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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 
 
 

This Confidential Private Placement Memorandum constitutes an offering of these securities only in those 
jurisdictions where and to those persons to whom they may be lawfully sold. The limited partnership interests 
offered hereby have not been approved or disapproved by the Securities and Exchange Commission or any 
state regulatory agency, nor has the Securities and Exchange Commission or any state regulatory agency 
passed upon the accuracy or adequacy of this Confidential Private Placement Memorandum. This Confidential 
Private Placement Memorandum is not, and under no circumstances is to be construed as, a prospectus or 
advertisement for a public offering of the securities referred to herein. 
 
 

Rise Capital Fund I, LP 
 

A Private Offering of Limited Partnership Interests 
 

Minimum Investment: 
$50,000 

 
Class A Limited Partnership Interests 
Class B Limited Partnership Interests 

 
 
Rise Capital Fund I, LP (the “Fund”) is a limited partnership organized under the laws of the state of Delaware. The 
General Partner of the Fund is Rise Capital LLC, a Minnesota limited liability company (the “General Partner”). The 
General Partner intends to offer and solicit the Fund’s limited partnership interests to the public (the “Offering”) under 
the exemption provided by Section 4(a)(2) of the 1933 Act and Rule 506(c) of Regulation D promulgated thereunder 
and other exemptions of similar import in the laws of the states where this Offering will be made.  Accordingly, all 
Limited Partners will be required to verify their status as “accredited investors,” as defined under Regulation D of the 
Securities Act of 1933, as amended, through the provision of two years of tax or wage statements, brokerage or bank 
statements, confirmation by certain third parties, or certain other methods deemed acceptable by the General Partner.  
 
This Confidential Private Placement Memorandum is being furnished by the General Partner solely for use by 
prospective investors in evaluating the Offering and the Fund. The General Partner will not receive any commissions 
or fees for the sale of interests in the Fund to investors.  
 
Investment in the Fund involves a high degree of risk. See the risk factors identified under the section heading 
“Risk Factors” and throughout this Confidential Private Placement Memorandum. 
 

 
 
 

August 2020 
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NOTICE TO INVESTORS 
 
 
The terms and conditions of this Offering; the rights, preferences, privileges and restrictions of limited 
partnership interests in the Fund; and the rights and responsibilities of the Fund, the General Partner and 
Limited Partners will be governed by the Fund’s Limited Partnership Agreement and the Subscription 
Agreement between each Limited Partner and the Fund, which are summarized herein, attached hereto, and 
incorporated herein by this reference. The description and summaries of any of such matters in the text of this 
Confidential Private Placement Memorandum are subject to and qualified in their entirety by reference to such 
documents. As with any summary, some details and exceptions have been omitted. Each prospective investor 
should consult the actual documents for a complete understanding of their contents. This Confidential Private 
Placement Memorandum should be reviewed carefully by each prospective investor’s fiduciary or legal, 
accounting and tax advisers before making any decision concerning an investment in the Fund. 

____________________ 
 

This Confidential Private Placement Memorandum is for the confidential use of only those persons to whom it 
is transmitted in connection with the Offering. By their acceptance of this Confidential Private Placement 
Memorandum, recipients agree that they will not transmit, reproduce or make available to any person, other 
than their professional advisers, this Confidential Private Placement Memorandum or any of the information 
contained herein. The recipient, by accepting delivery of this Confidential Private Placement Memorandum, 
agrees to return it and all related documents to the General Partner if the recipient does not subscribe for an 
investment in the Fund. All of the information in this Confidential Private Placement Memorandum is non-
public, confidential and proprietary in nature. 

____________________ 
 
No person has been authorized to give any information or to make any representations about the Fund that 
are not contained in this Confidential Private Placement Memorandum. Any such information or representation 
that is so given or received must not be relied upon by any investor. Neither delivery of this Confidential Private 
Placement Memorandum nor any sale made hereunder, under any circumstances, creates any implication that 
the information contained herein is correct as of any time subsequent to the date hereof.  

____________________ 
 

This Confidential Private Placement Memorandum does not constitute an offer to sell, or a solicitation of an 
offer to buy, limited partnership interests in the Fund in any state or other jurisdiction where, or to any person 
to whom, it is unlawful to make such offer or solicitation. Neither the delivery of this Confidential Private 
Placement Memorandum nor any sale made pursuant to the Offering shall, under any circumstances, create 
an implication that there has not been any change in the facts set forth in this Confidential Private Placement 
Memorandum or in the affairs of the Fund since the date of this Confidential Private Placement Memorandum. 

____________________ 
 

The information contained herein has been prepared and is being furnished by the Fund for the use by potential 
investors in connection with the proposed offering of interests in the Fund. The Fund has used its best efforts 
to obtain and provide accurate information for this Confidential Private Placement Memorandum, but no 
warranty is made with respect to the accuracy of such information.  

____________________ 
 
In making an investment decision, investors must rely on their own examination of the Fund and the terms of 
the Offering, including the merits and risks involved. Prospective investors are not to construe the contents 
of this Confidential Private Placement Memorandum, or any prior or subsequent communication from the Fund 
or the General Partner or their respective agents or employees, as legal, tax or investment advice. Each 
investor should consult his or her own legal counsel and other advisers as to all legal and other related matters 
concerning his or her investment. 
 
The Fund has agreed to make available to each prospective investor and the prospective investor’s 
representative(s), or both, the opportunity, prior to the consummation of a sale of interests to such prospective 
investor, to ask questions of, and receive answers from, the General Partner and the Principals concerning the 
terms and conditions of the Offering and to obtain any additional information, to the extent they possess such 
information or can acquire it without unreasonable effort or expense, necessary to verify the accuracy and 
completeness of the information set forth herein. Inquiries should be directed to the General Partner at the 
contact information set forth in this Confidential Private Placement Memorandum. 

____________________ 
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The limited partnership interests offered hereby have not been registered under the Securities Act of 1933, as 
amended, or the securities laws of any states and are being offered pursuant to an exemption from registration 
under Section 4(a)(2) of the Securities Act of 1933, as amended; Rule 506(c) thereunder; and applicable state 
securities laws. Interests in the Fund are available only to persons who are willing and able to bear the 
economic risks of this investment for an indefinite period. An investment in the Fund is speculative and may 
be considered to involve a high degree of risk. Limited partnership interests in the Fund are being offered to 
primarily a limited number of sophisticated persons who meet certain qualification standards, including net 
worth or income, and who are able to bear a substantial loss of their capital contributions in the Fund. Each 
investor in the interests offered hereby must acquire such securities solely for such investor’s own account, 
for investment and not with an intention of distribution, transfer or resale.  

____________________ 
 

The interests are subject to restriction on transferability and resale and may not be transferred or resold except 
as permitted under said act and such laws pursuant to registration or exemption therefrom. The sale of 
interests in the Fund has not been approved or disapproved by the Securities and Exchange Commission, any 
state securities commission or other regulatory authority, nor have any of the foregoing authorities passed on 
or endorsed the merits of the Offering or the accuracy or adequacy of this Confidential Private Placement 
Memorandum. Any representation to the contrary is unlawful. 

____________________ 
 
Certain information in this Confidential Private Placement Memorandum may constitute or contain forward-
looking statements or information, which may be identified by the use of forward-looking terminology such as 
“may,” “will,” “should,” “expect,” “anticipate,” “project,” “estimate,” “intend,” “continue” and “believe,” or 
the negative thereof or similar variations thereon or comparable terminology. Due to various risks and 
uncertainties, including those set forth under “Risk Factors” and “Conflicts of Interest,” actual events or 
results or the actual business performance of the Fund may differ materially from those reflected or 
contemplated in the forward-looking statements. All forward-looking statements and information in this 
Confidential Private Placement Memorandum are made as of the date hereof, based on information available 
to the General Partner as of the date hereof. Any forward-looking information or statements contained in this 
Confidential Private Placement Memorandum should be considered with these risks and uncertainties in mind. 
Neither the General Partner nor the Fund assumes any obligation to update any forward-looking statement or 
information contained in this Confidential Private Placement Memorandum. 

____________________ 
 

In considering the performance information contained herein, prospective investors should bear in mind that 
there can be no assurance that the Fund will achieve projected results. Actual future conditions may require 
actions that differ from those contemplated at this time, and prospective investors are cautioned not to place 
undue reliance on these projections. 

____________________ 
 
The Offering is only being made pursuant to this Confidential Private Placement Memorandum, the Fund’s 
Limited Partnership Agreement, and the Subscription Agreement. 

____________________ 
 
The delivery of this Confidential Private Placement Memorandum does not imply that the information contained 
herein is correct as of any time subsequent to the date of its issue. Unless specified otherwise, all statements 
made herein are made as of the date found on the cover page hereto. Neither the Fund nor the General Partner 
has any obligation to supplement or otherwise update the information in this Confidential Private Placement 
Memorandum after the date hereof. 

____________________ 
 
NOTICE FOR FLORIDA INVESTORS ONLY 
 
The securities being offered have not been registered with the Florida Division of Securities. If sales are made 
to five or more Florida purchasers, each sale is voidable by the purchaser within three days after the first 
tender of consideration is made by such purchaser to the Fund or an agent of the Fund, or within three days 
after availability of that privilege is communicated to such purchaser, whichever occurs later. 

____________________ 
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ADDITIONAL INFORMATION 
 
All documents relevant to the Offering and any additional information (including information necessary to verify the 
accuracy of any information contained in this Confidential Private Placement Memorandum) that are reasonably 
available or that can be obtained without unreasonable expense will, subject to considerations of confidentiality, trade 
secrets and proprietary information, be made available to any prospective investor or his or her advisers upon request 
to the General Partner. Please contact the General Partner at (320) 492-9350 for such information. Prospective 
investors or their authorized representatives may review these documents at any reasonable time or may request 
copies of them. Representatives of the Fund will be available to prospective investors and their authorized 
representatives to answer questions. 
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SUMMARY OF THE OFFERING 

The following is only a summary of the information contained in this Confidential Private Placement Memorandum (this 
“Private Placement Memorandum”) and is qualified in its entirety by reference to the remainder of this Private 
Placement Memorandum and to the Fund’s Limited Partnership Agreement (the “Partnership Agreement”) and the 
Subscription Agreement between the Fund and each Limited Partner (the “Subscription Agreement”), copies of which 
are transmitted herewith. Certain capitalized terms used but not defined in this Private Placement Memorandum shall 
have the meaning given to them in the Partnership Agreement. Prospective investors should read these documents 
carefully in their entirety and consult with their own advisers in order to understand fully the consequences of an 
investment in the Fund. 

The Fund Rise Capital Fund I, LP (the “Fund”) is a limited partnership organized 
under the laws of the state of Delaware on July 7, 2020. 
 

The General Partner The General Partner of the Fund is Rise Capital, LLC (the “General 
Partner”), a Minnesota limited liability company. The General Partner is 
responsible for all management decisions on behalf of the Fund and may 
only be removed as General Partner under limited circumstances. The 
principal business address of the General Partner is 255 Highway 97, 
Suite 6A, Forest Lake, MN 55025. Its telephone number is 320-492-
9350. 
 
The principals of the General Partner are Ryan Schmidt, Jacob Lipp and 
Gopal Sadagopal (each a “Principal” and collectively, the “Principals”).  
See “Management” below for additional details. 
 

Investment Objective and Strategy The Fund’s strategy is to invest in multi-family assets located primarily in 
Central United States markets. The Fund aims to acquire value-add class 
B and class C multi-family properties in tertiary markets.  In other terms, 
the Fund purchases older but serviceable assets in smaller cities, mostly 
in the Midwest, that are not currently being operated to their full potential.  
The overarching strategy is to achieve strong cash flows by purchasing 
assets, at favorable prices, that are not currently managed well as 
reflected by low occupancy and/or high expenses and using proven 
techniques and in-house management to significantly increase net 
income.   
 
The Fund intends to make these investments primarily through equity 
investments in Special Purpose Entities (“SPEs”) created to own one or 
more properties (each property an “Asset”), with each equity interest in 
an SPE referred to as a “Fund Asset.” The Fund may also, on occasion, 
acquire Assets directly, in the sole discretion of the General Partner. 

 
The Fund may joint venture with third parties in the acquisition of Assets, 
in the sole discretion of the General Partner, provided that the General 
Partner’s estimate that the return on the Fund’s equity investment in such 
joint venture vehicles justifies such investment and relationship.  
 
