali

without limitation, any such funds managed by the Manager and their affiliates, and (ii1)) make
investments, including investments in, and financings, acquisitions and dispositions of, investments
for their own accounts, in each case without any obligation to offer investment op

Company, subject to the limitations set forth in the Company Agreement, and

Company could be acquired by the Company for investment, to the ext
Agreement.

anéiger’s relative

or the Manager

se ipfthe absence of such

pFovisions of the federal

ain‘allocdble to a carried interest

short- term capitad gain, which may cause the

Manager to hold an asset, exclusionary of for a longer p€riod that it otherwise would
absent such new provision.

Lack of Separate Representati

Invegtor has been (or will be) represented by the
rige and formation of the Company. It is also
dccountants and consultants who have previously

ffilfates may in the future perform services for the

ates that are unrelated to the Company’s formation,

this Memorandu 1 g Neither the Law Firm nor any other attorney or
consultant may be

cisionsfWithout Consideration for any Particular Investor’s Tax
re efpected to include taxable and tax-exempt entities and may include
¥1n various jurisdictions. As a result, conflicts of interest may arise in
th decisions gfiade by the Manager that may be more beneficial for one type of Investor
e of Javestor. In selecting investments appropriate for the Company, the Manager
ftment objectives of the Company as a whole and not the investment objectives

estor.

CERTAIN LEGAL MATTERS

Investm€nt Company Act of 1940

The Cémpany will not be registered under the Investment Company Act of 1940, as amended (the

‘Inyestment Company Act”) in reliance upon an exemption or exemptions thereunder. Depending
pon the assets of the Company, it may not meet the definition of “investment company” under the
nvestment Company Act or be excluded from such definition under Section 3(c)(1) exempts from the
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definition of “investment company” an issuer that limits beneficial ownership to 100. The Company
reserves the right to sell its securities to “knowledgeable employees” (as defined under the Investment
Company Act). The Company intends to obtain appropriate representations and undertakings in orde
to assure that the conditions of any relevant exemptions are met.

Investment Advisers Act of 1940

The Manager is not currently registered as an investment adviser under the Investment Adv

or any similar state law, and, as such, Investors will not currently be entitled to the protections
afforded to investments that are advised by registered investment advisers. Although it reserves the
right to do so at an earlier time in its discretion, at such time as the Manager is or

to do so, it will either apply for registration as an investment adviser with the

state or report to the SEC and/or applicable state as an exempt reporting advise

Securities Act of 1933; Other Securities Laws

Section 4(a)(2) of the Securities Act and Rule 506 of Reguldt

corresponding exemptions from securities registration under the 1 ich an investor

resides or has its principal place of business. Each investor i i 1 pany subscription

agreement pursuant to which such investor subscribes to f0 make customary
¥ investment.

ions under Rule 506(d) and (e)

under the Sefurities Act prohibit an issuer
from claiming an exemption from registrati ities underguch rule if the issuer, any of its
predecessors, any affiliated issuer, any dire offices] other officer participating in the
epfof the issuer, any beneficial owner of
¢ voting equity securities, any promoter
connected with the issuer in a i te hesof, any investment manager of the issuer,
any person that has been or ] i ifectly) commission or other remuneration for

solicitation of purchasers i i
managing member of i ager or solicitor, or any director, executive officer or
other officer participa i 1 such investment manager or solicitor or general
partner or managi ! pent manager or solicitor has been subject to certain “Bad
Actor” events described i dfRule 506(e) of Regulation D subsequent to September 23,
2013, subject to certaihn limi wns. The Company 1s required to exercise reasonable care in
conductinggan inquiry ether any such persons have been subject to such “Bad Actor”
ired todisclose afly “Bad Actor” events that occurred prior to September 23, 2013 to
While the Company believes that it has exercised reasonable care in
inquiry 11%0" Bald Actor” events by the foregoing persons and is not aware of any required
is possible thét (a) additional “Bad Actor” events may exist of which the Company is not
C, @court or other finder of fact may determine that the steps that the Company
s inquiry were inadequate and did not constitute reasonable care. If such a
he Company may lose its ability to rely upon Rule 506 for the placement of the
dépending on the circumstances, may be required to register the offering of the
erests with the SEC and under applicable state securities laws or to conduct a rescission

pect to the securities sold in the Offering.

Changes in Law; Regulation of Private Investment Funds

egdl, tax, and regulatory changes could occur that may adversely affect the Company at any time
dliring the term of the Company. The legal, tax, and regulatory environment for private investment
funds is evolving, and changes in the regulation of such funds, including changes to existing laws and
regulations, may adversely affect the ability of the Company to pursue its investment strategy, its
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ability to obtain financing, and the value of investments held by the Company. Furthermore, recent
changes to legal, tax and regulatory environment, may have a material adverse effect on the
Company’s activities, including the ability of the Company to implement operating improvements o

otherwise execute its investment strategy or achieve its investment objectives. The Dodd-Frank Wal

Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) was enacted in July 2010. The
Dodd-Frank Act created a number of new regulatory, supervisory and advisory bodies and aff

preparation of studies of a wide range of issues that could lead to additional regulatory change. New
legislation may be enacted into law or interpretations, rulings or regulations could be adopted, any of
which could impact the Company, the Manager or its affiliates and the Investor

retroactive effect. It is not possible to predict at this time whether any such ¢

regulation of the industry periodically is being considered by th ederal
Reserve Board and other bank regulatory authorities and thg 1 abi ieht Council
(FSOC), as well as the governing bodies of non-U.S. jurisdic . 1S 1 i tefpredict what,
if any, changes may be instituted with respect to the regulati 1 e Company, the
Manager, their affiliates, the markets in which they trade and gfparties with which
they do business, or what effect such legislation or rggulations ] e can be no assurance
that the Company, the Manager, the Advisor or their affiliates ovablel for financial reasons or
otherwise, to comply with future laws and regulatio nd any regulatiop€ that restrict the ability of
1d have a erial adverse impact on the
are or may become subject to regulation by
the Company. The impact of any

tefs is uncertain.

Investment Advisers Act i dergthe Investment Adviser Act of 1940

(“Investment Advisers A 1 ep€ are required to register as an investment
adviser absent an exempti

Fund Adviser Exempt; 1 ofgthe Investment Advisers Act which exempts fund

pf1s defined in Rule 203(1)—1 of the Investment Advisers

e opinion of the Manager, the Company qualifies as a

pys a venture capital strategy by (i) taking direct equity

rough a%Copporate takeover or a leveraged buyout, (ii1) holding a long-term

t, and () being invested in a Target Asset that is a newly formed entity in

notgprovided clear comprehensive guidance to the phrase “venture capital

b#0ad interpretations of this phrase has been inferred from statements

I not hold non-qualifying investments because the Target Asset is not (1)

traded, (i1) does not issue debt in connection with the Company’s investment

iMvestment company or a private fund as the terms are defined in the Investment

dées not incur debt or use leverage; (d) does not provide investors with the right to

dfe) is not required to be registered as an investment company under the Investment

ctbecause it claims an exemption from registration. There is a risk that the Manager’s
Interpreta@on may be incorrect with regards to one or more of the above requirements for the Venture
Capital Fund Adviser Exemption and thus may subject it to certain registration requirements which
coulddiave a material adverse effect on the Company and its ability to operate. It is likely that the
vailability of this Venture Capital exemption could also result in the Company losing certain
gXemptions related to its status as a Venture Capital Fund and thus may subject it to additional
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requirements such as limiting investments to qualified clients, audit requirements, and other
regulatory items that could apply under Pennsylvania securities law.

USA PATRIOT Act Regulations

The Company may be subject to the USA PATRIOT Act, which amends the Bank Secrecy Act and was
designed to detect and deter money laundering and terrorist financing activity. The USA P 10T
Act requires subject businesses to establish anti-money laundering compliance programs

include policies and procedures to verify investor identity at account opening and to detect and report
suspicious transactions to the government. Institutions subject to the USA PATRIOT Act must also
implement specialized employee training programs, designate an anti-money laun

officer and submit to independent audits of the effectiveness of the compliance

Corporate Transparency Act
The Company may be subject to the CTA which was enacted to 1 d terrorist
financing activities. The CTA requires disclosure of beneficia 1 ertainvcogporate entities
deemed to be “Reporting Companies.” The Company may ha i in peyfonal identifying
information from certain investors who are deemed to be “Bengfici gundér the CTA, such as
) afiy entity or individual
who exercises control over the Company or who o not less th entyMive percent (25%) of the
Company’s ownership interests. Failure of the Co ny to comply wigh the CTA by meeting its
beneficial ownership filing obligations with subject the Cdmpany to regulatory scrutiny

Fiduciary Matters
The Internal Revenue Code im on perggns who are fiduciaries of Benefit Plan
Investors and prohibit certain i the dSsets of a Plan and its fiduciaries or other
egany person who exercises any discretionary
authority or control over t ini 1 br the management or disposition of the assets of
a Plan, or who render 1 a fée or other compensation to a Plan, is generally
jdering an investment in the Company of a portion of
etermine, particularly in light of the risks and lack of
liquidity inherent in@h i i Gompany, whether the investment is in accordance with the
documents and instr i e Plan and the applicable provisions of the Internal Revenue
iduciary’s duties to the Plan including, without limitation, the
prudenge, i 1 igh of control and prohibited transaction provisions of the Internal
Revenfue pplicable Similar Laws. Furthermore, absent an exemption, the
fidderaries of a Plan s #t invest in the Company with the assets of any Plan if the Manager or

w of its lates is a fidu€lary with respect to such assets of the Plan.

ThePlan AssetfRegaflations
The De offLabor has promulgated regulations (the “Plan Asset Regulations”) describing
hat co egfthe assets of a Plan with respect to the Plan’s investment in an entity for purposes of
thefiducia esponsibility provisions of Section 4975 of the Internal Revenue Code. Under the Plan
AssetiReguldtions, if a Plan invests in an “equity interest” of an entity that is neither a “publicly offered
security#hor a security issued by an investment company registered under the Investment Company
Act, th€ Plan’s assets are deemed to include both the equity interest itself and an undivided interest in
eaclf of the entity’s underlying assets, unless it is established that the entity is an “operating company”
ificluding a venture capital operating company (“VCOC”) or a real estate operating company
(“REQC”)) or the equity participation by Benefit Plan Investors is not “significant” (the exemption
expected to be relied on by the Company). For this purpose, a “Benefit Plan Investor” is defined to
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mean any plan to which Section 4975 of the Internal Revenue Code applies, and any entity whose
underlying assets include plan assets by reason of a plan’s investment in such entity. The Company
will not be registered under the Investment Company Act pursuant to the exemption provided by,
Section 3(c)(1) which excludes from the definition of “investment company” an issuer that has not mor
than 100 beneficial owners. Therefore, if participation in the Company through the acquisition of any
class of equity interest by Benefit Plan Investors is “significant” within the meaning of the P1
Regulations, the assets of the Company could be deemed to be the assets of Plans investing in

unless the Company qualifies as an “operating company”. If the assets of the Company were deemed
to constitute the assets of an investing Plan, (i) transactions involving the assets of the Company could
be subject to the fiduciary responsibility and prohibited transaction provisions of S

Internal Revenue Code, (i1) the fiduciary causing the Plan to make an investmen

could be deemed to have delegated its responsibility to manage the assets of t

indicia of ownership of the assets of the Company would have to be malntamed wit

of the dlstrlct courts of the Un1ted States unless certain regulatory ex

The Manager intends to limit equity partic
not considered “significant” as defined in the

transferee (if any) will also be frrant that its purchase does not constitute
a non- exempt prohibited t 1 gal Revenue Code or any law with provisions
similar to the prohibited tr

purported purchase or

five percent (25%) Li

ab initio. In addi

immediately redee

percent (25%) Limit

o monitor the Company’s compliance with the Plan Asset Regulations.

CERTAIN TAX MATTERS

gfeover, the tax considerations relevant to a particular Investor depend upon its partlcular
rcumstances and state of residence. The following discussion also does not discuss any aspect of
state, local, or foreign law or U.S. federal tax laws other than U.S. federal income tax and is limited to
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U.S. persons holding their Interests as “capital assets” within the meaning of Section 1221 of the
Internal Revenue Code of 1986, as amended (the “Code”), i.e., generally, for investment. The following
discussion does not address certain special tax rules applicable to non-U.S. investors or tax-exemp
investors. The following discussion is based upon the Code and the regulations promulgate
thereunder (the “Treasury Regulations”) and administrative and judicial interpretations thereof, as
of the date hereof, all of which are subject to change, possibly on a retroactive basis.

For purposes of the following discussion, a U.S. person is (i) a citizen or individual resident (as defined
in Section 7701(b) of the Code) of the United States, (ii) a corporation (including any entity treated as
a corporation for U.S. federal income tax purposes) created or organized in or und

United States, or under the laws of any state thereof (including the District of Colambi

the income of which is subject to U.S. federal income taxation regardless of its s0

(a) it is subject to the primary supervision of a court within the United States and

persons have authority to control all substantial decisions of the trust @x.(b) it was 0
August 20, 1996 and has a valid election in effect under applicable Treast eg ion be tredted
as a U.S. person.

ONSIDERATIONS

R ! AND#DOES NOT

CONSTITUTE TAX ADVICE. EACH INVESTOR IS URGED R OR ITS OWN

TAX ADVISER CONCERNING THE POTENTIAL U.S. AND LOCAL TAX

V C REFERENCE TO

THE INVESTOR’S PARTICULAR TAX SITUATI @T TO CONSTRUE THE

CONTENTS OF THIS MEMORANDUM OR ANY OR OR SUBSEQWENT COMMUNICATION

FROM THE COMPANY OR THE MAN R REPRESENTATIVES OR

AGENTS ASTAX OR LEGAL ADVICE. IN Y ON SUCH CONTENTS WITH
RESPECT TO THESE MATTERS IN MAKI PENT DECISIONS.

Treatment as a Partnership
The Company intends to be ip fof U.S. federal income tax purposes. As a
partnership, the Company subBject to entity-level U.S. federal income tax.

crgdit, whether or not a distribution is made. The

duction, or credit generally will be determined at the

e tax on an Investor’s allocable share of the Company’s

such Investor and result in so-called “phantom income” to

ay have to use funds from sources other than the Company

liability arising from an investment in the Company. The

allocate items of income, gain, loss and deduction for U.S. federal

incomn that reflects the entitlement of the respective Investors’ rights to

digferbutiong upon liquidatiod. Under Section 704(b) of the Code, a partnership’s allocations of such

1 s genérally will be rgépected for U.S. federal income tax purposes if they have “substantial

eeohomat effect” on if th€y are in accordance with the Members’ interests in the partnership. If a

partaership’s alléeatighs do not comply with Section 704(b) of the Code, the Internal Revenue Service

he “ ) ma§reaflocate such items in accordance with the interests of the Members in the Company.

Ithougl Jénager expects that the allocations in the Company Agreement will comply with

weetion 704(byfof the Code and thus will be respected for U.S. federal income tax purposes, there can

be no"assupdnce that the IRS will not challenge the allocations of such items. If the IRS were to assert

successfullly that the allocations provided in the Company Agreement should not be given effect, the

IRS cpfild reallocate tax items in a different manner, which could be less favorable than the allocations
setforth in the Company Agreement and could result in adverse tax consequences for the Investors.
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Basis of Interests

For tax purposes, an investor’s adjusted basis in the units is relevant for determining, among other
things, the deductibility of the Investor’s share of the Company’s losses and for computing gain or loss
if any, upon a taxable transfer of the Investor’s Units and upon receipt of certain distributions from th

Company. An Investor’s initial tax basis in the Company will generally equal the Investor’s initial cash
capital contributions, increased by the Investor’s allocable share of the Company’s liabiliti The
Investor’s adjusted tax basis will generally be increased by its distributive share of incomé

amount of additional contributions made to the Company by such Investor and will generally be
decreased (but not below zero) by the Investor’s distributive share of losses and by the amount of
distributions made to the Investor by the Company. Increases in an Investor’s able share of
liabilities will generally be treated as a contribution of cash to the Company

increase and decreases in an Investor’s allocable share of the Company’s liabil1

treated as distributions of cash to the Investor to the extent of the decrease.

conditions and limitations, losses allocated to an Investor by the Com

Investor only to the extent of the Investor’s adjusted tax basis in the

taxable year in which the loss is incurred. Any loss that cannot be deducte

rule generally may be carried forward and used by the Investor 1a

the Investor’s adjusted tax basis in the Company.

Cash Distributions

ribufions resulting from
generally not result in
exceed the ‘sfadjusted tax basis of its
nize gain in the agfiount of such excess. Gain,
if any, resulting from cash distributions wil treated as gaifl from the sale or exchange of
the Investor’s interest. (See “Sale or Other i nterests” p€low.) A loss upon a distribution
omplepe liquidation or redemption of the
Investor’s interest.

generally recognize gain or loss equal to the

difference between (a) th s such Investor’s proportionate share of the

liabilities of the Comp adjtisted tax basis in such interest. Such gain or loss

i ftor that has held such interest for more than twelve

rpfcapital gain or loss, as the case may be. However, that

portion of the sellin i cable to “unrealized receivables” or “inventory items,” each as
defined in Section 75 11l génerally be treated as ordinary income.

ibility of’Expenses and Other Losses
taxpdyers, the ability to use certain specific items of deduction attributable
offthe Company may be limited under the investment interest limitation
163(d) of thg”Code and/or other provisions of the Code. Non-corporate taxpayers will
e togdeduct certain expenses not related to a “trade or business.” Taxpayers are
gdeduct losses from a “passive activity” (in general, business activities in which
ot materially participate) only against passive activity income or upon the
taxpayer’s interest in the passive activity. Any loss that cannot be deducted under
thepassive agfivity loss provisions generally may be carried forward and deducted by the taxpayer in
uttureifaxfears to the extent permitted by the passive activity loss provisions. Certain other
restrictighs in the Code on the deduction of expenses and losses may also apply.
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IRS Audits

The audit rules under the Code for entities treated as partnerships provide that: (i) the IRS will deal
with a single partnership representative (as such term is used in the Code) and (i1) under certai
circumstances the IRS may impose any resulting tax at the partnership level. The partnershi
representative has the exclusive authority to deal with the IRS. The Manager will designate a
partnership representative who will have the authority to take all actions and make all elections. In
addition, under the Company Agreement, if any tax is imposed at the Company levé
attributable in whole or in part to an Investor, such Investor will be required to indemnify the
Company for such tax. These entity-audit provisions may cause individual Investors to be unable to
protest the IRS’s determinations separately and may increase the likelihood of audit organizations
such as the Company. If adjustments are made to the Company’s income or loss

of the Company’s federal tax information returns, the tax returns of the Investo

State and Local Tax Considerations

In addition to the U.S. federal income tax considerations describ
consider potential state and local tax consequences of an inve
tax laws often differ from U.S. federal income tax laws with re
income, gain, loss, deduction and credit. EACH PROSPH
CONSULT ITS OWN TAX ADVISER REGARDING THE S
AN INVESTMENT IN THE COMPANY, INCLUDING, WIT
RETURN AND REPORTING REQUIREMENTS,
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MANAGEMENT DISCUSSION AND ANALYSIS

The objectives of the Company will be engage in the business of acquisition of (i) interests in th

Olympus Pines PPR Hold Co 1 LLC, a Delaware limited liability company (the “Target Asset”) o

some other entity that will own car washes; (i1) interests in a joint venture with a third party to own
and/or operate car washes; (ii1)) and third party notes to an individual or entity qualifie the
Manager’s sole discretion, to create and/or operate car washes throughout the United States.

During the Investment Period, the Company will look to immediately deploy the capital for the purpose
of funding or acquiring interests in the Target Asset in connection with its purchase development
(either directly or indirectly through one or more subsidiaries) of one or more ca

the Target Asset will be subject to limited underwriting by the Manager, on beha

the rights vested in the Company related to its investment in the Target Asset are I1

to its ability to accept or reject car wash locations designated for t

Company, by and through its investment in the Target Asset do have cert

to car wash sites. For more information regarding the rights of the Com

Target Asset, please see Sections 3.3.4, 3.3.5, 3.3.6 and 5.8 of th

Asset, attached hereto as Exhibit F (the “Underlying Opera

The Company will invest in the following:

* Interests in the Target Asset that will i : dperate car washes

throughout the United States, wherein a préferred investor as set

nt. Such ownerslfip of car washes by the

Target Asset may be direct or th formed specidl purpose entity where the

Target Asset is the sole owner an i ure partn€r with a third-party company
Undeflying Operating Agreement.

In certain instances, 4 pany ofier than the Target Asset that will
develop, build, ow shegfthroughout the United States, separate
from those owne fhe Company is either a preferred investor
or a joint ventu ith a third-pérty company, as provided in any governing
documents (e. 1 b agreement) of such company, as applicable.

y adotes or loan(s) to an individual or entity qualified, in

o develop and/or operate car washes throughout the

Manager may cause the Company to loan instead of taking

giant to which the third party developing, building, owning,

g the odr washes would borrow money from the Company remitting

badk to the Company as set forth in the applicable loan documents.

e by the Company to any developer and/or operator of a car wash, the

anager mayginsist, on behalf of the Company, that such third-party grant the

ogfone or more of its subsidiaries with either a 1st position or 2nd position

pterest in certain available "as is" collateral. However, certain loans may only

ed by a contractual right of reimbursement as set forth in Section 9.14(iii) of
hderlying Operating Agreement.

The Compghy will fund its investments primarily upon receipt of funding requests from the Target
Asset. For more information on the funding requests from the Target Asset see Section 3.3 of the
Undeflying Operating Agreement.
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PLAN OF DISTRIBUTION

This Regulation D offering will be conducted by the Manager. The Company and any Placement Agen
as may be selected by the Company are offering the Investor Units on a “best efforts” basis. The officer
of the Company who sell Investor Units will receive no transaction-based compensation for such sales.
The Company may pay commissions of the purchase price of any Investor Units sold by the Placement
Agent or any registered FINRA broker/dealer designated by the Placement Agent to particip

Offering.

Determination of Offering Price

The offering price for the Investor Units sold in this Offering has been determi
Among the factors considered are prevailing market conditions, estimates of busine
Company, the present state of the Company’s project and other factors

price does not necessarily bear any direct relationship to asset value or ne

Description of the Securitg

Authorized Capital, Members and Investors
The authorized capital of the Company consists of 20,100,00 1 hich#(1) 20,000,000 are
3 Uadits, of which, 55,556
ifgs, LL.C. The Company
will further limit the offering to up to one hundred ) beneficial owners ifi accordance with Section
3(c)(1) of the Investment Company Act.