The Fund expects to provide equity investments at the SPE level to 
acquire Assets that meet the following general criteria, as determined by 
the General Partner in its sole discretion: 
 

• Multi-family apartments with 100+ units 
• Favorable acquisition price 
• Stable local rental market 
• Occupancy rate lower than the area average 
• Expense rate higher than industry norms 
• Projected appreciable upside at future sale 
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The General Partner’s ability to select and invest in Assets will be subject 
to the following restrictions: 
 

• All Assets will be located in the United States 
• Generally, the Fund’s equity investment in any one Asset will 

not exceed $5,000,000, although in the General Partner’s sole 
and absolute discretion, any one or more equity investments 
may exceed such threshold. 
 

The Offering; Minimum Capital 
Commitment; Classes 

The Fund will seek to raise capital commitments (“Capital 
Commitments”) from investors in an aggregate amount of $10,000,000, 
which amount may be increased in the sole discretion of the General 
Partner (the “Maximum Offering”).  The General Partner may accept or 
reject a potential investor’s Capital Commitment in its sole discretion. 
Once accepted by the General Partner, an investor’s Capital 
Commitment becomes binding and irrevocable.  The General Partner 
may or may not raise the full amount during the life of the Fund. 
 
Each Limited Partner in the Fund will make a capital commitment 
(“Capital Commitment”) to purchase limited partnership interests of the 
Fund totaling at least $50,000 per unique Investor, which amount may be 
adjusted in the sole discretion of the General Partner.  
 
Limited Partners will own 100% of the Fund, each in a percentage equal 
to the amount of the Limited Partner’s Capital Commitment divided by 
the aggregate Capital Commitments made by all Limited Partners, as the 
amount of those Commitments changes over time (each Limited 
Partner’s percentage amount, an “Ownership Interest”).  
 
There will be two classes of limited partnership interests (the “Interests”) 
available for Limited Partners: Class A Interests and Class B Interests. 
The class of Interests a Limited Partner owns will be determined primarily 
by the dollar amount of a Limited Partner’s Capital Commitment. Limited 
Partners making a Capital Commitment of less than $1,000,000 will own 
Class B Interests and will be called “Class B Limited Partners.” Limited 
Partners making a Capital Commitment of $1,000,000 or more will own 
Class A and will be called “Class A Limited Partners.” The General 
Partner may, in its sole discretion, issue Interests to Limited Partners with 
Capital Commitments above or below the prescribed thresholds. 
 
Limited Partners participating in the first $2,000,000 of Capital 
Commitments received by the Fund will receive a “step-up” in 
membership class. For example, a Limited Partners that makes a 
$50,000 Capital Commitment within the first $2,000,000 in Capital 
Commitments received by the Fund will own Class A Interests instead of 
the Class B Interests the Limited Partner would otherwise own. 
 
The rights and obligations associated with each class of limited 
partnership interests are identical, except for the manner in which profits 
are split between the General Partner and the Limited Partners, as 
described below. 
 

Eligible Investors The General Partner intends to offer and solicit the Fund’s limited 
partnership interests to the public (the “Offering”) under the exemption 
provided by Section 4(a)(2) of the 1933 Act and Rule 506(c) of Regulation 
D promulgated thereunder and other exemptions of similar import in the 
laws of the states where this Offering will be made.  Accordingly, all 
Limited Partners will be required to verify their status as “accredited 
investors,” as defined under Regulation D of the Securities Act of 1933, 
as amended, through the provision of two years of tax or wage 
statements, brokerage or bank statements, confirmation by certain third 
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parties, or certain other methods deemed acceptable by the General 
Partner. 
 

Closing Once the General Partner has received and accepted at least $500,000 
in total Capital Commitments (the “Initial Closing”), the General Partner 
will take reasonable steps to close the Fund’s first investment(s).  
Following the Initial Closing, the Fund will endeavor to purchase 
additional Assets as attractive investment opportunities arise in the sole 
discretion of the General Partner and as additional Capital becomes 
available to the Fund through Capital Contributions by Limited Partners  
(See “Capital Calls and Capital Contributions”). 
 
An investor admitted to the Fund will become a “Limited Partner” of the 
Fund, with a limited partnership interest in the Fund subject to the terms 
and conditions of the Partnership Agreement. 
 

Raise Period The General Partner shall endeavor to raise capital immediately following 
the Initial Closing and may continue to accept new Capital Commitments 
for a period of up to twenty-four months following such date or until the 
Maximum Offering is reached, whichever is sooner (the “Raise Period”). 
The General Partner may extend the Raise Period in its sole discretion 
but in no event will the General Partner extend the Raise Period beyond 
thirty-six months following the date of the Initial Closing. 
 

Term of the Fund The term of the Fund will be seven (7) years from the date of the Initial 
Closing, subject to two additional one-year extensions at the General 
Partner’s sole discretion, to allow for the orderly liquidation of the Fund 
Assets (the “Term”). Any extension of the Term beyond the ninth 
anniversary of the date of the Initial Closing will be subject to the approval 
of the Limited Partner Advisory Committee. Notwithstanding the above 
provisions, if by the end of the Term the Fund has returned all Capital 
Contributions to the Limited Partners, the General Partner will retain 
discretion to hold Fund Assets indefinitely, when it believes doing so is 
in the best interests of the Limited Partners. 
 

Capital Accounts and Allocations The Fund will maintain an individual capital account for each Limited 
Partner in accordance with the applicable tax rules for purposes of 
allocating the Fund’s profits and losses (a “Capital Account”). The 
Capital Account of each Limited Partner shall be (A) increased by (i) the 
amount of all Capital Contributions made by that Limited Partner and (ii) 
any items of gross income allocated to the Limited Partner, and (B) 
decreased by (i) the amount of any items of loss allocated to the Limited 
Partner and (ii) the amount of any Capital Contributions returned to the 
Limited Partner. Each Limited Partner’s Capital Account will also be 
adjusted to reflect any other adjustment required pursuant to Treasury 
Regulations Section 1.704-1 or 1.704-2. The Limited Partners may 
recognize taxable income without receiving a distribution from the Fund. 
 

Capital Calls and Capital 
Contributions 

At or any time after the Initial Closing and for thirty-six months thereafter, 
or up to forty-right  months if extended by the General Partner in its sole 
discretion (the “Investment Period”), the General Partner will issue 
written notices to each Limited Partner (each notice, a “Capital Call” or 
“Capital Call Notice”) to make contributions of capital to the Fund 
(“Capital Contributions”) by the due date specified in the Capital Call, 
up to the amount of the Limited Partner’s Capital Commitment as needed 
to (i) make investments in Assets, (ii) make follow-on investments in 
existing Assets, (iii) pay Fund expenses and liabilities, (iv) repay Fund 
indebtedness, (v) cover amounts necessary to maintain or protect the 
value of existing investments, or (vi) establish a reserve by the General 
Partner for any of the foregoing purposes. Capital Commitments will be 
drawn down by the Fund pro rata from the Limited Partners as needed 
upon not less than 15 business days’ prior written notice. 
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After the Investment Period, the General Partner may not issue Capital 
Call Notices for the purpose of making new investments in Assets, but 
the Limited Partners will continue to be responsible for contributing their 
uncalled Capital Commitments for the purpose of funding the items 
described in (ii) - (vi) above. 
 

Capital Call Default Any Limited Partner who fails to fund a required Capital Contribution 
pursuant to the terms of the Partnership Agreement (a “Default”) may be 
deemed a “Defaulting Limited Partner” by the General Partner. Unless 
otherwise excluded by the General Partner, if any Limited Partner shall 
fail, in part or in whole, to make its applicable Capital Contribution (the 
“Defaulted Amount”) on or before the date that such Capital 
Contribution is required to be made the General Partner may, in its sole 
discretion, take any one or more of the following remedial actions (and 
shall owe no fiduciary duties to the Defaulting Limited Partner in 
connection therewith): (a) charge interest on the Defaulted Amount at a 
rate per annum of no more than 18%; (b) cause future allocations of items 
of income and gain to be allocated solely to the Capital Accounts of non-
Defaulting Limited Partners; (c) reduce amounts otherwise distributable 
by the Fund to the Defaulting Limited Partner by up to 100% as of the 
date of the default; (d) cancel all or any portion of the Defaulting Limited 
Partner’s unpaid Capital Commitment and adjust the Capital Account 
balances of all Limited Partners accordingly; (e) deem the Defaulting 
Limited Partner to have withdrawn from the Fund effective as of the close 
of business on the date upon which the Defaulted Amount was originally 
due; (f) require that the Defaulting Limited Partner deposit 100% of its 
remaining Capital Commitment with the Fund or an escrow agent; (g) 
cause up to 100% of the Fund’s future items of loss, expense and 
deduction to be allocated solely to the Capital Account of the Defaulting 
Limited Partner until the Defaulting Limited Partner’s Capital Account 
balance is reduced to $0.00; (h) offer to the non-Defaulting Limited 
Partners the opportunity to acquire all or a portion of the Defaulting 
Limited Partner’s interest in the Fund pro rata in accordance with their 
Capital Commitments in exchange for the assumption of all or a portion 
of such Defaulting Limited Partner’s remaining unfunded Capital 
Commitment; (i) impose upon the Defaulting Limited Partner any other 
remedy determined by the General Partner to be consistent with the 
interests of the Fund; (j) adjust the Defaulting Limited Partner’s 
Ownership Interest as needed to equitably account for the default; and 
(k) pursue any remedies at law or in equity available to it with respect to 
the default of a Defaulting Limited Partner. 
 
In addition to the aforementioned remedial actions, the General Partner 
may pursue any legal action, at law or in equity, to enforce the rights of 
the Fund under the Partnership Agreement. In connection with any legal 
proceedings brought to enforce a Defaulting Limited Partner’s obligations 
under the Partnership Agreement, or any other costs incurred by the 
General Partner or the Fund in connection with a Defaulting Limited 
Partner’s breach of the Partnership Agreement, the Defaulting Limited 
Partner shall be responsible for, and hereby agrees to bear, all costs and 
expenses (including attorney fees) incurred by the Fund in connection 
with the collection of the amounts due, together with interest from the 
date due at a rate equal to the lesser of 18% per annum and the highest 
rate permitted by applicable law. 
 
See “The Offering and Fund Details – Capital Call Default” section below 
for additional information. 
 

Reinvestment of Capital 
Contributions 

During the Investment Period, the General Partner may in its sole 
discretion either (i) distribute net income from the Fund’s operations and 
proceeds of disposed Assets (“Proceeds”) or (ii) use any Proceeds that 
would otherwise constitute a return of invested Capital Contributions to 
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acquire new Assets or reinvest in existing Assets, and distribute any 
other Proceeds to Limited Partners.  Notwithstanding the foregoing, the 
General Partner shall always have the discretion to retain Proceeds to 
establish loss reserves and other reasonably anticipated capital needs of 
the Fund, instead of distributing Proceeds.  If the General Partner returns 
invested Capital Contributions to Limited Partners during the Investment 
Period, the General Partner may recall for investment from the Limited 
Partner the amount of any Proceeds representing the return of invested 
Capital Contributions. 
 

Fund Income: 
 

The Fund shall receive as Fund income (“Fund Income”) its 
proportionate share of distributable cash generated from operations at 
the SPE level (or the Asset level if the Asset is held directly by the Fund), 
along with its proportionate share of any net income and profits 
generated from any sale of an Asset by the SPE controlling that Asset, 
or by the Fund. 
 

Fund Management Fee: The General Partner will be entitled to receive an annual Fund 
Management Fee of 2.0% of total AUM, as defined below and as 
reasonably determined by the General Partner. The Fund Management 
Fee will be calculated, prorated, and paid at the end of each calendar 
month regardless of the Fund’s performance or whether there will be any 
cash available for distribution to the Limited Partners after payment of 
the Fund Management Fee. 
 
Commencing on the Initial Closing and continuing until all Assets have 
been disposed, the Fund will pay the General Partner a Fund 
Management Fee in an amount equal to 2.0% per annum of all 
Unreturned Capital Contributions. For purposes of calculating the Fund 
Management Fee, Capital Contributions are deemed to be made as of 
the date the Capital Contributions is required to be contributed to the 
Fund. The Fund Management Fee will be calculated, prorated, and paid 
at the end of each calendar month. 
 

Limited Partner Returns: 
 
 
 
 

The Fund’s objective is to produce an overall internal rate of return 
(“IRR”) to Limited Partners in the range of 16 to 20%.  This objective is 
based on financial modeling using assumptions and targets that the 
General Partner believes to be reasonable.  
 