Class A Units
The minimum investment in Class A Units i > lasgfA, B, C, and D Members are entitled
to a non-compounding, cumulatiye e@l percent (10%) per annum on their
i ghall begin to accrue ninety (90) calendar
rip#fion to the relevant units of the Company
efhackend equity splits of the Company. Class A,
ent (80%) of the Company’s Sharing Ratio. Upon
time of distribution i isgT1butions to the Class A Members will be as follows:
(1) firstly, the Clas iWe pagment of the unpaid, accrued Preferred Return in pari
passu with the Cla ers; (i) second, the Class A Members will receive pro rata
distribution of ninet d¥ed eighteen thousandths percent (94.118%) as shared with
the Class B, C, and 1 e remainder five and eight hundred eighty-two thousandths
bers; provided that such distribution to the Class A, B, C and D
p to the amount of then Unrecovered Capital Contribution for each
ber, with such excess made available for distribution pursuant to
ollowing, without regard to whether there are Class A, B, C and D
o/that have y€t to receive their full Unrecovered Capital Contribution ; and (iii) finally,
xcghs distributions, the Class A Members will share pro rata eighty percent (80%)
ass B, C, and D Members with the remainder twenty percent (20%) to the Class
time of distributions from a Capital Event, the distributions to the Class A
hé"as follows: (1) firstly, the Class A Members will receive payment of the unpaid, accrued
rn in pari passu with the Class B, C, and D Members; (i1) second, distribution of the
Unrecover€d Capital Contribution to the Class A, B, C, and D Members in pari passu; and (iii) finally,
with regards to the Class A Members’ pro-rated portion as split with the B, C, and D Members in
accopdance with the aggregate capital contributions of each class, such portion belonging to the Class
AdMember will first be distributed to the Administrator up to the two percent (2%) of the unpaid,
dccrued EUM fee applicable to the Class A Members, and thereafter, with regards to the excess, forty-
two and five hundred fifty-three thousandths percent (42.553%) to the Class A Members and the

Page 54 of 68 Dated: March 21, 2024
PPR Opportunity Fund 1 — Clean Cars Equity, LLC




remainder fifty-seven and four hundred forty-seven thousandths percent (57.447%) to the Class M
Members. Class A Members will not have the right to take part in the management or control of the
business or affairs of the Company nor vote, to transact any business for the Company, to vote on an
matter as set forth in the Company Agreement, or to sign for or bind the Company as set forth in the
Company Agreement.

Class B Units

The minimum investment in Class B is $500,000. The Class A, B, C, and D Members are entitled to a
non-compounding, cumulative preferred return of ten percent (10%) per annum on thelr Unrecovered
Capital Contribution which shall begin to accrue ninety (90) calendar days after an fawestor’s funding
of his/her/its subscription to the relevant units of the Company (“Preferred

participation in the backend equity splits of the Company. Class A, B, C,

Members will receive payment of the unpaid, accrued Preferred Return
A, C, and D Members; (i1) second, the Class B Members will receive pro
four and one hundred eighteen thousandths percent (94.118%) as
Members with the remainder five and eight hundred eighty-t
Class M Members; provided that such distribution to the Cl
be made up to the amount of then Unrecovered Capital Cont! i such @lass A, B, C, and
sectibn (i1i) immediately
¢“who/that have yet to
receive their full Unrecovered Capital Contribution; : ] respect to the excess
distributions, the Class B Members will share pro ra
(20%) to the £Llass M Members. Upon time
to the Clglss B Members will be as follows:
unpaid, accrued Preferred Return in pari
igttibution of the Unrecovered Capital

, and D Members in accordance with the

rtién belonging to the Class B Member will first

seventy-five hundredths percent (1.75%) of the

B Members, and thereafter, with regards to the

théusandths percent (42.553%) to the Class B Members

and the remaindef fifty- ndred forty-seven thousandths percent (57.447%) to the
Class M Members. nét have the right to take part in the management or control
of the business or aff pan¥§ nor vote, to transact any business for the Company, to vote
ppany Agreement, or to sign for or bind the Company as set forth

g investmentgh Class C is $1,000,000. The Class A, B, C, and D Members are entitled to
n-cofpounding, cumfilative preferred return of ten percent (10%) per annum on their Unrecovered
Cap ontribgiongfhich shall begin to accrue ninety (90) calendar days after an investor’s funding
his its gubsefiption to the relevant units of the Company (“Preferred Return”) along with
articipa e backend equity splits of the Company. Class A, B, C, and D Members will
gellectively hold eighty percent (80%) of the Company’s Sharing Ratio. Upon time of distributions
rom-eperdtions, the distributions to the Class C Members will be as follows: (i) firstly, the Class C
Memberg'will receive payment of the unpaid, accrued Preferred Return in pari passu with the Class
A, B, dnd D Members; (i1) second, the Class C Members will receive pro rata distribution of ninety-
owand one hundred eighteen thousandths percent (94.118%) as shared with the Class A, B, and D
Members with the remainder five and eight hundred eighty-two thousandths percent (5.882%) to the
Class M Members; provided that such distribution to the Class A, B, C and D Members shall be only
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be made up to the amount of then Unrecovered Capital Contribution for each such Class A, B, C, and
D Member, with such excess made available for distribution pursuant to subsection (ii1) immediately
following, without regard to whether there are Class A, B, C and D Members who/that have yet t
receive their full Unrecovered Capital Contribution; and (iii) finally, with respect to the exces
distributions, the Class C Members will share pro rata eighty percent (80%) collectively with the Class
A, B, and D Members with the remainder twenty percent (20%) to the Class M Members. Up

(1) firstly, the Class C Members will receive payment of the unpaid, accrued Preferred Return in pari
passu with the Class A, B, and D Members; (i1) second, distribution of the Unrecovered Capital
Contribution to the Class A, B, C, and D Members in pari passu; and (iii) finally,

Class C Members’ pro-rated portion as split with the A, B, and D Members i

aggregate capital contributions of each class, such portion belonging to the Clas

be distributed to the Administrator up to the one and one-half percent (1.5%) of t

EUM fee applicable to the Class C Members, and thereafter, with regar

five hundred fifty-three thousandths percent (42.553%) to the Class C

Class C Members will not have the right to take part in the ma
affairs of the Company nor vote, to transact any business for
set forth in the Company Agreement, or to sign for or bind t
Agreement.

Class D Units
embers are entitled to
ercent (10%) pe num on their Unrecovered
90) calendar ddys after an investor’s funding
of his/her/its subscription to the relevant u “Preferred Return”) along with
participation in the backend equity splits . Cl#kss A, B, C, and D Members will
¢ Ratio. Upon time of distributions
will be as follows: (i) firstly, the Class D
d Pregferred Return in pari passu with the Class
e¥€ will receive pro rata distribution of ninety-
94.118%) as shared with the Class A, B, and C
Members with the re
Class M Members;
be made up to the
D Member, with su abfe for distribution pursuant to subsection (iii) immediately
iiere are Class A, B, C and D Members who/that have yet to
pital Contribution; and (i1) finally, with respect to the excess
1ll share pro rata eighty percent (80%) collectively with the Class
ainder twenty percent (20%) to the Class M Members. Upon time
apital Event, the distributions to the Class D Members will be as follows:
Class D Members will receive payment of the unpaid, accrued Preferred Return in pari
A% B, and C Members; (i1) second, distribution of the Unrecovered Capital
ass A, B, C, and D Members in pari passu; and (ii1) finally, with regards to the
s’ gpro-rated portion as split with the A, B, and C Members in accordance with the
contributions of each class, such portion belonging to the Class D Member be
ibuted” fofty-two and five hundred fifty-three thousandths percent (42.553%) to the Class D
Viembers afid the remainder fifty-seven and four hundred forty-seven thousandths percent (57.447%)
to the Cldss M Members. Class D Members will not have the right to take part in the management or
contrgl of the business or affairs of the Company nor vote, to transact any business for the Company,
o yOte on any matter as set forth in the Company Agreement, or to sign for or bind the Company as
gét forth in the Company Agreement.
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Class M Units

The Company includes 100,000 Class M Units, of which 55,556 have been issued to the Manager and
44,444 to ZP Holdings, LLC. The Class M Units are not for sale or resale except as expressly set fort
in the Company Agreement. The Class M Members collectively have a twenty percent (20%) sharin
ratio and a one hundred percent (100%) voting ratio.

Outstanding Units

Upon completion of the Offering, the Investor Units and the Class M Units (collectively “Units”) shall
comprise the only representation of ownership that the Company will have issued and outstanding to
date.

Voting

Drag Along/Tag Along
The Members under the Company Agree
provisions.

The “Drag-Along” provision
investors to join in the sale
vent, the Infestor Members may be required to sell their
i prior approval of such Investor Members.

The “Tag-Along” isi Members to tag-along in a sale transaction or other
business combinati it 1 fe Manager or Class M Members and in which the Drag-
Along right of the M

tor Members. As follows, should a Member fail to fulfill his/her/its capital
ithin the specific time frame following a capital call, their ownership
dny may be diluted and their proportionate equity share of the Company would

ferred Return applicable to such Member (the “Redemption Price”). Such redemption may occur
e Manager determines that it is in the best interest of the Company or to ensure compliance with
applicable law. In addition, the Manager may cause the Company to redeem any Member after
occurrence of a Capital Event and distribution made pursuant to such Capital Event. For more
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information on the right of the Company to redeem one or more Members, please see the Company
Agreement. The right of redemption shall exclusively rest with the Company and shall not be a right
of any Member.

Limited Liability of Investors
No Investor will be personally liable as an Investor for any of the debts, or liabilities of the C

Transfer of Investor Units

In addition to the restrictions on transfer set forth in the Company Agreement, until registration, the
Investor Units offered herein and hereby will be deemed “restricted securities” unde eral and state
law securities laws and may not be sold, transferred, or otherwise disposed of

Distribution from Operations

Members of the Company will be entitled to pro rata distributig

Units owned, after expenses, including the Company’s debts 1 i sements to
the Manager or Members. Distributable income from operatio i st ¢’the members
from time-to-time when available, as determined by the Ma in i g and abgolute discretion,
as follows:

First, distribution of the unpaid, accru [ Class A, B, C, and D
Members pari passu and pro rata, i e with such Megber’s Unrecovered Capital
Contribution relative to all other and D Memders;

e incopfe pari passu as follows: (i) ninety-
four and one hundred eight
Members pari passu and 4
1on for each Class A, B, C, and D Member,
g/pursuant to the third and final distribution
ere are Class A, B, C and D Members who/that
pital Contribution, and (ii) five and eight hundred
o the Class M Members pro rata; and

stributions, to the Members in accordance with their

e Company’s interests in the Target Asset or liquidation of the
1 be distributed to the members as soon as practicable after such

ridution of the unpaid, accrued Preferred Return to Class A, B, C, and D
pari passu and pro rata, in accordance with such Member’s Unrecovered Capital
tion relative to all other Class A, B, C, and D Members;

Secdnd, to the Class A, B, C, and D Members pari passu and pro rata, in accordance with
sfich Member’s Unrecovered Capital Contribution relative to all other Class A, B, C, and
D Members until each Class A, B, C, and D Member’s Unrecovered Capital Contribution has
been repaid in full;

Next, with respect to further excesses, pari passu as follows:
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o With respect to the Class A Members’ portion as split with the Class B, C, and D
Members in accordance with the aggregate capital contributions of such Class A
Members:

= First, distribution of the applicable unpaid, accrued two percent (2%) EUM fe

based on the Class A Members’ capital contributions to the Manager; and
With regards to further excesses, forty-two and five hundred fifty-three
thousandths percent (42.553%) to the Class A Members and the r
fifty-seven and four hundred forty-seven thousandths percent (57.447%) to the
Class M Members.

With respect to the Class B Members’ portion as split with the A, C, and D

Members in accordance with the aggregate capital contributi

Members:

-three
thousandths percent (42.553%) to the and the pémainder
fifty-seven and four hundred forty-seve . 47%) to the
Class M Members.

With respect to the Class C Members’ porti it wi ass A, B, and D
Members in accordance with the aggregate i ibiti of such Class C

Members:
. irst, distributi i 1d;%8 pne and one half percent
apital contributions to the

With regards to fu , forty-tw6 and five hundred fifty-three
thousandths percent . e Class C Members and the remainder
ousandths percent (57.447%) to the

s’ poftion as split with the Class A, B, and C
gp€gate capital contributions of such Class D

red fifty-three thousandths percent (42.553%) to the
th€ remainder fifty-seven and four hundred forty-seven
57.447%) to the Class M Members.

”»

ntribution”’ghall be calculated as a Member’s Capital Contribution to the
distributions of capital but excluding payment of any accrued Preferred

er Managemént Fee
quity degManagement (“EUM”) shall equal to the total value of capital invested by
resp e Me ,other than the Class D Member and the Class M Member, as applicable.

ursuant af certain administrative services agreement, dated March 21, 2024 (the “Admin
Agreement’)fby and between the Company and PPR Note Co., LLC, a Delaware limited liability

ompa e “Administrator”), the Administrator performs certain administrative tasks for the
Company, as overseen by the Manager. These services include investor relations, human resources,
finangé and accounting services and certain diligence services.

Puring the course of Capital Event distributions and after payment of the Preferred Return and
nrecovered Capital Contribution, the Administrator is entitled to a: (i) two percent (2%) per annum
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EUM fee that is unpaid and accrued as it pertains to the Class A Members’ invested capital; (ii) one
and seventy-five hundredths percent (1.75%) per annum EUM fee that is unpaid and accrued as it
pertains to the Class B Members’ invested capital; and (iii) one and one half percent (1.5%) per annu
EUM fee that is unpaid and accrued as it pertains to the Class C Members’ invested capital. The Clas
D Members and Class M Members will not be charged an EUM fee. This EUM fee is payable to the
Administrator pursuant to Admin Agreement and is further described in the Company Agreement.

Depreciation and Loss Allocation

Depreciation and other loss allocations will be shared in proportion according to the Sharing Ratio. In
the event an investor is unable to take depreciation due to vehicle of investment or some other
reason, such allotted depreciation of the investor will shift to the Class M Membgrs.

METHOD OF SUBSCRIPTION

Each person intending to purchase the Investor Units offered here the followihg items
to the Company:

attached hereto
is attached hereto agfExhibit C. The signature
d by every Memb

A completed and signed Taxpaye 1 n and (€rtification attached hereto as
Exhibit E.

o as Exhibit F.

Wiring/payme 1 to those Subscribers accepted by the Company after
the foregoifig i d received by the Company, with confirmation of such
acceptance iti ngtll payment for such Units) delivered to Subscriber in the

i Agreement (the “Company Acceptance”).

count of ZPPR Opportunity Fund 1 — Clean Cars Equity, LLC of at least (1)

A Units, (1) $500,000 for Class B Units, and (ii1) $1,000,000 for Class C

Units or if Pin Ag€et Mgt, LLC, for Class D Units, provided, however, the Manager may,

in i§’sole discretiopfaccept investments less than the stated minimum. Payment instructions
be includedgin the Company Acceptance.

be delivered to PPR Opportunity Fund 1 — Clean Cars Equity, LL.C. The Company
eserves right to reject any subscriptions or portions of subscriptions at its own discretion.
] 0 §t fund one hundred percent (100%) of their subscription for Investor Units.
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ADDITIONAL INFORMATION

During the course of the Offering and prior to any sale, each offeree of the Investor Units and his o

her professional advisor(s), if any, are invited to ask questions concerning the terms and conditions o

the Offering and to obtain any additional information necessary to verify the accuracy of the
information set forth herein. Such information will be provided to the extent the Company possesses
such information or can acquire it without unreasonable effort or expense.

Each prospective investor will be afforded, and should seek, the opportunity to obtain any additional

information which such prospective investor believes is necessary to evaluate
Offering, as well as to obtain additional information necessary to verif

ssid, PA 19406 is expected on or about
be sent to Members via the investor
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JURISDICTIONAL LEGENDS

1. NOTICE TO ALABAMA RESIDENTS ONLY: THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR THE SECURITIES LAWS OF CERTAIN STATE
AND ARE BEING OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS
OF THE ACT AND SUCH LAWS. THE UNITS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR OTHER REGULATORY AU

NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERIT
OFFERING OR THE ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO T
CONTRARY IS UNLAWFUL.

2. NOTICE TO ALASKA RESIDENTS ONLY: IN MAKING AN INVESTMENT DECISION INVEST!

TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOL
THE SECURITIES ACT OF 1933, AS AMENDED, AND THE APPLICABLE STATE SE
REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AW

3. NOTICE TO ARIZONA RESIDENTS ONLY: THESE SECURITIES
SECURITIES ACT OF 1933 OR THE ARIZONA SECURITIES ACT, AND HA
THE ARIZONA CORPORATION COMMISSION AND THEREFORE CA NLESS THEY ARE ALSO

G 0 RELIANCE UPON CLAIMS

SECTION 4(a)(2) OF FHE SECURITIES ACT OF 1933.

TES HAS NOT BEEN FILED WITH THE ARKANSAS

COMMISSION. NEITHER THE

THESE SECURITIES, MADE ANY

APPROYED THIS OFFERING OR PASSED UPON

THE ADEQUACY OR ACCURACY OF T . PRESENTATION TO THE CONTRARY IS
UNLAWFUL.

WCURITIES WHICH ARE THE SUBJECT OF THIS
R @F CORPORATIONS OF THE STATE OF CALIFORNIA

L, UNLESS THE SALE OF SECURITIES IS EXEMPTED
FROM QUALIFICATION 104 OF THE CALIFORNIA CORPORATIONS CODE. THE
RIGHTS OF ALL PARTIES RESSLY CONDITION UPON SUCH QUALIFICATIONS BEING

6. FOR COLORADO ONLY: BHE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 19 , ORTHE COLORADO SECURITIES ACT OF 1991 BY REASON OF SPECIFIC
PO THE LIMITED AVAILABILITY OF THE OFFERING. THESE SECURITIES

SFERRED#OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS

UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE COLORADO

1991, IF SUCH REGISTRATION IS REQUIRED.

CONNECTIGUT RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN APPROVED OR

BANKING COMMISSIONER OF THE STATE OF CONNECTICUT NOR HAS THE

DGJUPON THE ACCURACY OR ADEQUACY OF THE OFFERING. ANY REPRESENTATION TO
AWFUL.

AWARE RESIDENTS ONLY: IF YOU ARE A DELAWARE RESIDENT, YOU ARE HEREBY ADVISED

SECURITIES ARE BEING OFFERED IN A TRANSACTION EXEMPT FROM THE REGISTRATION

EQ MENTS OF THE DELAWARE SECURITIES ACT. THE SECURITIES CANNOT BE SOLD OR TRANSFERRED

EXCEPT IN* A TRANSACTION WHICH IS EXEMPT UNDER THE ACT OR PURSUANT TO AN EFFECTIVE

REGISTRATION STATEMENT UNDER THE ACT OR IN A TRANSACTION WHICH IS OTHERWISE IN COMPLIANCE
WITH FHE ACT.
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9. NOTICE TO DISTRICT OF COLUMBIA RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN APPROVED
OR DISAPPROVED BY THE SECURITIES BUREAU OF THE DISTRICT OF COLUMBIA NOR HAS THE COMMISSIONER
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY
IS UNLAWEFUL.

10. NOTICE TO FLORIDA RESIDENTS ONLY: THE SECURITIES DESCRIBED HEREIN HAVE NOT BEEN
REGISTERED WITH THE FLORIDA DIVISION OF SECURITIES AND INVESTOR PROTECTION UNDER THE FLORIDA
SECURITIES ACT. THE SHARES REFERRED TO HEREIN WILL BE SOLD TO, AND ACQUIRED BY THE HO
TRANSACTION EXEMPT UNDER SECTION 517.061 OF SAID ACT. THE SHARES HAVE NOT BEEN REGI
UNDER SAID ACT IN THE STATE OF FLORIDA. IN ADDITION, ALL OFFEREES WHO ARE FLORIDA RESIDENTS
SHOULD BE AWARE THAT SECTION 517.061(11)(a)(5) OF THE ACT PROVIDES, IN RELEVANT PART, AS FOLLOWS:
"WHEN SALES ARE MADE TO FIVE OR MORE PERSONS IN FLORIDA, ANY SALE IN FLORIDA PURSUANT TO

EXERCISE THE PRIVILEGE TO AVOID SALES GRANTED BY SECTION 517.061
EXERCISE SUCH RIGHT, MUST, WITHIN 3 DAYS AFTER THE TENDER OF ANY

. , OMNOR PRIOR TO
THE END OF THE AFOREMENTIONED THIRD DAY. IF A PERSON IS RUDENT TO SEND
SUCH LETTER BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED,
TO EVIDENCE THE TIME IT WAS MAILED. SHOULD A PERSON MAK

N'A TRANSACTION EXEMPT

SECURITIES ACT PYURSUANT TO REGULATION 590-
EXCEPT IN A TRANSACTION WHICH IS EXEMPT
TION STATEMENT UNDER THE ACT OR IN A

PECTUS NOR THE SECURITIES DESCRIBED
MISSIONER OF SECURITIES OF THE STATE OF HAWAIIL
ACY ORFADEQUACY OF THIS PROSPECTUS.

DRITIES EVIDENCED HEREBY HAVE NOT BEEN
JELIANCE UPON EXEMPTION FROM REGISTRATION

ND AY NOT BE SOLD, TRANSFERRED, PLEDGED OR
@H IS EXEMPT UNDER SAID ACT OR PURSUANT TO AN

14. NOTICE TO ILLI : BPSECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY
THE SECRETARY OF T OR HAS THE STATE OF ILLINOIS PASSED UPON THE ACCURACY
OR ADEQUACY OF THE

SIDENFS ONLY: THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF
-19#2-1 OF THE INDIANA SECURITIES LAW AND HAVE NOT BEEN REGISTERED
NOT THEREFORE BE RESOLD UNLESS THEY ARE REGISTERED UNDER SAID
8S AN EXEMPT ON FORM REGISTRATION IS AVAILABLE. A CLAIM OF EXEMPTION UNDER SAID
[, FILED, AND SUCH EXEMPTION IS NOT DISALLOWED SALES OF THESE SECURITIES MAY BE
OWEVER, Tl SUCH EXEMPTION IS GRANTED, ANY OFFER MADE PURSUANT HERETO IS
L ARY A SUBJECT TO MATERIAL CHANGE.

b. NOT FO'IOWA RESIDENTS ONLY: IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON
HEIR OW. AMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS OF THE
RIN NCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOW PED; THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE
ADEQUAGCY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THESE
SECURMIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND
APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM.
\VESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS
NVESTMENT FOR AN INDEFINITE PERIOD OF TIME.
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17. NOTICE TO KANSAS RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO PURCHASE ANY OF THE
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL BE SOLD TO AND ACQUIRED BY
IT/HIM/HER IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 81-5-15 OF THE KANSAS
SECURITIES ACT AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN COMPLIANC
WITH SUCH ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.

18. NOTICE TO KENTUCKY RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO PURCHASE ANY OF THE
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL BE SOLD TO AND AC
IT/HIM/HER IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER TITLE 808 KAR 10:210 OF THE KE
SECURITIES ACT AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN COMPLIANCE
WITH SUCH ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.

IT/HIM/HER iN A TRANSACTION EXEMPT FROM REGISTRATION UNDER RULE 1 OF THE L
LAW AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN CO
ACT AND APPLICABLE RULES PROMULGATED THEREUNDER.

THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION BN AINE UNIFORM
SECURITIES ACT AND ARE NOT REGISTERED WITH THE SECURITIESA STATE OF MAINE.