An investment in the Fund, however, is inherently speculative and 
there can be no promise or guarantee the Fund will achieve its IRR 
targets, that any Limited Partner will experience any returns at all, 
or even that the Fund will not experience losses, which could be 
substantial.   
 

Preferred Return: An annual rate of eight percent (8.00%), based on a simple interest rate 
and actual/365-day count calculation, on all unreturned Capital 
Contributions (the “Preferred Return”). Capital Contributions will begin 
to accrue the Preferred Return as of the date the Capital Contribution is 
accepted by the General Partner.  The Preferred Return shall be applied 
to such time periods as further detailed herein. 
 

Distributions to Limited Partners: 
 Subject to the Fund’s performance and sufficient cash flow, Distributions 

may be made by the General Partner from time to time to the Limited 
Partners in the General Partner’s discretion, subject to the distribution 
provisions below under “Distribution Waterfall”, and following the 
refinance or sale of an Asset, subject to the limitations on discretion set 
forth in the Partnership Agreement.   

All Distributions, including the Preferred Return, are subject to actual 
Fund Income and the payment of Fund Expenses.  
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“Distributions” means amounts which from time to time are distributed 
to holders of Interests, at the General Partner’s discretion, pursuant to 
the “Waterfall” described below, but subject to the limitations on 
discretion set forth in the Partnership Agreement. 
 

Distribution Waterfall: Subject to the performance of the Fund and after paying interest and 
principal payments on any Subscription Line (as defined below) and 
Fund expenses, the General Partner may distribute (although may refrain 
from any distributions and instead reinvest such available cash in its sole 
and absolute discretion) Proceeds, Fund Income and any other any 
available cash generated from Fund Assets, or refinancing activity to the 
Limited Partners on a quarterly basis, unless the timing of such payments 
is altered in the discretion of the General Partner, as follows: 

 
1. First, 100% to the Limited Partners, pro rata in accordance 

with, as to each Limited Partner, the amount of such Limited 
Partner’s accrued but unpaid Preferred Return, until all 
accrued Preferred Return has been distributed; 

2. Second, one hundred percent (100%) to the Limited Partners, 
pro rata, until the Limited Partners receive their total 
Unreturned Capital Contributions; 

3. Third, any amounts remaining in any period (or portion thereof) 
prior to the date on which the IRR reaches Fifteen Percent 
(15%)  will be allocated to each Class for distribution based on 
its Weighted Average Capital Contributions (“WACC”) (as 
further defined below) as follows:  

a. Seventy-Five Percent (75%) to Class A Limited 
Partners pro rata in accordance with each Class A 
Limited Partner’s WACC and Twenty-Five Percent 
(25%) to the General Partner; and  

b. Sixty-Five Percent (65%) to Class B Limited Partners 
pro rata in accordance with each Class B Limited 
Partner’s WACC and Thirty-Five Percent (35%) to the 
General Partner. 

 
4. Fourth, any amounts remaining in any period (or portion 

thereof) beginning on or after the date on which the IRR 
reaches Fifteen Percent (15%) will be allocated to each Class 
for distribution based on its WACC as follows: 

a.  Sixty Percent (60%) to the Class A Limited Partners 
pro rata in accordance with each Class A Limited 
Partner’s WACC and Forty Percent (40%) to the 
General Partner; and  

b. Fifty Percent (50%) to the Class B Limited Partners 
pro rata in accordance with each Class B Limited 
Partner’s WACC and Fifty Percent (50%) to the 
General Partner.  

Any Distributions will be made subject to cash availability of the Fund in 
the sole discretion of the General Partner.  The Preferred Return is not a 
guaranteed return. (See “Preferred Return” and “Distributions to Limited 
Partners” above for further detail). 

The term “IRR” as used in the foregoing Waterfall means each separate 
class’, Class A and Class B, internal rate of return. 
 
The phrase “Unreturned Capital Contributions” means the total amount 
of capital contributions made by a Limited Partner to the Fund, such 
amount to be reduced, as to Class A and Class B Limited Partners, by 



 

CONFIDENTIAL 
Rise Capital Fund I, LP 7 

any capital contributions returned to the Limited Partners pursuant to the 
Waterfall. 

“Weighted Average Capital Contributions” or “WACC” is a calculation 
determined by first taking the sum of all Capital Contributions made by 
Limited Partners, individually, or a given Class of Limited Partners, as a 
whole, over a specified period of time and calculating the amount of 
Contributed Capital for each Limited Partner or Class during the specified 
period of time.  This number, as a percentage, is the Weighted Average 
Capital Contribution for each Limited Partner or Class.  Once this number 
is obtained for each individual Limited Partner and/or Class, the Fund is 
able to allocate income, loss, depreciation, or distribution to each Limited 
Partner or Class. 

The foregoing order of priority is expected, but changes to the order of 
priority may occur as a result of court order, administrative ruling, 
changes in the law, and/or agreement of the affected parties. 
 
In the Waterfall, the General Partner and its Affiliates will be treated as 
Limited Partners to the extent of their Capital Contributions.  
 

Redemptions Once accepted by the General Partner, a Limited Partner’s Capital 
Commitment becomes irrevocable. The General Partner may redeem a 
Limited Partner at any time in exchange for the fair value of the Limited 
Partner’s interests in the Fund on the date of such Redemption, as 
determined by the General Partner. 
 

Transfer Restrictions; Withdrawal No Limited Partner will be able to sell, assign or transfer its Interests in 
the Fund, in whole or in part, without the prior written consent of the 
General Partner, which consent may be withheld in the General Partner’s 
sole discretion.  No Limited Partner has the right to withdraw any capital 
from the Fund except as provided in the Partnership Agreement.  The 
General Partner, by written notice to any Limited Partner, may suspend 
payment of any distribution or withdrawal proceeds to such Limited 
Partner if the General Partner reasonably deems it necessary to do so to 
comply with anti-money laundering laws and regulations applicable to the 
Fund, the General Partner, the Limited Partners, or any of the Fund’s 
service providers. 
 
The General Partner may require a Limited Partner to withdraw all or any 
part of the value of the Limited Partner’s Capital Account if the General 
Partner considers such withdrawal necessary to correct violations of law 
or applicable regulation, or to avoid a material adverse impact on the 
Fund, the General Partner, or the other investors in the Fund.  In such 
event, the General Partner shall give not less than five days’ written 
notice to the Limited Partner specifying the date of withdrawal.  As soon 
as practicable thereafter, the withdrawing Limited Partner shall receive 
the balance of the value in such Limited Partner’s Capital Account, 
subject to all appropriate adjustments pursuant to the provisions of the 
Partnership Agreement. 
 

Use of Indebtedness The Fund, primarily through SPEs, intends to borrow money for the 
acquisition and/or refinance of each Fund Asset from banks, insurance 
companies, conduits, or other similar lenders who will have a senior 
secured interest in each Fund Asset (the “Senior Lender(s)”). The SPE 
will typically obtain a nonrecourse loan secured by a single Fund Asset 
but may cross-collateralize more than one Fund Asset. The Fund may 
guarantee the loan in the sole discretion of the General Partner. The 
Fund or any SPE may refinance any Asset to obtain cash out, if available 
and advisable in the sole discretion of the General Partner, upon which, 
proceeds, if any, will be distributed in accordance with the Waterfall. The 
Fund will not utilize leverage in an amount in excess of 80% of the 
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determined value (the “Loan to Cost” or “LTC”), which may be calculated 
using an acquisition price, appraised value, or other determination of 
value in the sole discretion of the General Partner of any Fund Asset at 
the time of procurement of that debt. 
 
Any loan will be nonrecourse to the Limited Partners. The General 
Partner (and/or its principals) and the Fund may agree to provide its 
guaranties for a given loan but is not required to do so, nor shall its doing 
so affect any of the non-recourse nature to the Limited Partners.  In the 
event that the General Partner agrees to provide a guarantee to a Senior 
Lender, then General Partner will not charge a fee for doing so. If the 
General Partner and/or its principals are required to make a payment on 
a guarantee, the payment will be a Fund Expense. The General Partner 
may call capital from remaining Capital Commitments to make any 
payments on debt obligations.  
 
The Fund may incur indebtedness with respect to investments and Fund 
Expenses and may utilize one or more subscription lines (each, a 
“Subscription Line”) that may be secured by an assignment of the 
Limited Partners’ unfunded Capital Commitments. Any borrowing 
pursuant to a Subscription Line may be outstanding for no more than 180 
days and will be used to enable the Fund to close transactions, pay 
operating expenses, or provide for interim acquisition and/or renovation 
financing or refinancing in advance or in lieu of Capital Call Notices to 
further the Fund’s business. Limited Partners may be required to 
acknowledge their obligation to pay their share of any Subscription Line 
up to the amount of their unfunded Capital Commitments.  
 

Activities of the Fund All sourcing, due diligence, underwriting, origination of Limited Partner 
capital, origination of debt financing and reporting of Assets for the Fund 
will be done by the General Partner or an Affiliate of General Partner for 
the benefit of the Fund. The General Partner will either (x) endeavor to 
directly originate debt financing for each Asset, for which it may charge 
an additional fee or (y) engage a third party debt broker to arrange 
financing with the fee associated with such broker treated as an SPE 
expense.  

 
The General Partner may subcontract some due diligence and asset 
management functions to third parties (e.g., property management 
companies, appraisers, inspectors, subcontractors, real estate brokers, 
accountants, etc.) for the benefit of the Fund.  The costs of retaining third 
parties for these purposes may be considered Fund Expenses, as 
reasonably determined by the General Partner. 
 

General Partner and Affiliate Income The General Partner or its Affiliate shall receive an acquisition fee upon 
the purchase of each Asset in an amount equal to 1.5% of the sales price 
of the Asset (“Acquisition Fee”). 
 
The General Partner shall receive a disposition fee upon the sale of each 
Asset in an amount equal to 2.0% for Assets sold to an unrelated party 
and 1.0% for Assets sold to a related party of the sales price of the Asset 
(“Disposition Fee”).  
 
If the General Partner or an Affiliate of the General Partner provides a 
personal guarantee on a loan they will be entitled to a 1.0% fee 
(“Personal Guarantee Fee”). 
 
No additional management, servicing, or similar fees will be 
charged by the General Partner to the Fund. The General Partner, 
however, retains discretion to engage affiliates of the General Partner to 
perform services for the Fund or an SPE whenever the General Partner 
reasonably concludes that those affiliates are at least as qualified as 
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other qualified vendors providing similar services, and the Fund and each 
SPE may pay those affiliates market-based fees, in amounts 
commensurate with fees that would be payable to unaffiliated entities for 
the same services. 
 

Capital-Raising Activities The General Partner may engage duly licensed placement agents, 
broker/dealers, third-party marketers, and similar entities, including 
affiliates, to raise capital for the Fund both from foreign and from U.S. 
investors.  The costs for such capital-raising services provided to the 
Fund will be a Fund Expense. 
 
In order to raise capital from foreign investors, the General Partner may, 
in its sole discretion and in addition to any other method it deems 
reasonable and in the best interest of the Fund, utilize a foreign feeder 
fund structure. 
 

Fund Expenses “Fund Expenses” include, but are not necessarily limited to, the 
following reasonable expenses incurred in connection with the execution 
of the Fund’s strategy: Fund organizational costs, tax preparation, CPA 
fees, legal fees, third party fund administration fees, capital acquisition 
fees and costs (including payment to duly licensed third parties who are 
contracted by the General Partner to raise capital for the Fund), loan 
origination and/or other fees associated with any capital partner or Senior 
Lender not otherwise considered an SPE expense, the Management 
Fee, the Acquisition Fee, Disposition Fee and Guarantee Fee that may 
be paid through the Fund, and any other expenses associated with the 
operation of the Fund and the management of its Assets, including any 
obligation to indemnify the General Partner and its employees and 
Affiliates and any reasonable reserves against future Fund Expenses 
that the General Partner determines in its sole discretion are prudent or 
necessary for the operation of the Fund. Fund Expenses include all fees 
paid to eligible third parties for raising capital on behalf of the Fund and 
all reasonable out of pocket expenses incurred by the General Partner 
on behalf of the Fund. 
 
The General Partner will pay for its own administrative and overhead 
expenses incurred in connection with providing services to the Fund, 
including, but not limited to, employee compensation and benefits, rent, 
office equipment, utilities, telephone, secretarial and bookkeeping 
services. 
 

Risk Factors The Fund’s investment strategy involves many risks, including and 
especially those associated with investments in the real estate industry 
and market.  An investment in the Fund is speculative and involves a 
high degree of risk.  The Fund’s performance may be volatile.  Investors 
may lose money by investing in the Fund, and there is no guarantee of 
any return on an investment in the Fund.  The Fund is suitable only for 
investors who can afford fluctuations in the value of their capital, bear the 
loss of an entire investment, have limited need for liquidity, and meet the 
conditions described in the Private Placement Memorandum and the 
Subscription Agreement.  There is no assurance that the Fund will be 
successful or that its investment objectives will be achieved.  No 
secondary market for the Interests issued by the Fund is expected to 
develop, and there are severe restrictions on an investor’s ability to 
withdraw and transfer Interests.  The Fund has limited liquidity.   
 
Each potential investor should carefully review the Private Placement 
Memorandum and obtain the advice of legal, accounting, tax and other 
advisers before deciding to invest in the Fund. 
 

Side Letters The General Partner, on its own behalf or on behalf of the Fund, may 
from time to time enter into letter agreements or other similar agreements 
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(collectively, “Side Letters”) with one or more Limited Partners. These 
Side Letters may entitle a Limited Partner to make an investment in the 
Fund on terms other than those described in this Private Placement 
Memorandum or the Partnership Agreement, or provide a Limited 
Partner with additional or different rights and benefits. 
 

ERISA Considerations Entities subject to the Employee Retirement Income Security Act of 1974, 
as amended (“ERISA”) and certain other Tax-Exempt Entities may 
purchase limited partnership interests in the Fund. Trustees or 
administrators of such entities are urged to carefully review the matters 
discussed in this Private Placement Memorandum. The Fund does not 
intend to permit investments by “Benefit Plan Investors” to equal or 
exceed 25% of the value of each class of limited partnership interests in 
the Fund. See the “Certain Considerations for Employment Benefit Plans 
and Individual Retirement Plans” Section below for additional 
information. 
 

Limited Partner Advisory 
Committee 

The General Partner may appoint a non-fiduciary advisory committee of 
at least two (2) Limited Partners to provide nonbinding input and advice 
and to make certain enumerated decisions with respect to the operations 
of the Fund (the “Limited Partner Advisory Committee”). All members 
of the Limited Partner Advisory Committee shall be appointed by the 
General Partner and may be removed by the General Partner for any 
reason or no reason at any time. The General Partner will consider 
appointing any Limited Partner nominated by Limited Partners holding, 
in the aggregate, more than 50% of the total Ownership Interests to the 
Limited Partner Advisory Committee. The General Partner and its 
principals will not be members of the Limited Partner Advisory 
Committee. 

The Limited Partner Advisory Committee will have the authority to 
consent to the following matters:   

• Any material conflicts of interest between the General Partner 
and the Fund brought to the Limited Partner Advisory 
Committee by the General Partner in its sole discretion, 
including review and approval of all affiliate transactions and 
any decision by the General Partner to pursue an opportunity 
that otherwise fits the Fund’s investment strategy through an 
entity other than the Fund;   

• Any extension of the Term after the ninth anniversary of the 
Initial Closing; and 

• Any other matter submitted to the Committee for approval in the 
General Partner’s sole discretion. 

 
Any costs associated with the Limited Partner Advisory Committee shall 
be considered a Fund expense 
 
The General Partner shall call a meeting of the Limited Partner Advisory 
Committee at least once annually. Any action by the Limited Partner 
Advisory Committee must be taken by the unanimous decision of its 
members.  The Limited Partner Advisory Committee may address issues 
not presented to it by the General Partner and may convene and hold 
meetings without the presence of the General Partner or its 
representatives. The Limited Partner Advisory Committee may appoint 
independent legal counsel and other advisors to assist it, and the 
reasonable costs of any such legal counsel or other advisors shall be 
reimbursed by the Fund. 

The members of the Limited Partner Advisory Committee (i) will not owe 
a fiduciary duty to the Fund or the Limited Partners, (ii) may have 
substantial responsibilities outside of the activities of the Fund and will 
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not be obligated to devote any particular portion of time to the activities 
of the Fund, and (iii) may engage in activities that are competitive with 
the Fund. 
 

Fund Administration The General Partner has engaged Verivest, LLC (“Verivest”) 
(https://verivest.com/), a fund advisory, consulting, administration, and 
servicing firm, to provide the Fund with professional administration in the 
areas of financial statement preparation, investor subscriptions, and 
other back office administration functions. Verivest has the relevant 
infrastructure, resources, and experience that are expected to 
significantly assist the Fund and General Partner in the professional 
administration of the Fund. The cost of these services shall be a Fund 
Expense. 
 

Reporting The General Partner will, on behalf of the Fund, cause to be prepared 
and made available to each Limited Partner (i) unaudited quarterly 
financial statements of the Fund within 60 days following the end of each 
calendar quarter and (ii) annual financial statements of the Fund, audited 
by a Certified Public Accounting firm, no later than 120 days after the end 
of each fiscal year, prepared in accordance with Generally Accepted 
Accounting Principles (“GAAP”) or any other appropriate method 
selected by the General Partner in consultation with qualified 
accountants. The General Partner will also furnish to each Limited 
Partner a Capital Account statement on a quarterly basis, and a 
Schedule K-1 and other appropriate tax information for each calendar 
year, which General Partner expects to provide no later than 90 days 
following the end of the year. 
 

Limitation of Liability and 
Indemnification of General Partner 

Under the Partnership Agreement, to the extent permitted by applicable 
law, the General Partner and any managing member, officers, 
employees, agents and affiliates, and Limited Partner Advisory 
Committee (each, a “Covered Person”) will be held harmless and be 
indemnified and defended by the Fund and each of its’ Limited Partners 
for any cost, claim, liability or loss suffered by the Covered Person solely 
by virtue of the Covered Person’s actions or omissions in connection with 
the Fund’s activities; provided that such liability is not the result of such 
Covered Person’s fraud, bad faith, gross negligence or willful misconduct 
by such Covered Person, other than Limited Partner Advisory Committee 
who will only be liable to the Fund if such person acted in bad faith. 
 

Dissolution On dissolution of the Fund, after provision for all other debts and liabilities 
of the Fund (including those, if any, to Limited Partners), the remaining 
assets will be distributed to the Limited Partners in accordance with the 
positive balances of their Capital Accounts, after giving effect to all 
allocations and all distributions for all periods prior to dissolution. 
 

Right to Remove/Elect General 
Partner 

The Limited Partners may remove the General Partner for Cause (as 
defined below) by a vote of the holders of 80% of the Ownership Interest.  
Subsequent to the Limited Partners removing the General Partner, the 
Limited Partners holding more than 50% of the total Ownership Interests 
may elect a successor General Partner. 
 

Early Termination The Fund may terminate before the end of the Term upon the earlier to 
occur of: (i) disposition of all Assets of the Fund; (ii) the withdrawal, 
resignation, termination or removal of the General Partner, unless within 
90 days after such event Limited Partners holding more than 50% of the 
total Ownership Interests select a substitute General Partner; or (iii) an 
election to dissolve the Fund made by the General Partner and by Limited 
Partners holding, in the aggregate, Ownership Interests of more than 
75%. 
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Subscription Process To subscribe for an interest in the Fund, a prospective investor must 
complete in full, execute, and deliver to the General Partner (i) a fully 
completed, dated, and signed Subscription Agreement, (ii) the signature 
page of the Partnership Agreement, and (iii) payment of the investor’s 
initial Capital Contribution, if any (and for prospective investors investing 
after the Initial Closing, the additional required amounts as described 
above) by check or wire transfer in accordance with the instructions in 
the Subscription Agreement. Each prospective investor must also 
provide to the General Partner any other documents requested by the 
General Partner for the purpose of confirming the investor’s identity, or 
otherwise satisfying the General Partner’s due diligence obligations, to 
the General Partner’s sole satisfaction. The General Partner reserves the 
right to accept or reject any subscription and any Capital Commitment, 
in whole or in part, in its sole discretion for any reason or no reason 
whatsoever, and to withdraw the Offering at any time.  
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THE FUND’S INVESTMENT STRATEGY AND UNDERWRITING GUIDELINES 

Investment Objectives and Fund Strategy 
 
The Fund’s strategy is to invest in multi-family assets located primarily in Central United States markets. The Fund 
aims to acquire value-add class B and class C multi-family properties in tertiary markets.  In other terms, the Fund 
purchases older but serviceable assets in smaller cities, mostly in the Midwest, that are not currently being operated to 
their full potential.  The overarching strategy is to achieve strong cash flows by purchasing assets, at favorable prices, 
that are not currently managed well as reflected by low occupancy and/or high expenses and using proven techniques 
and in-house management to significantly increase net income.   
 
The Fund intends to make these investments primarily through equity investments in Special Purpose Entities (“SPEs”) 
created to own one or more properties (each property an “Asset”), with each equity interest in an SPE referred to as a 
“Fund Asset.” The Fund may also, on occasion, acquire Assets directly, in the sole discretion of the General Partner. 

 
The Fund may joint venture with third parties in the acquisition of Assets, in the sole discretion of the General Partner, 
provided that the General Partner’s estimate that the return on the Fund’s equity investment in such joint venture 
vehicles justifies such investment and relationship.  
 
The Fund expects to provide equity investments at the SPE level to acquire Assets that meet the following general 
criteria, as determined by the General Partner in its sole discretion: 
 

• Multi-family apartments with 100+ units 
• Favorable acquisition price 
• Stable local rental market 
• Occupancy rate lower than the area average 
• Expense rate higher than industry norms 
• Projected appreciable upside at future sale 

 
The General Partner’s ability to select and invest in Assets will be subject to the following restrictions: 
 

• All Assets will be located in the United States 
• Generally, the Fund’s equity investment in any one Asset will not exceed $5,000,000, although in the General 

Partner’s sole and absolute discretion, any one or more equity investments may exceed such threshold. 
 
Activities of the Fund 
 

All sourcing, due diligence, underwriting, origination of Limited Partner capital, origination of debt financing 
and reporting of Assets for the Fund will be done by the General Partner or an Affiliate of General Partner for the benefit 
of the Fund. The General Partner will either (x) endeavor to directly originate debt financing for each Asset, for which it 
may charge an additional fee or (y) engage a third party debt broker to arrange financing with the fee associated with 
such broker treated as an SPE expense.  

 
The General Partner may subcontract some due diligence and asset management functions to third parties 

(e.g., property management companies, appraisers, inspectors, subcontractors, real estate brokers, accountants, etc.) 
for the benefit of the Fund.  The costs of retaining third parties for these purposes may be considered Fund Expenses, 
as reasonably determined by the General Partner. 
 
There can be no assurance that the Fund will be effective in achieving its business or investment objectives 
or implementing its investment strategy, and to the extent it is unsuccessful, the Fund may experience 
significant losses. Significant risks should be considered in connection with an investment in the Fund. 
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MANAGEMENT 

Identity and Background 
 

Rise Capital, LLC, a Minnesota limited liability company, is the General Partner. The General Partner’s principal office 
is located at 255 Highway 97, Suite 6A, Forest Lake, MN 55025. Its telephone number is 320-492-9530.  

 
The General Partner is responsible for managing the Fund and making all investment decisions on behalf of the Fund. 
Verivest, LLC is responsible for the Fund’s administration, including preparation of reports and tax information for 
Limited Partners. As described in the Partnership Agreement, the General Partner will devote as much time and effort 
to the affairs of the Fund as may, in its judgment, be necessary to accomplish the purposes of the Fund; however, the 
General Partner is not prohibited from engaging in any other business, whether related or unrelated to the Fund, 
including business that may viewed as competing with the Fund or the Assets.  

 
The General Partner and its members may be members or general partners of other entities which have investment 
objectives that have some similarities to the Fund, which may cause the General Partner’s members to pursue 
investments that are competitive with those of the Fund. While the General Partner intends to pursue such investment 
opportunities outside the Fund primarily when an Asset does not fully match the Fund’s investment strategy or when 
the Fund is unable to pursue the Asset due to capital restraints or other concerns, the General Partner retains discretion 
to pursue Assets outside the Fund.  The decision as to the suitability of any investment by the Fund will be determined 
by the General Partner in its sole discretion and will be based upon a review of the Fund’s investment portfolio and 
upon factors including but not limited to property location, investment size, net income, the effect of the investment on 
diversification of the Fund’s portfolio, and the amount of Fund capital then available for investment.  Notwithstanding 
the General Partner’s broad discretion, the General Partner intends primarily to pursue all investments that are in 
alignment with the Fund’s objectives through the Fund, and not through other entities. 