THE SECURITIES OFFERED FOR SALE MAY BE RESTRICTED SECUR! DLDBR MAY NOT BE ABLE
TO RESELL THE SECURITIES UNLESS:

(1) THE SECURITIES ARE REGISTERED UNDER ST § STLAWS, OR

(2) AN EXEMPTION IS AVAILABLE UNDER THOSE .

21. NOTICE TO MARYLAND RESIDENTS ONL A MARYLAND RESIDENT AND YOU ACCEPT AN
OFFER TO PURCHASE THESE SECURITIES PURS EMORANDUM; YOU ARE HEREBY ADVISED THAT
THESE SECURITIES ARE BEING SOLD AS A TRANS UNDERSECTION 11-602(9) OF THE MARYLAND
SECURITIES ACT. THE SHARES HAVE NOT BEEN ER SAID ACT IN THE STATE OF MARYLAND.

ESPRICTIONS AS TO THE TRANSFERABILITY

HESE SECURITIES HAVE NOT BEEN REGISTERED
'MASSACHUSETTS UNIFORM SECURITIES ACT, BY
REASON OF SPECIFIC EXE JATING TO THE LIMITED AVAILABILITY OF THIS
RANSFERRED, OR OTHERWISE DISPOSED OF TO ANY
REGISTERED OR AN EXEMPTION FROM REGISTRATION
IS AVAILABLE.

23. NOTICE TO MIC Y: IN MAKING AN INVESTMENT DECISION, PURCHASERS MUST
RELY ON THEIR OWN OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE
URITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING
HE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT.
ONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO
ITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS
OF RULE 144417 CFR 230.144, AS PROMULGATED UNDER THE SECURITIES ACT OF 1933, AS
D THE APPLIWABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION
SE RS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS
R AN INDEFINITE PERIOD OF TIME.

INNESOTA RESIDENTS ONLY: THESE SECURITIES BEING OFFERED HEREBY HAVE NOT BEEN

NDER CHAPTER 80A OF THE MINNESOTA SECURITIES LAWS AND MAY NOT BE SOLD,
RRED{ OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO REGISTRATION, OR AN EXEMPTION
OMF

25. NOBICE TO MISSISSIPPI RESIDENTS ONLY: IN MAKING AN INVESTMENT DECISION, INVESTORS MUST
RELYJON THEIR OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS
O HE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.

URTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THESE
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SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY GENERALLY NOT
BE TRANSFERRED OR RESOLD FOR A PERIOD OF ONE (1) YEAR. INVESTORS SHOULD BE AWARE THAT THEY WILL
BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

26. FOR MISSOURI RESIDENTS ONLY: THE SECURITIES OFFERED HEREIN WILL BE SOLD TO, AND ACQUIRE
BY, THE PURCHASER IN A TRANSACTION EXEMPT UNDER SECTION 409.2-201(6) OF THE MISSOURI SECURITIES
ACT OF 2003, AS AMENDED. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER SAID ACT IN THE STATE
OF MISSOURI. UNLESS THE SECURITIES ARE SO REGISTERED, THEY MAY NOT BE OFFERED FO

RESOLD IN THE STATE OF MISSOURI, EXCEPT AS A SECURITY, OR IN A TRANSACTION EXEMPT UNDER SA

27. NOTICE TO MONTANA RESIDENTS ONLY: IN ADDITION TO THE INVESTOR SUITABILITY STANDARDS THAT
ARE OTHERWISE APPLICABLE, ANY INVESTOR WHO IS A MONTANA RESIDENT MUST H A NET WORTH
(EXCLUSIVE OF HOME, FURNISHINGS AND AUTOMOBILES) IN EXCESS OF FIVE (5) TIME AGGREGATE
AMOUNT INVESTED BY SUCH INVESTOR IN THE SHARES.

28. NOTICE TO NEBRASKA RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO P
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL BE SOLD TO
IT/HIM/HER IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER C
SECURITIES LAW AND MAY NOT BE RE-OFFERED FOR SALE, TRANSFER
COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULGATED THEREU

29. NOTICE TO NEVADA RESIDENTS ONLY: IF ANY INVESTOR A ASE THE
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES QUIRED BY
IT/HIM/HER IN A TRANSACTION EXEMPT FROM REGISTRATION U} 53040 THE NEVADA
SECURITIES LAW. THE INVESTOR IS HEREBY ADVISED THAT TH ‘ THE STATE OF
NEVADA HAS NOT PASSED ON OR ENDORSED THE MERITS OF 'THI PHE FILING OF THE

X ‘ THE ISSUE, OR SALE
THEREOF, BY THE BUREAU OF SECURITIES OR THE DE ; A SAFETY OF THE STATE
OF NEVADA. ANY REPRESENTATION TO THE CONTR. . APDA ALLOWS THE SALE OF
SECURITIES TO 25 OR FEWER PURCHASERS IN THE S WITHOUT REGISBRATION. HOWEVER, CERTAIN
CONDITIONS APPLY, L.E., THERE CAN BE NO GEN, ISING OR SOLIC#TATION AND COMMISSIONS ARE
LIMITED TO LICENSED BROKER-DEALERS. THI GENERAL SED WHERE THE PROSPECTIVE
INVESTOR IS ALREADY KNOWN AND HAS A PR TIONSHIP WITH THE COMPANY. (SEE NRS
90.530.11.)

30. NOTICE TO NEW HAMPSHIRE R EITHER THE FACT THAT A REGISTRATION STATEMENT
OR AN APPLICATION FOR A LIC PTER #4TAS BEEN FILED WITH THE STATE OF NEW
HAMPSHIRE NOR THE FACT THA! ELYREGISTERED OR A PERSON IS LICENSED IN THE
STATE OF NEW HAMPSHIRE PHE SECRETARY OF STATE THAT ANY DOCUMENT
SLEADING. NEITHER ANY SUCH FACT NOR THE FACT

THAT AN EXEMPTION O E@R A SECURITY OR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE H HE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED
OR GIVEN APPROVALAO, OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO
USTOMER, OR CLIENT ANY REPRESENTATION INCONSISTENT

$"ONLY: IF YOU ARE A NEW JERSEY RESIDENT AND YOU ACCEPT AN

SECURITLES PURSUANT TO THIS MEMORANDUM, YOU ARE HEREBY ADVISED THAT

THIS ME T BEE LED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF THE STATE

OF NE ERSEY P ISSWANCE AND USE. THE ATTORNEY GENERAL OF THE STATE OF NEW JERSEY

HASNOT PASSED ON OR D THE MERITS OF THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY
S LAWF U

3 OBICE TO N CO RESIDENTS ONLY: IN MAKING AN INVESTMENT DECISION, INVESTORS MUST
RELY_ON THEIR £ EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE
(ERT ND RIE OLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE
CURITIES,€ONMNMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE
\OT CO D THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY
] ESENTABION TO THE CONTRARY IS A CRIMINAL OFFENSE.

33. NOTIGE TO NEW YORK RESIDENTS ONLY: THIS DOCUMENT HAS NOT BEEN REVIEWED BY THE ATTORNEY
GENERAL OF THE STATE OF NEW YORK PRIOR TO ITS ISSUANCE AND USE. THE ATTORNEY GENERAL OF THE

TATE OF NEW YORK HAS NOT PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL. THE COMPANY HAS TAKEN NO STEPS TO CREATE AN
AFTER MARKET FOR THE SHARES OFFERED HEREIN AND HAS MADE NO ARRANGEMENTS WITH BROKERS OF
OTHERS TO TRADE OR MAKE A MARKET IN THE SHARES. AT SOME TIME IN THE FUTURE, THE COMPANY MAY
ATTEMPT TO ARRANGE FOR INTERESTED BROKERS TO TRADE OR MAKE A MARKET IN THE SECURITIES AND TO
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QUOTE THE SAME IN A PUBLISHED QUOTATION MEDIUM, HOWEVER, NO SUCH ARRANGEMENTS HAVE BEEN
MADE AND THERE IS NO ASSURANCE THAT ANY BROKERS WILL EVER HAVE SUCH AN INTEREST IN THE
SECURITIES OF THE COMPANY OR THAT THERE WILL EVER BE A MARKET THEREFORE.

34. NOTICE TO NORTH CAROLINA RESIDENTS ONLY: IN MAKING AN INVESTMENT DECISION, INVESTOR
MUST RELY ON THEIR OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE
TERMS OF THE OFFERING, INCLUDING MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION

FURTHERMORE, THE FORGOING AUTHORITIES HAVE NOT CONFIRMED ACCURACY OR DETERMINED AD

OF THIS DOCUMENT. REPRESENTATION TO THE CONTRARY IS UNLAWFUL. THESE SECURITIES ARE SUBJECT
TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS

COMMISSIONER PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PRO
TO THE CONTRARY IS A CRIMINAL OFFENSE.

36. NOTICE TO OHIO RESIDENTS ONLY: IF AN INVESTOR ACCEPTS A RCHASE ANY OF THE
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITI ; AND AGQUIRED BY
IT/HIM/HER IN A TRANSACTION EXEMPT FROM REGISTRATION PF THE OHIO
SECURITIES LAW AND MAY NOT BE RE-OFFERED FOR SALE D EXCEPT IN
COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULG!

ORSSALE IN THE STATE OF
OKLAHOMA IN RELIANCE UPON AN EXEMPTION FROM @FFERINGS. ALTHOUGH A
PRIOR FILING OF THIS MEMORANDUM AND THE IN ADE WITH THE OKLAHOMA
SECURITIES COMMISSION, SUCH FILING IS PERMISSIV
ED AS AN INDICATION OF THE
UNLAWFUL.

FERED HAVE BEEN REGISTERED WITH THE
QVISIONS OF ORS 59.049. THE INVESTOR IS

. STOR'S OWN EXAMINATION OF THE COMPANY
CREATING THE SECURITIES, G INCLUDING THE MERITS AND RISKS INVOLVED
IN MAKING AN INVESTMENT

ACH PERSON WHO ACCEPTS AN OFFER TO PURCHASE

SECTION 203(d), DIRECTLY FROM THE ISSUER OR AFFILIATE

T@ WITHDRAW HIS ACCEPTANCE WITHOUT INCURRING ANY

(IWANY) OR ANY OTHER PERSON WITHIN TWO (2) BUSINESS DAYS

OF HIS WRITTEN BINDING CONTRACT OF PURCHASE OR, IN THE

'IS NO BINDING CONTRACT OF PURCHASE, WITHIN TWO (2) BUSINESS

INITIAL PAYMENT FOR THE SECURITIES BEING OFFERED. IF YOU HAVE ACCEPTED

SE SECWRITIES MADE PURSUANT TO A PROSPECTUS WHICH CONTAINS A NOTICE

(0) HDRAW YOUR ACCEPTANCE PURSUANT TO SECTION 207(m) OF THE

PEDR OF 1972 (70 PS § 1-207(m), YOU MAY ELECT, WITHIN TWO (2) BUSINESS DAYS
A R THESIRST TIME YOU HAVE RECEIVED THIS NOTICE AND A PROSPECTUS TO WITHDRAW FROM YOUR
RCHASE REEMENT AND RECEIVE A FULL REFUND OF ALL MONEYS PAID BY YOU. YOUR WITHDRAWAL
BESWITHOUT A EWRTHER LIABILITY TO ANY PERSON. TO ACCOMPLISH THIS WITHDRAWAL, YOU NEED

ON D ALETRFER QR TELEGRAM TO THE ISSUER (OR UNDERWRITER IF ONE IS LISTED ON THE FRONT PAGE
OF THEPROSPECT NDICATING YOUR INTENTION TO WITHDRAW. SUCH LETTER OR TELEGRAM SHOULD BE
NT AND P@ ARKED PRIOR TO THE END OF THE AFOREMENTIONED SECOND BUSINESS DAY. IF YOU ARE
SENDING A BER, IT IS PRUDENT TO SEND IT BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO ENSURE
RECEIVED AND ALSO EVIDENCE THE TIME WHEN IT WAS MAILED. SHOULD YOU MAKE THIS