 
The General Partner may only be removed upon the election of Limited Partners holding, in the aggregate, 80% of the 
Ownership Interests within 90 days after written notice that a court of competent jurisdiction has finally determined that 
the General Partner or a Principal has (i) committed (or pleads nolo contendere to having committed) embezzlement, 
fraud or any other act involving material improper personal benefit against the Fund, an SPE, or any of the Assets, or 
(ii) materially breached the Partnership Agreement, which breach remains uncured as of the date of such finding, in a 
manner that had a material adverse effect on the Fund and its Limited Partners (“Cause”); provided that Ownership 
Interests held by the General Partner, a Principal, or any of their affiliates shall not be included in the calculation of the 
vote required for removal. In any case, the General Partner may not be removed if, in the case of acts by a Principal, 
such Principal is removed as a member of the General Partner within 30 days after the court’s judgment that would 
otherwise have given rise to a right by Limited Partners to remove the General Partner. Upon removal of the General 
Partner, the Limited Partners may elect to continue the Fund with a new General Partner or to dissolve the Fund. 
 
Under the Partnership Agreement, to the extent permitted by applicable law, the General Partner and any managing 
member, officers, employees, agents and affiliates, and members of the Limited Partner Advisory Committee (each, a 
“Covered Person”) will be held harmless and be indemnified and defended by the Fund and each of its’ Limited 
Partners for any cost, claim, liability or loss suffered by the Covered Person solely by virtue of the Covered Person’s 
actions or omissions in connection with the Fund’s activities; provided that such liability is not the result of such Covered 
Person’s fraud, bad faith, gross negligence or willful misconduct by such Covered Person, other than a member of the 
Limited Partner Advisory Committee who will only be liable to the Fund if such person acted in bad faith. 
 

Management Team 
 
Ryan Schmidt 
  
Ryan started purchasing foreclosed single-family homes in 2009 and over the next five years purchased 48 separate 
properties plus a 40-unit apartment building.  Ryan teamed up with Jake and Gopal in 2015, with whom he has gone 
on to purchase 10 buildings consisting of approximately 800 units.  Ryan has been a commercial airline pilot since 
2005.  He and his wife Amanda are raising two young daughters.  
 
Jacob Lipp 
 
Jake invested in single family homes and small multi-unit buildings starting in 2010 before joining up with Gopal and 
Ryan in 2015 to focus on larger multi-family assets.  Jake currently plays a Finance and Capacity role for a major 
financial institution.  He enjoys spending time with his wife Beth and their two dogs.  Jake spends a lot of his spare time 
golfing or working on home renovations. 
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Gopal Sadagopal 
 
Gopal started investing in condos & townhomes in 2010 before expanding into larger multi-family deals with Jake and 
Ryan.  He has an M.S. in structural engineering and an MBA.  He worked as a structural engineer before joining IBM 
as a Project Manager in 1984.  He started a consulting firm in 1991 and later a software company in 1999 that he sold 
in 2008. Gopal is also an investor in technology companies.  His wife Sandhya is a pediatrician and they have two 
grown children. 
 
Affiliates of the General Partner 
 
As discussed elsewhere in this Private Placement Memorandum, the Fund may engage affiliates of the General Partner 
to perform services for and on behalf of the Fund or an SPE, and the Fund or SPE may, in connection with such 
services, pay to such affiliates brokerage commissions, fees, and other compensation. Affiliates of the Fund may 
receive commissions or fees from unrelated third parties with whom the Fund is purchasing or selling assets or engaging 
in other transactions and, that in such event, such affiliate may have a potentially conflicting division of loyalties and 
responsibilities regarding the Fund and the other parties to the transaction. Any commissions, fees, and other 
compensation paid to such affiliate shall not exceed commercially reasonable market rates.  

 
Limited Partner Advisory Committee 
 
The General Partner may appoint a non-fiduciary advisory committee of two (2) Limited Partners to provide nonbinding 
input and advice and to make certain enumerated decisions with respect to the operations of the Fund (the “Limited 
Partner Advisory Committee”). All members of the Limited Partner Advisory Committee shall be appointed by the 
General Partner and may be removed by the General Partner for any reason or no reason at any time. The General 
Partner will consider appointing any Limited Partner nominated by Limited Partners holding, in the aggregate, more than 
50% of the total Ownership Interests to the Limited Partner Advisory Committee. The General Partner and its principals 
will not be members of the Limited Partner Advisory Committee. 

The Limited Partner Advisory Committee will have the authority to consent to the following matters:   

• Any material conflicts of interest between the General Partner and the Fund brought to the Limited Partner 
Advisory Committee by the General Partner in its sole discretion, including review and approval of all affiliate 
transactions and any decision by the General Partner to pursue an opportunity that otherwise fits the Fund’s 
investment strategy through an entity other than the Fund;   

• Any extension of the Term after the ninth anniversary of the Initial Closing; and 
• Any other matter submitted to the Committee for approval in the General Partner’s sole discretion. 

 
Any costs associated with the Limited Partner Advisory Committee shall be considered a Fund expense. 
 
The General Partner shall call a meeting of the Limited Partner Advisory Committee at least once annually. Any action 
by the Limited Partner Advisory Committee must be taken by the unanimous decision of its members.  The Limited 
Partner Advisory Committee may address issues not presented to it by the General Partner and may convene and hold 
meetings without the presence of the General Partner or its representatives. The Limited Partner Advisory Committee 
may appoint independent legal counsel and other advisors to assist it, and the reasonable costs of any such legal counsel 
or other advisors shall be reimbursed by the Fund. 

The members of the Limited Partner Advisory Committee (i) will not owe a fiduciary duty to the Fund or the Limited 
Partners, (ii) may have substantial responsibilities outside of the activities of the Fund and will not be obligated to devote 
any particular portion of time to the activities of the Fund, and (iii) may engage in activities that are competitive with the 
Fund. 
 

 
  



 

CONFIDENTIAL 
Rise Capital Fund I, LP 16 

THE OFFERING AND FUND DETAILS 

The General Partner intends to offer and solicit the Fund’s limited partnership interests to the public (the “Offering”) 
under the exemption provided by Section 4(a)(2) of the 1933 Act and Rule 506(c) of Regulation D promulgated 
thereunder and other exemptions of similar import in the laws of the states where this Offering will be made.  
Accordingly, all Limited Partners will be required to verify their status as “accredited investors,” as defined under 
Regulation D of the Securities Act of 1933, as amended, through the provision of two years of tax or wage statements, 
brokerage or bank statements, confirmation by certain third parties, or certain other methods deemed acceptable by 
the General Partner.  The Fund may also establish a structure to secure investments from foreign investors.  
 
The Offering, Minimum Capital Commitment and Maximum Offering 

Fund will seek to raise capital commitments (“Capital Commitments”) from investors in an aggregate amount of 
$10,000,000, which amount may be increased in the sole discretion of the General Partner (the “Maximum Offering”).  
The General Partner may accept or reject a potential investor’s Capital Commitment in its sole discretion. Once 
accepted by the General Partner, an investor’s Capital Commitment becomes binding and irrevocable.  The General 
Partner may or may not raise the full amount during the life of the Fund. 
 
Each Limited Partner in the Fund will make a capital commitment (“Capital Commitment”) to purchase limited 
partnership interests of the Fund totaling at least $50,000 per unique Investor, which amount may be adjusted in the 
sole discretion of the General Partner.  
 
Fund Ownership 

Limited Partners will own 100% of the Fund, each in a percentage equal to the amount of the Limited Partner’s Capital 
Commitment divided by the aggregate Capital Commitments made by all Limited Partners, as the amount of those 
Commitments changes over time (each Limited Partner’s percentage amount, an “Ownership Interest”).  
 
There will be two classes of limited partnership interests (the “Interests”) available for Limited Partners: Class A 
Interests and Class B Interests. The class of Interests a Limited Partner owns will be determined primarily by the dollar 
amount of a Limited Partner’s Capital Commitment. Limited Partners making a Capital Commitment of less than 
$1,000,000 will own Class B Interests and will be called “Class B Limited Partners.” Limited Partners making a Capital 
Commitment of $1,000,000 or more will own Class A and will be called “Class A Limited Partners.” The General Partner 
may, in its sole discretion, issue Interests to Limited Partners with Capital Commitments above or below the prescribed 
thresholds. 
 
Limited Partners participating in the first $2,000,000 of Capital Commitments received by the Fund will receive a “step-
up” in membership class. For example, a Limited Partners that makes a $50,000 Capital Commitment within the first 
$2,000,000 in Capital Commitments received by the Fund will own Class A Interests instead of the Class B Interests 
the Limited Partner would otherwise own. 
 
The rights and obligations associated with each class of limited partnership interests are identical, except for the manner 
in which profits are split between the General Partner and the Limited Partners, as described below 

Plan for Securing Capital Commitments  
 

The General Partner may engage duly licensed placement agents, broker/dealers, third-party marketers, and similar 
entities, including affiliates, to raise capital for the Fund both from foreign and from U.S. investors.  The costs for such 
capital-raising services provided to the Fund will be a Fund Expense. 
 
In order to raise capital from foreign investors, the General Partner may, in its sole discretion and in addition to any 
other method it deems reasonable and in the best interest of the Fund, utilize a foreign feeder fund structure. 
 
Term 

The term of the Fund will be seven (7) years from the date of the Initial Closing, subject to two additional one-year 
extensions at the General Partner’s sole discretion, to allow for the orderly liquidation of the Fund Assets (the “Term”). 
Any extension of the Term beyond the ninth anniversary of the date of the Initial Closing will be subject to the approval 
of the Limited Partner Advisory Committee. Notwithstanding the above provisions, if by the end of the Term the Fund 
has returned all Capital Contributions to the Limited Partners, the General Partner will retain discretion to hold Fund 
Assets indefinitely, when it believes doing so is in the best interests of the Limited Partners. 
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Subscription Process 

To subscribe for an interest in the Fund, a prospective investor must complete in full, execute, and deliver to the General 
Partner (i) a fully completed, dated, and signed Subscription Agreement, (ii) the signature page of the Partnership 
Agreement, and (iii) payment of the investor’s initial Capital Contribution, if any (and for prospective investors investing 
after the Initial Closing, the additional required amounts as described above) by check or wire transfer in accordance 
with the instructions in the Subscription Agreement. Each prospective investor must also provide to the General Partner 
any other documents requested by the General Partner for the purpose of confirming the investor’s identity, or otherwise 
satisfying the General Partner’s due diligence obligations, to the General Partner’s sole satisfaction. The General 
Partner reserves the right to accept or reject any subscription and any Capital Commitment, in whole or in part, in its 
sole discretion for any reason or no reason whatsoever, and to withdraw the Offering at any time.  

 
Fund Income 

The Fund shall receive as Fund income (“Fund Income”) its proportionate share of distributable cash generated from 
operations at the SPE level (or the Asset level if the Asset is held directly by the Fund), along with its proportionate 
share of any net income and profits generated from any sale of an Asset by the SPE controlling that Asset, or by the 
Fund. 
 
Initial Closing and Admission of Limited Partners 

Once the General Partner has received and accepted at least $500,000 in total Capital Commitments (the “Initial 
Closing”), the General Partner will take reasonable steps to close the Fund’s first investment(s).  Following the Initial 
Closing, the Fund will endeavor to purchase additional Assets as attractive investment opportunities arise in the sole 
discretion of the General Partner and as additional Capital becomes available to the Fund through Capital Contributions 
by Limited Partners.  (See “Capital Calls and Capital Contributions”). 
 
An investor admitted to the Fund will become a “Limited Partner” of the Fund, with a limited partnership interest in the 
Fund subject to the terms and conditions of the Partnership Agreement. 
 
Raise Period 

The General Partner shall endeavor to raise capital immediately following the Initial Closing and may continue to accept 
new Capital Commitments for a period of up to 24 months following such date or until the Maximum Offering is reached, 
whichever is sooner (the “Raise Period”). The General Partner may extend the Raise Period in its sole discretion but 
in no event will the General Partner extend the Raise Period beyond 36 months following the date of the Initial Closing. 

 
Capital Calls and Capital Contributions 

At or any time after the Initial Closing and for 36 months thereafter, or up to 48 months if extended by the General 
Partner in its sole discretion (the “Investment Period”), the General Partner will issue written notices to each Limited 
Partner (each notice, a “Capital Call” or “Capital Call Notice”) to make contributions of capital to the Fund (“Capital 
Contributions”) by the due date specified in the Capital Call, up to the amount of the Limited Partner’s Capital 
Commitment as needed to (i) make investments in Assets, (ii) make follow-on investments in existing Assets, (iii) pay 
Fund expenses and liabilities, (iv) repay Fund indebtedness, (v) cover amounts necessary to maintain or protect the 
value of existing investments, or (vi) establish a reserve by the General Partner for any of the foregoing purposes. 
Capital Commitments will be drawn down by the Fund pro rata from the Limited Partners as needed upon not less than 
15 business days’ prior written notice. 
 
After the Investment Period, the General Partner may not issue Capital Call Notices for the purpose of making new 
investments in Assets, but the Limited Partners will continue to be responsible for contributing their uncalled Capital 
Commitments for the purpose of funding the items described in (ii) - (vi) above. 
 
Reinvestment of Capital Contributions 
 
During the Investment Period, the General Partner may in its sole discretion either (i) distribute net income from the 
Fund’s operations and proceeds of disposed Assets (“Proceeds”) or (ii) use any Proceeds that would otherwise 
constitute a return of invested Capital Contributions to acquire new Assets or reinvest in existing Assets, and distribute 
any other Proceeds to Limited Partners.  Notwithstanding the foregoing, the General Partner shall always have the 
discretion to retain Proceeds to establish loss reserves and other reasonably anticipated capital needs of the Fund, 
instead of distributing Proceeds.  If the General Partner returns invested Capital Contributions to Limited Partners 
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during the Investment Period, the General Partner may recall for investment from the Limited Partner the amount of 
any Proceeds representing the return of invested Capital Contributions. 
 
Redemptions 

Once accepted by the General Partner, a Limited Partner’s Capital Commitment becomes irrevocable. The General 
Partner may redeem a Limited Partner at any time in exchange for the fair value of the Limited Partner’s interests in 
the Fund on the date of such Redemption, as determined by the General Partner. 
 
Capital Call Default 

Limited Partner who fails to fund a required Capital Contribution pursuant to the terms of the Partnership Agreement (a 
“Default”) may be deemed a “Defaulting Limited Partner” by the General Partner. Unless otherwise excluded by the 
General Partner, if any Limited Partner shall fail, in part or in whole, to make its applicable Capital Contribution (the 
“Defaulted Amount”) on or before the date that such Capital Contribution is required to be made the General Partner 
may, in its sole discretion, take any one or more of the following remedial actions (and shall owe no fiduciary duties to 
the Defaulting Limited Partner in connection therewith): (a) charge interest on the Defaulted Amount at a rate per annum 
of no more than 18%; (b) cause future allocations of items of income and gain to be allocated solely to the Capital 
Accounts of non-Defaulting Limited Partners; (c) reduce amounts otherwise distributable by the Fund to the Defaulting 
Limited Partner by up to 100% as of the date of the default; (d) cancel all or any portion of the Defaulting Limited 
Partner’s unpaid Capital Commitment and adjust the Capital Account balances of all Limited Partners accordingly; (e) 
deem the Defaulting Limited Partner to have withdrawn from the Fund effective as of the close of business on the date 
upon which the Defaulted Amount was originally due; (f) require that the Defaulting Limited Partner deposit 100% of its 
remaining Capital Commitment with the Fund or an escrow agent; (g) cause up to 100% of the Fund’s future items of 
loss, expense and deduction to be allocated solely to the Capital Account of the Defaulting Limited Partner until the 
Defaulting Limited Partner’s Capital Account balance is reduced to $0.00; (h) offer to the non-Defaulting Limited 
Partners the opportunity to acquire all or a portion of the Defaulting Limited Partner’s interest in the Fund pro rata in 
accordance with their Capital Commitments in exchange for the assumption of all or a portion of such Defaulting Limited 
Partner’s remaining unfunded Capital Commitment; (i) impose upon the Defaulting Limited Partner any other remedy 
determined by the General Partner to be consistent with the interests of the Fund; (j) adjust the Defaulting Limited 
Partner’s Ownership Interest as needed to equitably account for the default; and (k) pursue any remedies at law or in 
equity available to it with respect to the default of a Defaulting Limited Partner. 
 
In addition to the aforementioned remedial actions, the General Partner may pursue any legal action, at law or in equity, 
to enforce the rights of the Fund under the Partnership Agreement. In connection with any legal proceedings brought 
to enforce a Defaulting Limited Partner’s obligations under the Partnership Agreement, or any other costs incurred by 
the General Partner or the Fund in connection with a Defaulting Limited Partner’s breach of the Partnership Agreement, 
the Defaulting Limited Partner shall be responsible for, and hereby agrees to bear, all costs and expenses (including 
attorney fees) incurred by the Fund in connection with the collection of the amounts due, together with interest from the 
date due at a rate equal to the lesser of 18% per annum and the highest rate permitted by applicable law. 
 
Capital Accounts and Allocations of Profits and Losses 

The Fund will maintain an individual capital account for each Limited Partner in accordance with the applicable tax rules 
for purposes of allocating the Fund’s profits and losses (a “Capital Account”). The Capital Account of each Limited 
Partner shall be (A) increased by (i) the amount of all Capital Contributions made by that Limited Partner and (ii) any 
items of gross income allocated to the Limited Partner, and (B) decreased by (i) the amount of any items of loss 
allocated to the Limited Partner and (ii) the amount of any Capital Contributions returned to the Limited Partner. Each 
Limited Partner’s Capital Account will also be adjusted to reflect any other adjustment required pursuant to Treasury 
Regulations Section 1.704-1 or 1.704-2. The Limited Partners may recognize taxable income without receiving a 
distribution from the Fund. 
 
Distributions to Limited Partners 
 
Subject to the Fund’s performance and sufficient cash flow, Distributions may be made by the General Partner from 
time to time to the Limited Partners in the General Partner’s discretion, subject to the distribution provisions below 
under “Distribution Waterfall”, and following the refinance or sale of an Asset, subject to the limitations on discretion set 
forth in the Partnership Agreement.   

All Distributions, including the Preferred Return, are subject to actual Fund Income and the payment of Fund Expenses.  
 



 

CONFIDENTIAL 
Rise Capital Fund I, LP 19 

“Distributions” means amounts which from time to time are distributed to holders of Interests, at the General Partner’s 
discretion, pursuant to the “Waterfall” described below, but subject to the limitations on discretion set forth in the 
Partnership Agreement. 
 
Preferred Return 
 
An annual rate of eight percent (8.00%), based on a simple interest rate and actual/365-day count calculation, on all 
unreturned Capital Contributions (the “Preferred Return”). Capital Contributions will begin to accrue the Preferred 
Return as of the date the Capital Contribution is accepted by the General Partner.  The Preferred Return shall be 
applied to such time periods as further detailed herein. 
 
Distribution Waterfall 
 
Subject to performance of the Fund and after paying interest and principal payments on any Subscription Line (as 
defined below) and Fund expenses, the General Partner may distribute (although may refrain from any distributions 
and instead reinvest such available cash in its sole and absolute discretion) Proceeds, Fund Income and any other any 
available cash generated from Fund Assets, or refinancing activity to the Limited Partners on a quarterly basis, unless 
the timing of such payments is altered in the discretion of the General Partner, as follows: 
 

1. First, 100% to the Limited Partners, pro rata in accordance with, as to each Limited Partner, the amount of 
such Limited Partner’s accrued but unpaid Preferred Return, until all accrued Preferred Return has been 
distributed; 

2. Second, one hundred percent (100%) to the Limited Partners, pro rata, until the Limited Partners receive 
their total Unreturned Capital Contributions; 

3. Third, any amounts remaining in any period (or portion thereof) prior to the date on which the IRR reaches 
Fifteen Percent (15%)  will be allocated to each Class for distribution based on its Weighted Average Capital 
Contributions (“WACC”) (as further defined below) as follows:  

a. Seventy-Five Percent (75%) to Class A Limited Partners pro rata in accordance with each Class A 
Limited Partner’s WACC and Twenty-Five Percent (25%) to the General Partner; and  

b. Sixty-Five Percent (65%) to Class B Limited Partners pro rata in accordance with each Class B 
Limited Partner’s WACC and Thirty-Five Percent (35%) to the General Partner. 

 
4. Fourth, any amounts remaining in any period (or portion thereof) beginning on or after the date on which the 

IRR reaches Fifteen Percent (15%) will be allocated to each Class for distribution based on its WACC as 
follows: 

a.  Sixty Percent (60%) to the Class A Limited Partners pro rata in accordance with each Class A 
Limited Partner’s WACC and Forty Percent (40%) to the General Partner; and  

b. Fifty Percent (50%) to the Class B Limited Partners pro rata in accordance with each Class B Limited 
Partner’s WACC and Fifty Percent (50%) to the General Partner.  

Any Distributions will be made subject to cash availability of the Fund in the sole discretion of the General Partner.  The 
Preferred Return is not a guaranteed return. (See “Preferred Return” and “Distributions to Limited Partners” above for 
further detail). 

The term “IRR” as used in the foregoing Waterfall means each separate class’, Class A and Class B, internal rate of 
return. 
 
The phrase “Unreturned Capital Contributions” means the total amount of capital contributions made by a Limited 
Partner to the Fund, such amount to be reduced, as to Class A and Class B Limited Partners, by any capital 
contributions returned to the Limited Partners pursuant to the Waterfall. 

“Weighted Average Capital Contributions” or “WACC” is a calculation determined by first taking the sum of all Capital 
Contributions made by Limited Partners, individually, or a given Class of Limited Partners, as a whole, over a specified 
period of time and calculating the amount of Contributed Capital for each Limited Partner or Class during the specified 
period of time.  This number, as a percentage, is the Weighted Average Capital Contribution for each Limited Partner 
or Class.  Once this number is obtained for each individual Limited Partner and/or Class, the Fund is able to allocate 
income, loss, depreciation, or distribution to each Limited Partner or Class. 

The foregoing order of priority is expected, but changes to the order of priority may occur as a result of court order, 
administrative ruling, changes in the law, and/or agreement of the affected parties. 
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In the Waterfall, the General Partner and its Affiliates will be treated as Limited Partners to the extent of their Capital 
Contributions.  
 
Tax Distributions 
 
The General Partner may use commercially reasonable efforts to cause the Fund to distribute, within 100 days after 
the end of each fiscal year, an amount of cash, calculated in accordance with the following sentence, to each Limited 
Partner equal to such Limited Partner’s tax percentage of the Fund’s net taxable income and gain allocated to such 
Limited Partner in respect of such fiscal year (such amount, a “Tax Distribution”). The amount of any Tax Distribution 
will be calculated by the General Partner in its sole discretion using the highest blended U.S. federal and state income 
tax rates applicable to the Limited Partners and to capital gains and ordinary income, as applicable. All Tax Distributions 
will (i) be made to the Limited Partners in proportion to their respective Ownership Interest of the Fund, and (ii) reduce, 
on a dollar-for-dollar basis, the distributions of net income that otherwise would be next due to such Limited Partner 
and, accordingly, shall be deemed to have been made as if such Tax Distributions were distributions of net income. 
Any amounts to be distributed to a Limited Partner as a Tax Distribution shall be reduced by any amount of cash already 
distributed to the Limited Partner, and any Tax Distribution actually distributed to a Limited Partner shall be treated as 
an advance against, and shall reduce the amount of, subsequent distributions of cash.  
 
Limited Partner Returns 

The Fund’s objective is to produce an overall internal rate of return (“IRR”) to Limited Partners in the range of 16 to 
20%.  This objective is based on financial modeling using assumptions and targets that the General Partner believes 
to be reasonable.  
 
An investment in the Fund, however, is inherently speculative and there can be no promise or guarantee the 
Fund will achieve its IRR targets, that any Limited Partner will experience any returns at all, or even that the 
Fund will not experience losses, which could be substantial.   
 
No Withdrawals 
 
No Limited Partner has the right to withdraw any capital from the Fund. The General Partner, by written notice to any 
Limited Partner, may suspend payment of any distribution or withdrawal proceeds to such Limited Partner if the General 
Partner reasonably deems it necessary to do so to comply with anti-money laundering laws and regulations applicable 
to the Fund, the General Partner, the Limited Partners, or any of the Fund’s service providers. The General Partner 
may also require a Limited Partner to withdraw all or any part of the Limited Partner’s capital if the General Partner 
considers such withdrawal necessary to correct violations of law or applicable regulation, or to avoid a material adverse 
impact on the Fund, the General Partner, or the other investors in the Fund. In such event, the General Partner shall 
give not less than five days’ written notice to the Limited Partner specifying the date of withdrawal. As soon as 
practicable thereafter, the withdrawing Limited Partner shall receive the balance of the value in such Limited Partner’s 
Capital Account, subject to all appropriate adjustments pursuant to the provisions of the Partnership Agreement. 
 