REQUEST ORALLY, YOU SHOULD ASK WRITTEN CONFIRMATION THAT YOUR REQUEST HAS BEEN RECEIVED. NO
SALE OF FHE SECURITIES WILL BE MADE TO RESIDENTS OF THE STATE OF PENNSYLVANIA WHO ARE NON-
ACCREBDITED INVESTORS IF THE AMOUNT OF SUCH INVESTMENT IN THE SECURITIES WOULD EXCEED TWENTY
(20%)fOF SUCH INVESTOR'S NET WORTH (EXCLUDING PRINCIPAL RESIDENCE, FURNISHINGS THEREIN AND
PERSONAL AUTOMOBILES). EACH PENNSYLVANIA RESIDENT MUST AGREE NOT TO SELL THESE SECURITIES
FOR A PERIOD OF TWELVE (12) MONTHS AFTER THE DATE OF PURCHASE, EXCEPT IN ACCORDANCE WITH
AIVERS ESTABLISHED BY RULE OR ORDER OF THE COMMISSION. THE SECURITIES HAVE BEEN ISSUED
PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENT OF THE PENNSYLVANIA SECURITIES
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ACT OF 1972. NO SUBSEQUENT RESALE OR OTHER DISPOSITION OF THE SECURITIES MAY BE MADE WITHIN 12
MONTHS FOLLOWING THEIR INITIAL SALE IN THE ABSENCE OF AN EFFECTIVE REGISTRATION, EXCEPT IN
ACCORDANCE WITH WAIVERS ESTABLISHED BY RULE OR ORDER OF THE COMMISSION, AND THEREAFTER ONLY
PURSUANT TO AN EFFECTIVE REGISTRATION OR EXEMPTION.

40. NOTICE TO PUERTO RICO RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE OFFICE OF THE COMMISSIONER OF FINANCIAL INSTITUTIONS OF THE COMMONWEALTH
OF PUERTO RICO NOR HAS THE COMMISSIONER PASSED UPON THE ACCURACY OR ADEQUAC
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

41. NOTICE TO RHODE ISLAND RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN APPROVED OR

COMMISSIONER. THE COMMISSIONER DOES NOT RECOMMEND OR ENDO
SECURITIES, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS O

43. NOTICE TO SOUTH DAKOTA RESIDENTS ONLY: THESE SECUR FOR SALE IN THE
STATE OF SOUTH DAKOTA PURSUANT TO AN EXEMPTION FROM R SOUTH DAKOTA
BLUE SKY LAW, CHAPTER 47-31, WITH THE DIRECTOR OF THE DIVI E DEPARTMENT
OF COMMERCE AND REGULATION OF THE STATE OF SOUTH DAKO DOES NOT CONSTITUTE
A FINDING THAT THIS MEMORANDUM IS TRUE, COMPLETE, AND NO > ORAS THE DIRECTOR OF
r OMMENDED, OR GIVEN

AJCRIMINAL OFFENSE.

INVESTMENT DECISION INVESTORS MUST RELY

PFIFERING, INCLUDING THE MERITS

AND RISKS INVOLVED. THESE SECURITIES HA DED BY ANY FEDERAL OR STATE
SECURITIES COMMISSION OR REGULATORY AUTH . , THE FOREGOING AUTHORITIES HAVE

NOT CONFIRMED THE ACCURACY PEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTR . THESE SECURITIES ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABI MAY NOT BE TRANSFERRED OR RESOLD. EXCEPT AS
PERMITTED UNDER THE SECU ENDED AND THE APPLICABLE STATE SECURITIES
LAWS, PURSUANT TO REGIST BFROM. INVESTORS SHOULD BE AWARE THAT THEY
MAY BE REQUIRED TO BEAR

REGISTERED UNDE RIPIES LAWS AND, THEREFORE, ANY PURCHASER THEREOF
MUST BEAR THE EC STMENT FOR AN INDEFINITE PERIOD OF TIME BECAUSE THE
SECURITIES CANNOT Y ARE SUBSEQUENTLY REGISTERED UNDER SUCH SECURITIES
LAWS OR AN EXEMPTI REGISTRATION IS AVAILABLE. FURTHER, PURSUANT TO §109.13 UNDER
PANY IS REQUIRED TO APPRISE PROSPECTIVE INVESTORS OF THE
D, UPON ISSUANCE, ON CERTIFICATES REPRESENTING SECURITIES
Y PURCHASER HEREUNDER SHALL BE REQUIRED TO SIGN A WRITTEN
@T SELL THE SUBJECT SECURITIES WITHOUT REGISTRATION UNDER

S,0R EXEMPTIONS THEREFROM.

" REQUIREMENTS OF THE UTAH SECURITIES ACT. THE SECURITIES CANNOT BE

XCEPT IN TRANSACTIONS WHICH ARE EXEMPT UNDER THE ACT OR PURSUANT TO AN

TON STATEMENT UNDER THE ACT OR IN A TRANSACTION WHICH IS OTHERWISE IN
TH'THE ACT.

E #O VERMONT RESIDENTS ONLY: THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES DIVISION OF THE STATE OF VERMONT NOR HAS THE COMMISSIONER
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY
IS UNLAWFUL. INVESTMENT IN THESE SECURITIES INVOLVES SIGNIFICANT RISKS AND IS SUITABLE ONLY FOR
PERSONS WHO HAVE NO NEED FOR IMMEDIATE LIQUIDITY IN THEIR INVESTMENT AND WHO CAN BEAR THE

YNOMIC RISK OF A LOSS OF THEIR ENTIRE INVESTMENT. INVESTORS SHOULD BE AWARE THAT THEY MAY

BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. IN
AKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE ISSUER AND
THE TERMS OF THE OFFERING INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT
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BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THESE
SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT B
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933 AND THE VERMON
SECURITIES ACT, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM.

48. NOTICE TO VIRGINIA RESIDENTS ONLY: IF AN INVESTOR ACCEPTS AN OFFER TO PURCHASE A
SECURITIES, THE INVESTOR IS HEREBY ADVISED THE SECURITIES WILL BE SOLD TO AND ACQUI
IT/HIM/HER IN A TRANSACTION UNDER SECTION 13.1-514 OF THE VIRGINIA SECURITIES ACT AND MAY NOT BE
RE-OFFERED FOR SALE, TRANSFERRED, OR RESOLD EXCEPT IN COMPLIANCE WITH SUCH ACT AND APPLICABLE
RULES PROMULGATED THEREUNDER.

49. NOTICE TO WASHINGTON RESIDENTS ONLY: THE SECURITIES HAVE NOT BEEN R
SECURITIES ACT OF 1933 AND THE SECURITIES ACT OF WASHINGTON CHAPTER 21.20
STATUS OF RESTRICTED SECURITIES AND CANNOT BE RESOLD WITHOUT REGISTR
SECURITIES ACT OF 1933 AND THE SECURITIES ACT OF WASHINGTON OR AN EXEMPTION T

50. NOTICE TO WEST VIRGINIA RESIDENTS ONLY: IF AN INVESTOR ACCEPT

BY IT/HIM/HER IN A TRANSACTION EXEMPT FROM REGISTRATION UN&B .06(b)(9) OF FHE WEST
VIRGINIA SECURITIES LAW AND MAY NOT BE REOFFERED FOR SALE XCEPT IN
COMPLIANCE WITH SUCH ACT AND APPLICABLE RULES PROMULGA

51. NOTICE TO WISCONSIN RESIDENTS ONLY: IN MAKING AN I INVESTORS MUST RELY
ON THEIR OWN EXAMINATION OF THE PERSON OR ENTITY CREATI S5 AN® THE TERMS OF THE
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. HAVE NOT BEEN
RECOMMENDED BY ANY FEDERAL OR STATE SEC \ REGULATORY AUTHORITY.
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE CURACY OR DETERMINED THE
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION RIMINAL OFFENSE. IT IS THE
RESPONSIBILITY OF ANY PERSON WISHING TO

OBSERVANCE OF THE LAWS OF ANY RELEVANT

PURCHASE, INCLUDING OBTAINING ANY REQUI OTHER CONSENTS OR OBSERVING
ANY OTHER APPLICABLE FORMALITIES.

DECISION, PURCHASERS MUST RELY ON
THEIR OWN EXAMINATION OF TH PHE OFFERING, INCLUDING THE MERITS AND
RISKS INVOLVED. THESE SEC YECOMMENDED BY ANY FEDERAL OR STATE
RTHERMORE, THE FOREGOING AUTHORITIES HAVE
THE ADEQUACY OF THIS DOCUMENT. ANY
OFFENSE. THESE SECURITIES ARE SUBJECT TO
RESTRICTIONS ON TRA YND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS
PERMITTED BY SUBSEC 47, (17 C.F.R. 230.147(E)), AS PROMULGATED UNDER THE
D, E APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
. BURCHASERS SHOULD BE AWARE THAT THEY WILL BE REQUIRED

ESTMENT FOR AN INDEFINITE PERIOD OF TIME.
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EXHIBIT A: COMPANY BUSINESS OVERVIEW

[SEE FOLLOWING PAGE]




EXHIBIT B: SUBSCRIPTION INSTRUCTIONS AND AGREEMENT
SUBSCRIPTION INSTRUCTIONS

These instructions are being delivered to you together with the private offering memorandum
of PPR Opportunity Fund 1 — Clean Cars Equity, LLC, a Wyoming limited liability comp
“Company”), dated March 21, 2024, together with all its other exhibits (the “Memorandum™):
carefully follow these instructions. Failure to comply with these instructions may result in your
subscription not being accepted by the Company. After you have completed and executed the necessary
documents described below, please return the completed documents to th
Company will return a copy of your Subscription Agreement if your subscriptio
with payment instructions directing you where to send in your payment for t
Company will not sell any securities to any person who has not thoroug
subscription process as outlined herein.

Execute and deliver to the Company the subscription agree
“Subscription Agreement”), selecting the applic ona ou, the
“subscriber”;

Execute and deliver to the Company the limited liabili 3 opergting agreement
(referred to in the Memorandum as the “Compan ¢ attached to such
Memorandum as Exhibit C.

Execute and deliver to the Company the And Certification for the

ing Verify Investor, LLC (or such
ribéd on Exhibit D to the Memorandum.

d in the Subscription Agreement), in accordance with
e Company Acceptance.

egal entities must disclose all beneficial owners prior to
the Compafly to make the appropriate assessment to ensure regulatory
ore tha#fl 100 investors, including beneficial owners of any subscriber.

bscription Agreement and investor verification process is to provide the
ormation that the Company may determine, in accordance with Section

atigh D, promulgated under the Securities Act of 1933, as amended, and with
gder applicable state laws, each subscriber’s suitability to invest in the Company.

1tién, each member of a limited or general partnership or limited liability company may

sked to pfovide independent verification of accredited investor status as part of the accredited
investor vgrification process. All sensitive information provided in the accredited investor
verificafion process will be considered confidential; however, the Company may present the
Subseription Agreement to such parties as it deems appropriate in order to assure itself that
hefoffer and sale of the securities will not result in a violation of the registration provisions
the 1933 Act or a violation of the securities laws of any state. Please also read the Privacy




Notice carefully as this outlines the Company policies generally regarding information it
receives from the subscriber and beneficial owners thereof.

Please carefully review the Subscription Agreement because they contain statements,
representations, and warranties to be made by you, the subscriber, and the Company will be relying
on such statements, representations, and warranties in accepting your subscription.