Distributions upon Dissolution   

 
Upon dissolution of the Fund, after payment of or provision for all other debts and liabilities of the Fund (including those 
owed to the Limited Partners), the remaining assets will be distributed to the Limited Partners in accordance with the 
positive balances of their Capital Accounts, after giving effect to all allocations and all distributions for all periods prior 
to dissolution. 
 
Use of Indebtedness 
 
Fund, primarily through SPEs, intends to borrow money for the acquisition and/or refinance of each Fund Asset from 
banks, insurance companies, conduits, or other similar lenders who will have a senior secured interest in each Fund 
Asset (the “Senior Lender(s)”). The SPE will typically obtain a nonrecourse loan secured by a single Fund Asset but 
may cross-collateralize more than one Fund Asset. The Fund may guarantee the loan in the sole discretion of the 
General Partner. The Fund or any SPE may refinance any Asset to obtain cash out, if available and advisable in the 
sole discretion of the General Partner, upon which, proceeds, if any, will be distributed in accordance with the Waterfall. 
The Fund will not utilize leverage in an amount in excess of 80% of the determined value (the “Loan to Cost” or “LTC”), 
which may be calculated using an acquisition price, appraised value, or other determination of value in the sole 
discretion of the General Partner of any Fund Asset at the time of procurement of that debt. 
 
Any loan will be nonrecourse to the Limited Partners. The General Partner (and/or its principals) and the Fund may 
agree to provide its guaranties for a given loan but is not required to do so, nor shall its doing so affect any of the non-
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recourse nature to the Limited Partners.  In the event that the General Partner agrees to provide a guarantee to a 
Senior Lender, then General Partner will not charge a fee for doing so. If the General Partner and/or its principals are 
required to make a payment on a guarantee, the payment will be a Fund Expense. The General Partner may call capital 
from remaining Capital Commitments to make any payments on debt obligations.  
 
The Fund may incur indebtedness with respect to investments and Fund Expenses and may utilize one or more 
subscription lines (each, a “Subscription Line”) that may be secured by an assignment of the Limited Partners’ 
unfunded Capital Commitments. Any borrowing pursuant to a Subscription Line may be outstanding for no more than 
180 days and will be used to enable the Fund to close transactions, pay operating expenses, or provide for interim 
acquisition and/or renovation financing or refinancing in advance or in lieu of Capital Call Notices to further the Fund’s 
business. Limited Partners may be required to acknowledge their obligation to pay their share of any Subscription Line 
up to the amount of their unfunded Capital Commitments.  
 
Transfer Restrictions  
 
Under the terms of the Partnership Agreement, a Limited Partner will be unable to sell, assign or transfer all or a portion 
of its limited partnership interests without the prior written consent of the General Partner, which consent may be 
withheld in the General Partner’s sole discretion. 

 
Right to Remove/Elect General Partner 
 
The Limited Partners may remove the General Partner for Cause by a vote of the holders of 80% of the Ownership 
Interest. Subsequent to the Limited Partners removing the General Partner, the Limited Partners holding more than 
50% of the total Ownership Interests may elect a successor General Partner. 
 
Early Termination 
 
The Fund may terminate before the end of the Term upon the earlier to occur of: (i) disposition of all Assets of the Fund; 
(ii) the withdrawal, resignation, termination or removal of the General Partner, unless within 90 days after such event 
Limited Partners holding more than 50% of the total Ownership Interests select a substitute General Partner; or (iii) an 
election to dissolve the Fund made by the General Partner and by Limited Partners holding, in the aggregate, 
Ownership Interests of more than 75%. 
 
General Partner and Affiliate Income 
 
Commencing on the Initial Closing and continuing until all Assets have been disposed, the Fund will pay the General 
Partner a Fund Management Fee in an amount equal to 2.0% per annum of all Unreturned Capital Contributions (the 
“Management Fee”). For purposes of calculating the Fund Management Fee, Capital Contributions are deemed to be 
made as of the date the Capital Contributions is required to be contributed to the Fund. The Fund Management Fee 
will be calculated, prorated, and paid at the end of each calendar month. 
 
The General Partner or its Affiliate shall also receive an acquisition fee upon the purchase of each Asset in an amount 
equal to 1.5% of the sales price of the Asset (“Acquisition Fee”). 
 
The General Partner shall receive a disposition fee upon the sale of each Asset in an amount equal to 2.0% for Assets 
sold to an unrelated party and 1.0% for Assets sold to a related party of the sales price of the Asset (“Disposition 
Fee”).  
 
If the General Partner or an Affiliate of the General Partner provides a personal guarantee on a loan they will be entitled 
to a 1.0% fee (“Personal Guarantee Fee”). 
 
No additional management, servicing, or similar fees will be charged by the General Partner to the Fund. The 
General Partner, however, retains discretion to engage affiliates of the General Partner to perform services for the Fund 
or an SPE whenever the General Partner reasonably concludes that those affiliates are at least as qualified as other 
qualified vendors providing similar services, and the Fund and each SPE may pay those affiliates market-based fees, 
in amounts commensurate with fees that would be payable to unaffiliated entities for the same services. 
 
Fund Administration 
 
The General Partner has engaged Verivest, LLC (“Verivest”) (https://verivest.com/), a fund advisory, consulting, 
administration, and servicing firm, to provide the Fund with professional administration in the areas of financial 
statement preparation, investor subscriptions, and other back office administration functions. Verivest has the relevant 
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infrastructure, resources, and experience that are expected to significantly assist the Fund and General Partner in the 
professional administration of the Fund. The cost of these services shall be a Fund Expense. 
 
Fund Expenses 

 
“Fund Expenses” include, but are not necessarily limited to, the following reasonable expenses incurred in connection 
with the execution of the Fund’s strategy: Fund organizational costs, tax preparation, CPA fees, legal fees, third party 
fund administration fees, capital acquisition fees and costs (including payment to duly licensed third parties who are 
contracted by the General Partner to raise capital for the Fund), loan origination and/or other fees associated with any 
capital partner or Senior Lender not otherwise considered an SPE expense, the Acquisition Fee, Disposition Fee and 
Guarantee Fee that may be paid through the Fund, and any other expenses associated with the operation of the Fund 
and the management of its Assets, including any obligation to indemnify the General Partner and its employees and 
Affiliates and any reasonable reserves against future Fund Expenses that the General Partner determines in its sole 
discretion are prudent or necessary for the operation of the Fund. Fund Expenses include all fees paid to eligible third 
parties for raising capital on behalf of the Fund and all reasonable out of pocket expenses incurred by the General 
Partner on behalf of the Fund. 
 
The General Partner will pay for its own administrative and overhead expenses incurred in connection with providing 
services to the Fund, including, but not limited to, employee compensation and benefits, rent, office equipment, utilities, 
telephone, secretarial and bookkeeping services. 
 
Reporting and Audit 
 
The General Partner will, on behalf of the Fund, cause to be prepared and made available to each Limited Partner (i) 
unaudited quarterly financial statements of the Fund within 60 days following the end of each calendar quarter and (ii) 
annual financial statements of the Fund, audited by a Certified Public Accounting firm, no later than 120 days after the 
end of each fiscal year, prepared in accordance with Generally Accepted Accounting Principles (“GAAP”) or any other 
appropriate method selected by the General Partner in consultation with qualified accountants. The General Partner 
will also furnish to each Limited Partner a Capital Account statement on a quarterly basis, and a Schedule K-1 and 
other appropriate tax information for each calendar year, which General Partner expects to provide no later than 90 
days following the end of the year. 
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ELIGIBLE INVESTORS AND SUITABILITY STANDARDS 

 Limited partnership interests in the Fund are offered only to certain investors that are individuals, corporations, 
partnerships, limited liability companies, trusts and, in the General Partner’s discretion, Employee Benefit Plans (as 
defined below) and Tax-Exempt Entities (as defined below), and other investors that meet the suitability requirements 
described below. As used in this Private Placement Memorandum, “Employee Benefit Plan” investors include benefit 
plans subject to part IV of Title I of ERISA, such as employer-sponsored pension plans and profit-sharing plans, and 
plans subject to Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code”) such as Keogh plans 
and IRAs, other employee benefit or qualified retirement plans, and other entities whose assets are deemed to include 
assets of any Employee Benefit Plan. In addition, the term “Tax-Exempt Entities” includes any entity exempt from 
federal income taxation, including Employee Benefit Plans. 

 
Prospective investors should satisfy themselves that an investment in the Fund is suitable for them, should 

examine this Private Placement Memorandum and all appendices and exhibits hereto, and should avail themselves of 
access to such additional information about the Offering, the Fund, the General Partner and their respective affiliates 
and businesses as the prospective investors consider necessary to make an informed investment decision. 

In addition to the investments standards described below, each investor must have funds adequate to meet 
personal needs and contingencies, be able to bear the entire loss of its investment in the Fund, have no need for 
liquidity from its investment in the Fund, and purchase its interest in the Fund for long-term investment only and not 
with a view to resale or distribution. A Limited Partner’s Capital Contributions (as adjusted to reflect the allocation of 
income and losses) to the Fund may be withdrawn only as set forth in the Partnership Agreement.  
 

Each investor, either alone or with a purchaser representative, must also have sufficient knowledge and 
experience in financial and business matters generally, and in securities investment in particular, to be capable of 
evaluating the merits and risks of investing in the Fund. Because of the restrictions on withdrawing funds from the Fund 
and the risks of investment (some of which are discussed under “Risk Factors” in this Private Placement Memorandum), 
an investment in the Fund is not suitable for an investor that does not meet the suitability standards discussed in this 
Private Placement Memorandum. 

The General Partner intends to offer and solicit the Fund’s limited partnership interests to the public under the 
exemption provided by Section 4(a)(2) of the 1933 Act and Rule 506(c) of Regulation D promulgated thereunder and 
other exemptions of similar import in the laws of the states where this Offering will be made.  Accordingly, all Limited 
Partners will be required to verify their status as “accredited investors,” as defined under Regulation D of the Securities 
Act of 1933, as amended, through the provision of two years of tax or wage statements, brokerage or bank statements, 
confirmation by certain third parties, or certain other methods deemed acceptable by the General Partner.  The Fund 
may also establish a structure to secure investments from foreign investors.  
 
Accredited Investor Requirements 

To qualify as an accredited investor under Rule 501(a) of Regulation D promulgated by the Securities and 
Exchange Commission (the “Commission”) under the 1933 Act, an investor must satisfy one of the following tests: 

(a) Individuals. If the purchaser is an individual, the purchaser must (i) have an individual net worth, or 
joint net worth with that person’s spouse, of at least $1,000,000 (for this purpose, “net worth” means the 
excess of total assets at fair market value (including personal and real property, but excluding the 
estimated fair market value of the purchaser’s primary home) over total liabilities), or (ii) have an individual 
income in each of the two most recent years in excess of $200,000, or joint income with the purchaser’s 
spouse in excess of $300,000 for each of the two most recent years, and in either case, the purchaser 
has a reasonable expectation of reaching the same income level in the current year. 

(b) Entities. (i) Any corporation, Massachusetts or similar business trust, or partnership that was not 
formed for the specific purpose of acquiring the securities offered and has total assets in excess of 
$5,000,000, or (ii) any entity in which all of the equity owners are individuals who each have a net worth 
(including assets jointly held with the individual’s spouse) in excess of $1,000,000 (for this purpose, “net 
worth” means the excess of total assets at fair market value (including personal and real property, but 
excluding the estimated fair market value of the individual’s primary home) over total liabilities). 

(c) Certain Trusts. Any trust with total assets in excess of $5,000,000 not formed for the specific purpose 
of acquiring the securities offered whose purchase is directed by a sophisticated person as described in 
Rule 506(b)(2)(ii) of Regulation D promulgated by the Commission under the 1933 Act. 
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(d) Employee Benefit Plans and Other Plans. Any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions for the benefit of its 
employees, if such plan has total assets in excess of $5,000,000; any Employee Benefit Plan within the 
meaning of ERISA if the investment decision is made by a “Plan Fiduciary,” as defined in Section 3(21) 
of ERISA, that is a bank, savings and loan association, insurance company or registered investment 
adviser, or that has total assets in excess of $5,000,000; or, if the Employee Benefit Plan is a self-directed 
plan or IRA, the plan or IRA has its investment decisions made solely by participants or beneficiaries that 
are accredited investors. 

(e) Other Purchasers. Other accreditation standards are described in the Subscription Agreement. 