Before subscribing to the Subscription Agreement, the Subscriber should check the Office of
Foreign Assets Control (“OFAC”) website at treas.gov/ofac with respect to feder
executive orders administered by OFAC which prohibit, among other thingsgthe
transactions with, and the provision of services to, certain foreign countries, ter ies,
individuals which are listed on the OFAC website. In addition, the programs adm
(the “OFAC Programs”) prohibit dealing with individuals or entities in ceitain countr
whether such individuals or entities appear on the OFAC lists. Please be ad
may not accept any amounts from a prospective investor if such prospective estor cannot
representation set forth below. The Subscriber agrees to pro ify t ompany
Subscriber become aware of any change in the information set, in tlie epresentatighs.

If, after your review, you wish to purchase Units in the ase complete the above
process. If you have any questions with respect to the St 1 greemént or the investor
verification process generally, please contact the Company at in s@pprcapitalmgmt.com
or by telephone at 877-395-1290.

wixrerSUBSCRIPTIO, s



mailto:investor.relations@pprcapitalmgmt.com

PPR OPPORTUNITY FUND 1 - CLEAN CARS EQUITY, LLC

SUBSCRIPTION AGREEMENT

This Subscription Agreement (this “Agreement”) pertains to the offering by PPR Opportunity
Fund 1 — Clean Cars Equity, LLC, a Wyoming limited liability company (the “Company”), o
Units, Class B Units, Class C Units and Class D Units for an aggregate offering of up to Twenty
Dollars ($20,000,000). The minimum subscription that the Company will accept from any purchaser
is a capital contribution of One Hundred Thousand Dollars ($100,000) for Class A Units, Five Hundred
Thousand Dollars ($500,000) for Class B Units and One Million Dollars for either
Class D Units, which Class D Units are only being offered to Pinnacle Asset Mgty LL

2.
hereby subscribes to # Class
— Clean Cars Equity, LLC, a Wyoming limited liability co
forth on the applicable signature page hereof.

3. all@eliver its signature

9 SI ¢ page annexed below.

yvodent in U.S. dollars in the

amount of d, the “Subscription Payment”) payable to

the Company in accordance with the paym s delivered ypon such acceptance. Payment

of the Subscription Amount to the Compan; 1 pany agéeptance in accordance with this
| mpag® (the “Closing”).

4, Representations
represents and warrants to, a

(a) ! pt” of the private offering memorandum of the

Company date ing all of its exhibits thereto (collectively, the

ev#ewed the Memorandum and hereby makes the

representati in the Memorandum as if they were set forth in this
Agreement;

¥ may reject the subscription in whole or in part for any reason,
d if a subscription or part thereof is rejected, the applicable portion
t, if any, will be returned to the Subscriber;

Thé€ Units are being sold by the Company, without registration under the

933, as amended (the “1933 Act”), and state securities laws in reliance on the

rof registration set forth in section 4(a)(2) of the 1933 Act, that the Company will

gated in the future to register any of the Units under the 1933 Act or the Securities

gofAct of 1934, as amended, or under any state securities laws, or to provide the

gtion necessary to facilitate a public disposition of any of the Units and that the Company

as #ot been registered as an investment company under the Investment Company Act of 1940
ipfreliance upon an exemption from registration;

(d) The Subscriber is not a participant-directed defined contribution plan or if a
participant-directed defined contribution plan, Subscriber has received any requisite consents
from any trustee in connection with the purchase of the Units and has fully reviewed the risk




factor related to the risk of UBTI entitled “Tax-Exempt Investors May Have Unrelated Business
Taxable Income (“UBTT)’;

(e) The Units are being acquired by the Subscriber for his or her own account fo
long-term investment and not with a view to the distribution thereof, and with no present
intention of selling or otherwise disposing of the Units or any part thereof and the S iber
has no present or contemplated agreement, undertaking, arrangement, obligation, inde
or commitment providing for or which is likely to compel a disposition of the Units in any
manner;

(f)
of Regulation D promulgated under the 1933 Act, as verified by the

verification process of the Companys;
(2) The Subscriber has such knowledge and experie

ed of the
Company and, based on such review, understands, and héas 1 risks of the
prospective investment in the Company and has decide ;

(h) The Subscriber can bear the economic\gis ingestmént in the Company
and understands that he, she, or it may conti the e ? ik of the investment in
the Company for an indefinite period of time;

) The Subscriber rec iS newly formed and that any
investment in the Company involves ] ¢ Subscriber has evaluated and
fully understands all risks in the Subse¢w 1 ubscribe to the Units hereunder,

including, but not limited to, thi ] Edctors” discussed in the Memorandum;

ubgériber the opportunity to ask questions and
itfons of the offering of the Units; and to obtain

f0 the Company and any persons acting on the

¢ accuracy of any information provided to the

agbnably available to the Company; and the Subscriber
o evaluate fully the merits and risks of a prospective

Subsgfiber shall be solely responsible for complying with the payment

infthis Agreement in connection with payment of the Subscription

the Company acceptance annexed hereto, and neither the Company nor

be responsible for mistaken or misdirected payments of the Subscription
1ber;

The Subscriber understands that the Company is relying on the

ngdtions, warranties, acknowledgments and agreements of the Subscriber contained in

his Agfeement, including, without limitation, the accuracy thereof, in connection with the sale

of th€ Units to Subscriber and that the Units would not be sold to Subscriber if any part of the

regfresentations, warranties, acknowledgments and agreements of the Subscriber contained in
is Agreement were untrue;




(m) All of the written information pertaining to the Subscriber which the
Subscriber has heretofore furnished to the Company, and all information pertaining to the
Subscriber which is set forth in this Agreement, is correct and complete as of the date hereof and
if there should be any material change in such information hereafter prior to the Closing, th
Subscriber shall promptly furnish such revised or corrected information to the Company prior to
such Closing;

(n) The Subscriber has relied on his, her, or its own legal counsel to the extent he
or she has deemed necessary as to all legal matters and questions presented with reference to the
offering and sale of the Units;

(0) The Subscriber has relied on his, her, or its own account
advisor and/or his or her own financial experience as to all financial mat
presented with reference to the purchase of the Units;

(p) The Subscriber has relied on his, her, or its own ana
Company, its services, and the market in which the Compa 3

er ngf any of his/her/its
additional information
0), including, without

(1) If the Subscriber is ] Subscriber i a corporation, partnership or
other entity duly incorporated or organ i isting apd in good standing under the laws
of the jurisdiction of its incorporati 1 d hagthe requisite corporate power to own

er and authority to enter into and perform

Units being g6ld to it hereunder; the execution, delivery and
the Subscriber and the consummation by it of the transaction
riZed by all necessary corporate or partnership action,

of the Subscriber or its board of directors, stockholders,

ve, is required as necessary; this Agreement and other
thfthis Agreement or in connection herewith have been duly
d by the Subscriber and constitutes, or shall constitute when

kruptgy, insolvency, fraudulent transfer, reorganization, moratorium and

al applicability relating to or affecting creditors’ rights generally and to

rinciples of egfiity; and the Subscriber has full corporate power and authority necessary

into this Agg€ement and such other agreements and to perform its obligations hereunder
agreements entered into by the Subscriber relating hereto;

In the event Subscriber is an entity, the execution, delivery and performance

Agfeement and the consummation by the Subscriber of the transactions contemplated
excbygdr relating hereto do not and will not (i) result in a violation of the Subscriber’s charter
documents or bylaws or other organizational documents or (ii) conflict with, or constitute a
default (or an event which with notice or lapse of time or both would become a default) under,
or give to others any rights of termination, amendment, acceleration or cancellation of any
agreement, indenture or instrument or obligation to which the Subscriber is a party or by which
its properties or assets are bound, or result in a violation of any law, rule, or regulation, or any
order, judgment or decree of any court or governmental agency applicable to the Subscriber or its




properties (except for such conflicts, defaults and violations as would not, individually or in the
aggregate, have a material adverse effect on the Subscriber), and the Subscriber is not required
to obtain any consent, authorization, or order of, or make any filing or registration with, any cour
or governmental agency in order for it to execute, deliver or perform any of its obligations unde
this Agreement or to purchase the Units in accordance with the terms hereof;

(u) The Subscriber understands that no United States federal or state a
any other governmental or state agency has passed on or made recommendations or
endorsement of the Securities or the suitability of the investment in the securities nor have such
authorities passed upon or endorsed the merits of the offering of the securities

Subscriber’s. representatives and agents may not disclose such
that is not a party to the transactions contemplated hereby;

(w) y 3 thegManager to
represent them in connection with the organization o 3 15#0ffering of the
Units, that no separate counsel has been engaged the Company o e Manager to
independently represent the Investor Members, including iber, infConnection with the
formation of the Company, or the offering of i i gfthe Company and the

ey @larke PC has relied upon
ompany, the Mag@ger, and their affiliates, in

re igfa “conflict” between the interests of

agfZP Holdings, LLC or Pinnacle Asset

the Mapf@iger may seek advice from counsel to

ing@eneral, independent counsel will not be
embers;

y ghe Subscriber in the Company were not and are not

i€s that contravene federal, state, or international laws
vdaundering laws and regulations, federal regulations and

QFAC that involve, among other things, the engagement in
rov#Sion of services to, restricted foreign countries, territories,

i Pursuant to applicable law, the Company may be obligated to “freeze the

ound’ of the Subscriber, either by prohibiting additional subscriptions from the Subscriber,

declifiing any redemption requests and/or segregating the assets in the account of Subscriber, in
coMmpliance with applicable governmental regulations;




(bb) The Company may, by written notice to the Subscriber, suspend the redemption
rights, if any, of the Subscriber if the Company reasonably deems it necessary to do so to comply
with anti-money laundering regulations applicable to the Company or any of the Company’
service providers;

(co) To the best of Subscriber’s knowledge, none of: (1) the Subscriber
person controlling or controlled by the Subscriber, (3) any person having a beneficial in
the Subscriber (if the Subscriber is a privately-held entity), or (4) any person for whom the
Subscriber is acting as agent or nominee in connection with this investment, in each case, is a
senior foreign political figurel, or any immediate family member? or close ass@giates of a senior
foreign political figure; and

(dd) In the event of rejection of this subscription in whole (but n
sale of the Units subscribed for by the Subscriber is not consum
reason (in which event this Agreement shall be deemed to be rejec
other agreement entered into between the Subscriber and the

interest thereon or deduction therefrom and if this subs ion i i the Company
shall promptly cause to be returned to the Subscriber t 1 iption Payment
remitted by the Subscriber which represents payment 1 ich this subscription

5.
the Company and the officers and director
Company, within the meaning of Section 1

reasonably incurred in investigating,
threatened or any claim whatsoever)
arising out of or based upo
undersigned to comply wit
other document furnished
transaction.

ose relationship with the senior foreign political figure and includes a person who is in a position to conduct substantial domestic
and international financial transactions on behalf of the senior foreign political figure.




or disability of the undersigned and shall be binding upon and inure to the benefit of the parties and
their heirs, executors, administrators, successors, legal representatives and assigns. If the
undersigned is more than one person, the obligations of the undersigned hereunder shall be joint an
several and the agreements, representations, warranties and acknowledgments herein contained shal
be deemed to be made by and be binding upon each such person and his/her/its heirs, executors,
administrators, successors, legal representatives and assigns.

8. Governing Law. All issues and questions concerning the construction, validity and
interpretation of this Agreement and all matters pertaining hereto shall be governed by and construed
in accordance with the laws of the State of Wyoming, without regard to any choice or conflict of
law rules or provisions (whether of the State of Wyoming or any other jurisdicti

, séntences,

: ig/Agreement

shall be construed as if such invalid word or words, phrase or ghces, clause or
clauses, section or sections, or subsection or subsections had 1

10. Consent. The Subscriber consents : idingfthe Investor’s annual
Schedule K-1s in electronic format in accordance . . ,&#R.B. 2012-10 (February
Investor’s accesging, via email, its Schedule

K-1 in an electronic format.

11. Disclosure Regarding Foreign pscriber is not a United Person as

defined below, the Manager is requi wit portion of the taxable income and gain
1 ber provides documentation confirming

or igfsubject to a reduced rate of withholding.

he application of the U.S. withholding rules

to such Subscriber. The ty
Subscriber is a Foreig i egfperson?. “Foreign Persons” include nonresident
ips, foreign trusts, or foreign estates (as each of those
terms is defined in gulations). In the case of entities that are disregarded
for purposes of U.S. 1 fnsparent entities with a single owner that have not elected
to be taxed as a corp i . taxgpurposes), such entities are treated as United States Persons
esidence and status of their owners, rather than on where the
hus, an Investor that is a U.S. disregarded entity with a foreign
ds a Foreign Person and should complete and submit the appropriate
péquest) based on the owner’s status. A Subscriber that is a foreign

ntrol all of its substantial decisions or (i) such trust was in existence on August 20, 1996 and was treated as a domestic
st on August 19, 1996 and such trust has a valid election in effect under applicable U.S. Treasury regulations to be treated
as a United States Person.




12. Disclosure Regarding FATCA. Please note, pursuant to the requirements of Sections
1471-1474 of the Code (the “FATCA”) the Company will generally be required to impose a 30%
withholding tax on payments made by the Company to a Member that is either a foreign financia
institution (an “FFT”) as defined in Section 1471(d)(4) of the Code or a non-financial foreign entity (an!
“NFFE”) as defined in Section 1472(d) of the Code. To avoid this withholding tax, the Company will
require that all Members (a) establish with the Manager, by providing all information t the
Manager may reasonably request, that they are neither an FFI nor a NFFE, (b) if they ar
establish with the Manager that they have entered into, and are maintaining, an FFI Agreement in
compliance with Section 1471(b)(1) of the Code, or are otherwise exempt from the withholding
requlrements of Section 1471 of the Code, and (c) if they are an NFFE, certify t they have no

“substantial United States owners,” disclose all information that the Company 4
pursuant to the FATCA regarding such substantial United States owners or a
they are otherwise exempt from the withholding requirements of Section 147 2 of the
Unlted States owners are, generally, U. S persons with at least a 1

well in advance of that time in order to ensure the Company is i
to timely provide the required information may result in the I
redeemed.

13. . C agrees to comply with
and be bound by the limited liability operating agre mpany “Company Agreement”),
as amended further from time to time.

14. Notices. Any notice, deman icatidn that any party hereto may be

required, or may elect to glve to any her pa halldie sufficiently given if (a) deposited,

gigtered or certified mail, return receipt

requested, addressed to such ad gnature page hereof or listed on the books

of the Company, (b) delivere resgf (c) or delivered by facsimile transmission,
electronic mail or other sta 1 gmunication.

onnection with this Subscription Agreement, the

igfied via email. The Company takes reasonable measures

mation in the Company’s email transmissions. However,

osed, or otherwise used or communicated by an unintended

tefeach of the parties to whom they are directed and only to such

tee or warrant that email from the Company will be properly

y thedddressee. Therefore, the Company specifically disclaims and waives
ibudity whatsoever for interception or unintentional disclosure or

#liability for any loss or damage to any person or entity resulting from the use
y consequential, incidental, direct, indirect, or special damage, such as loss or
nfidential or proprietary information.

6. Counterparts. This Agreement may be executed through the use of separate signature

pages orin any number of counterparts, and each of such counterparts shall, for all purposes,

constiffite one agreement binding on all parties, notwithstanding that all parties are not signatories

o th€ same counterpart. This Subscription Agreement may be executed manually or electronically and

delivered via facsimile transmission, electronic mail or other standard form of electronic

ommunication with the same force and effect as if it were executed and delivered by the parties
simultaneously in the presence of one another.




17. Entire Agreement. This Agreement contains the entire agreement of the parties with
respect to the subject matter hereof and there are no representations, covenants or other agreement
except as stated or referred to herein.

18. Assignability. This Agreement is not transferable or assignable by the undersi

19. Reimbursement. If any action or other proceeding is brought for the enforcement of
this Agreement or because of an alleged dispute, breach, default or misrepresentation in connection
with any of the provisions of this Agreement, the successful or prevailing party o
entitled to recover reasonable attorney’s fees and other costs incurred in such agi
addition to any other relief to which they may be entitled.

20. Further Assurances. Each of the parties shall execu
instruments and take such further actions as may be reasonably required
provisions hereof and the transactions contemplated hereby.

21. Non-Disclosure. The undersigned acknowledges and agree greement, the
Memorandum and all exhibits thereto constitute confidentigll information pany and the
undersigned and or his/her/its purchaser representative or adwisor(s) agreg ¥ share any of this

the undersigned in




[SIGNATURE PAGE FOR INDIVIDUALS]

I hereby agree to make a cash contribution in the sum of
# Units as my initial capital contribution to the Company.

SUBSCRIBER:

(Name of Subscriber)

(Signature) (Second Signature, if subscri

For any joint ownership, ple ap€ has its

ownership.

(Effective Date) Hou elect togbwn Units as

i 1t} hipf/and non-spouses

Address: i . However, this is

allow spouses to own

as Tenants by the\Emtireties. afe encouraged to consult

with yo sional adfisous regarding the proper form

of joint @Wnership of yo nvegtment and the Company will

not provid@yadvice regarding #his topic. If one of these items is

Telephone: ed, s@bscriber and 4€o-subscriber must both sign all
C

Social Security #:

enang$ 1in Common

Tax I.D. #:

pint Tenants with Right of Survivorship

Date of Birth of Primary
Accountholder: Tenants by the Entireties

Emauil:

All representations) greements of the above Subscriber as set forth in the
Subscription Agreem higf/Subscription are incorporated herein in their entirety as of the
1tgf1s consummated by the Company.

I'LH YOUR SPOUSE, YOU MUST BOTH SIGN THIS SIGNATURE PAGE. IF
ANOTHER PERSON NOT YOUR SPOUSE, THAT PERSON MUST ALSO
ON PROCESS AND MAY BE ASKED TO EXECUTE ITS OWN
REEMENT.

NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS

ND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED UNLESS

ECURITIES ARE OFFERED, SOLD OR OTHERWISE TRANSFERRED PURSUANT TO AN

EXEMPTION FROM REGISTRATION UNDER THE ACT. IN ADDITION, THE COMPANY

AGREEMENT PROVIDES THAT UNITS MAY ONLY BE TRANSFERRED OR SOLD TO ANOTHER
ACCREDITED INVESTOR WITHIN THE SOLE DISCRETION OF THE COMPANY.




[SIGNATURE PAGE FOR ENTITIES/TRUSTS]

I hereby agree to make a cash contribution in the sum of
# Units as my initial capital contribution to the Company.

Please check one of the boxes below if they apply.

This entity is a Single Member LLC.
This entity is a Multi-Member LLC
This entity is a Limited Partnership
This entity is a C-Corp

This entity has elected to be an S-Corp.
The entity is an Inter Vivos Trust.
This entity is a Testamentary Trust.
This entity is a Revocable Trust.

This entity is an Irrevocable Trust.
This entity is:

Ooooooooooo

Please provide both your Social Security Number and EIN fo

SUBSCRIBER:

(Name of Subscriber / Jurisdiction of Formation / Da

(Name of Signatory) econd Signatory, if applicable)

(Signature) (Second Signature, if subscribing jointly)

(Title of Signatory) (Title of Second Signatory, if applicable)

Social Security #:

Tax I.D. #:

Date of Birth of Primary Account Holder:




All representations, warranties and agreements of the above Subscriber as set forth in the
Subscription Agreement related to this subscription are incorporated herein in their entirety as of the
date the purchase of the above Units is consummated by the Company.

THE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED ESS
SUCH SECURITIES ARE OFFERED, SOLD OR OTHERWISE TRANSFERRED PURSUA
EXEMPTION FROM REGISTRATION UNDER THE ACT. IN ADDITION, THE COMPANY
AGREEMENT PROVIDES THAT UNITS MAY ONLY BE TRANSFERRED OR SOLD TO ANOTHER
ACCREDITED INVESTOR WITHIN THE SOLE DISCRETION OF THE COMP




[SIGNATURE PAGE FOR RETIREMENT ACCOUNTS]

I hereby agree to make a cash contribution in the sum of $
Units as my initial capital contribution to the Company.

SUBSCRIBER:

(Name of Subscriber)

(Name of Signatory) (Name of Second Signatory,

(Signature) (Second

(Effective Date)

CUSTODIAN (if applicable)

Address:

Telephone:

Social Security #:

EN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS

T BE OFFERED, SOLD OR OTHERWISE TRANSFERRED UNLESS

OFFERED, SOLD OR OTHERWISE TRANSFERRED PURSUANT TO AN

REGISTRATION UNDER THE ACT. IN ADDITION, THE COMPANY

VIDES THAT UNITS MAY ONLY BE TRANSFERRED OR SOLD TO ANOTHER
VESTOR WITHIN THE SOLE DISCRETION OF THE COMPANY.




PPR OPPORTUNITY FUND 1 - CLEAN CARS EQUITY, LLC

AUTHORIZATION AGREEMENT FOR DIRECT DEPOSITS
ACH & WIRE INFORMATION

The undersigned hereby authorizes PPR Opportunity Fund 1 — Clean Cars Equity, LLC a
administrator PPR Note Co., LLC, on its behalf, including employees of the same (collectivel

to hereinafter as the “Company”) to initiate credit entries to my (our) account indicated below at the
depository financial institution named below (hereinafter “Bank”), and to credit the same to such an
account. I (we) acknowledge that the origination of ACH transactions and/or Wire asactions to my
(our) account must comply with the provisions of U.S. law.

TYPE OF ACCOUNT Checking / Savings

BANK INFO ACH INSTRUCTIONS
Bank Name

Bank Address

Bank Account Number

Routing Number

Name on the Bank Account

Account Holder’s Address

Special Instructions

ct until the Company has received written
in such time and in such a manner as to afford
ty to act on it.

Individual Membes: Entity Member:

Signature Entity Name & Type

CREDIT AUTHORIZATIONS MUST PROVIDE THAT THE RECEIVED MAY REVOKE
THORIZATION ONLYBY NOTIFYING THE ORIGINATOR IN THE MANNER
CIFIED IN THE AUTHORIZATION.




COMPANY’S ACCEPTANCE

RECEIPT AND ACCEPTANCE:

Date:

PPR OPPORTUNITY FUND 1 — CLEAN CARS EQUITY, LLC (the “Company”) hereby accepts the

subscription by subscriber for
(the “Subscription Amount”), in connection with the purchase of

of Class Units conditional only upon receipt by the Company of the Amou

in accordance with the payment method provided by the Company under separate

PPR OPPORTUNITY FUND 1 — CLEAN CARS EQUITY, LLC

PPR Opportunity Manager LLC, its Manager

By:
Its: Authorized Representative

PAYMENT INSTRUCTIONS:

Please reach out to PPR investor relatio

prior to funding. The Company

services such as Zelle or Venm imi 1 fmpany (nor PPR on its behalf) will never
i chgbut to PPR investor relations, our administrator,




EXHIBIT C: COMPANY AGREEMENT

[see following page]




EXHIBIT D: INVESTOR VERIFICATION PROCESS

[see following page]




EXHIBIT E: TAXPAYER IDENTIFICATION AND CERTIFICATION

[see following page]




EXHIBIT F: PRIVACY NOTICE

[see following page]




EXHIBIT G: OPERATING AGREEMENT OF TARGET ASSET

[see following page]
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