Reliance on Subscriber Information 

Representations and requests for information regarding the satisfaction of investor suitability standards are 
included in the Subscription Agreement that each prospective investor must complete. Limited partnership interests 
being offered in the Fund have not been registered under the 1933 Act and are being offered in reliance on Section 4(2) 
thereof and Regulation D promulgated by the Commission thereunder, and in reliance on applicable exemptions from 
state law registration or qualification provisions. Accordingly, before selling limited partnership interests to any 
prospective investor, the General Partner intends to make all inquiries reasonably necessary to satisfy itself that the 
prerequisites of such exemptions have been met. Prospective investors will also be required to provide whatever 
additional evidence is deemed necessary by the General Partner to substantiate information or representations 
contained in their respective Subscription Agreements. The standards set forth in this Private Placement Memorandum 
are only minimum standards. The General Partner reserves the right, in its exclusive discretion, to reject any 
Subscription Agreement for any reason or no reason, regardless of whether a prospective investor meets the suitability 
standards contained herein. In addition, the General Partner reserves the right, in its exclusive discretion, to waive 
minimum suitability standards not imposed by law. 

The General Partner will impose suitability standards comparable to those contained herein in connection with 
any resale or other transfer of a Limited Partner’s interest in the Fund that is permitted under the Partnership Agreement. 

Investment Company Act 

For the Fund to avoid classification as an “investment company” under the Investment Company Act of 1940 
(the “1940 Act”), the General Partner may limit ownership by any other investment company (even if it is exempt from 
the definition under Section 3(c)(1) or Section 3(c)(7) of the 1940 Act) to less than 10% of the outstanding Ownership 
Interests at the time such entity invests in the Fund. If any such entity subscribes for limited partnership interests in the 
Fund, the General Partner may limit, in its sole discretion, the limited partnership interests sold to such entity to less 
than 10% of the Ownership Interests after such entity’s investment. If the entity’s subscription is for a greater amount, 
the difference may, in the General Partner’s discretion, be refunded without interest. 
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RISK FACTORS 

An investment in the Fund involves significant risks. It is only designed for sophisticated investors 
that are able to bear the economic risk of a complete loss of their investment in the Fund. The following 
discussion of risk factors supplements the matters discussed in elsewhere in this Memorandum, including in 
those sections titled “Conflicts of Interests,” “Certain Considerations for Employment Benefit Plans and 
Individual Retirement Plans,” and “Certain U.S. Tax Considerations.” The following discussion, together with 
sections “Conflicts of Interests,” “Certain Considerations for Employment Benefit Plans and Individual 
Retirement Plans,” and “Certain U.S. Tax Considerations,” does not purport to be a complete enumeration or 
explanation of the risks involved in an investment in the Fund. You should read this entire Memorandum, the 
Partnership Agreement and Subscription Agreement, and consult with your own legal, tax and financial 
advisers before deciding whether to invest in the Fund. No assurances can be given that the Fund’s investment 
objectives will be achieved or that Limited Partners will receive a return of all or any part of their capital. Among 
other issues, you should consider the following factors, along with the matters discussed in the other sections 
identified in the preceding sentence in determining whether an investment in the Fund is a suitable investment 
for you. 

Risks Relating to an Investment in the Fund 
 
Lack of Diversification 
 

Nearly all of the Fund’s capital will be concentrated in a limited asset class (multifamily) and a specific 
geographic region. The General Partner can give no assurances with respect to any degree of diversification in the 
Fund’s investments by geographic region or other characteristics that may actually be achieved. If an SPE makes an 
investment with the intent of refinancing or selling a portion of the Asset, there is a risk that the SPE will be unable to 
successfully complete such a financing or sale. This could lead to increased risk as a result of the Fund having an 
unintended long-term investment and reduced diversification. A lack of diversity, poor performance of the multifamily 
asset type as a whole, or poor performance of the market in which the Fund invests or an individual property where the 
Fund has investments could significantly affect the total returns achieved by the Fund. 
 
Illiquid and Long-Term Investments 
 

Any investment in the Fund requires a long-term commitment with no certainty of return. There may be little 
or no near-term cash flow available to the Limited Partners. Many of the Assets will be highly illiquid, and there can be 
no assurance that the Fund will be able to realize returns on such Assets in a consistent or timely manner. It may also 
take longer than expected to dispose of the Fund’s investment portfolio or such individual Assets. While an Asset may 
be sold at any time, it is not generally expected that this will occur for a number of years after the Asset is purchased. 
Dispositions of the Fund portfolio or individual Assets also may be subject to contractual limitations on transfer or other 
restrictions that would interfere with subsequent sales of such Assets or adversely affect the terms that could be 
obtained upon any disposition thereof. The market prices, if any, for such Assets may be volatile, and the Fund may 
not be able to sell the Fund portfolio or individual Assets when it desires to do so or to realize what it perceives to be 
fair value in the event of a sale. The sale of illiquid Assets often requires more time and results in relatively higher 
selling expenses. In addition, less marketable or illiquid Assets may be more difficult to value due to the unavailability 
of reliable market data. 
 
Fund/SPE Borrowing and Use of Leverage to Acquire and Renovate Assets 
 
Each Asset may have significant leverage. Although the use of leverage may enhance returns, it also may substantially 
increase the risk of loss of principal. Such borrowing will increase the exposure of the Fund’s and each SPE’s 
investments to adverse economic factors such as rising interest rates, severe economic downturns or deteriorations in 
the condition of the real estate investment or its market. First-position lenders or other holders of senior positions will 
be entitled to a preferred cash flow before the Fund receives a return on leveraged investments. Leveraged investments 
are inherently more sensitive to declines in revenues and to increases in expenses. If an Asset cannot generate 
adequate cash flow to meet the principal and interest payments on its indebtedness, the Fund may suffer a partial or 
total loss of capital invested in an SPE or the Asset. 
 
Subscription Lines 
 
The Fund, primarily through SPEs, intends to borrow money for the acquisition and/or refinance of each Fund Asset 
from banks, insurance companies, conduits, or other similar lenders who will have a senior secured interest in each 
Fund Asset (the “Senior Lender(s)”). The SPE will typically obtain a nonrecourse loan secured by a single Fund Asset 
but may cross-collateralize more than one Fund Asset. The Fund may guarantee the loan in the sole discretion of the 
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General Partner. The Fund or any SPE may refinance any Asset to obtain cash out, if available and advisable in the 
sole discretion of the General Partner, upon which, proceeds, if any, will be distributed in accordance with the Waterfall. 
The Fund will not utilize leverage in an amount in excess of 80% of the determined value (the “Loan to Cost” or “LTC”), 
which may be calculated using an acquisition price, appraised value, or other determination of value in the sole 
discretion of the General Partner of any Fund Asset at the time of procurement of that debt. 
 
Any loan will be nonrecourse to the Limited Partners. The General Partner (and/or its principals) and the Fund may 
agree to provide its guaranties for a given loan but is not required to do so, nor shall its doing so affect any of the non-
recourse nature to the Limited Partners.  In the event that the General Partner agrees to provide a guarantee to a 
Senior Lender, then General Partner will not charge a fee for doing so. If the General Partner and/or its principals are 
required to make a payment on a guarantee, the payment will be a Fund Expense. The General Partner may call capital 
from remaining Capital Commitments to make any payments on debt obligations.  
 
The Fund may incur indebtedness with respect to investments and Fund Expenses and may utilize one or more 
subscription lines (each, a “Subscription Line”) that may be secured by an assignment of the Limited Partners’ 
unfunded Capital Commitments. Any borrowing pursuant to a Subscription Line may be outstanding for no more than 
180 days and will be used to enable the Fund to close transactions, pay operating expenses, or provide for interim 
acquisition and/or renovation financing or refinancing in advance or in lieu of Capital Call Notices to further the Fund’s 
business. Limited Partners may be required to acknowledge their obligation to pay their share of any Subscription Line 
up to the amount of their unfunded Capital Commitments.  
 
Speculative Nature of Investments 
 

Although the Fund will be investing in real estate investments the Fund and General Partner believe to be 
undervalued, all real estate investments are speculative in nature, and the possibility of partial or total loss of capital 
will exist. Investors should not subscribe to or invest in the Fund unless they can readily bear the consequences of 
such loss. 
 
Potential Lack of Distributions During Early Stages 
 
 Investors should understand that some Assets may require renovations before they may generate lease 
revenue and a substantial holding period before they may be disposed of for a material gain. The Fund may have a 
difficult time locating and acquiring suitable Assets on suitable terms. As a result, the Fund’s investment activities may 
not generate sufficient cash for distribution to the Limited Partners during the first few years of the Fund’s Term. 
 
The Fund Has No Operating History 
 

The Fund is a recently formed entity and has no prior operating history upon which an investor can base its 
prediction of future success or failure. Although affiliates of the General Partner and its personnel have experience in 
the real estate business and investment management, the Fund may be unable to find a sufficient number of attractive 
opportunities to meet its investment objective or produce the investment returns targeted by the Fund or any profit at 
all. 
 
Past Performance Is Not a Predictor of Future Results of the Fund 
 

The Principals’ and their affiliates’ prior real estate investment return performance does not imply or predict 
(directly or indirectly) any level of future performance of the Fund. The Fund’s performance is dependent on future 
events and is therefore inherently uncertain. Past performance by the Principals and their affiliates cannot be relied on 
to predict future events due to a variety of factors, including, without limitation, varying degrees of business strategies, 
different local and economic circumstances, different supply and demand characteristics, varying availability and terms 
of capital, availability and terms of bank loans or other borrowing facilities, and varying circumstances pertaining to the 
real estate market. 
 
No Assurance of Profit or Distributions 
 

There is no assurance that the Fund’s investments will be profitable or that any distributions will be made to 
the Limited Partners. Any return on investment to the Limited Partners will depend on successful investments being 
made by the Fund. The marketability and value of any such investment will depend on many factors beyond the control 
of the Fund. The Fund may not have sufficient cash available to make Tax Distributions to the Limited Partners. The 
expenses of the Fund may exceed its income and the Limited Partners could lose the entire amount of their contributed 
capital. 
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Limited Management Rights of the Limited Partners 
 
Although the Limited Partners will have their rights specifically granted to them by the Partnership Agreement, they will 
have no part in the management and control of the Fund, except for those few Limited Partners who may be selected 
to serve on the Limited Partner Advisory Committee, who will only have a very limited, narrowly defined role in the 
management of the Fund. In addition, Limited Partners will not have an opportunity to evaluate the investments made 
by the Fund or the terms of any investment, and they will not make decisions with respect to the acquisition, 
management, disposition or realization of any investment. The management, financing and disposition policies of the 
Fund and its policies with respect to certain other activities, including its distributions and operating policies, are 
determined by the General Partner. 
 
To the extent permitted by the Partnership Agreement, these policies may be changed from time to time at the discretion 
of the General Partner without a vote of the Limited Partners of the Fund, although the General Partner has no present 
intention to make any such changes. Any such changes could be detrimental to the Limited Partners’ interests in the 
Fund. No person should purchase an interest in the Fund unless such person is willing to entrust all aspects of the 
Fund’s management to the General Partner, the Principals, and the key personnel of the General Partner, and such 
other professionals as are employed or engaged by the General Partner or the Fund. 
 

The General Partner may only be removed upon the election of Limited Partners holding, in the aggregate, 
80% of the Ownership Interests within 90 days after written notice that a court of competent jurisdiction has finally 
determined that the General Partner or a Principal has (i) committed (or pleads nolo contendere to having committed) 
embezzlement, fraud or any other act involving material improper personal benefit against the Fund, an SPE, or any of 
the Assets, or (ii) materially breached the Partnership Agreement, which breach remains uncured as of the date of such 
finding, in a manner that had a material adverse effect on the Fund and its Limited Partners (“Cause”); provided that 
Ownership Interests held by the General Partner, a Principal, or any of their affiliates shall not be included in the 
calculation of the vote required for removal. In any case, the General Partner may not be removed if, in the case of acts 
by a Principal, such Principal is removed as a member of the General Partner within 30 days after the court’s judgment 
that would otherwise have given rise to a right by Limited Partners to remove the General Partner. Upon removal of the 
General Partner, the Limited Partners may elect to continue the Fund with a new General Partner or to dissolve the 
Fund. 
 
Advisory Committee Roles are Limited 
 

Although the General Partner may appoint a Limited Partner Advisory Committee to provide input and advice 
and to make certain enumerated decisions with respect to the operations of the Fund, the members of Limited Partner 
Advisory Committee may have interests that are not fully aligned with the interests of the Fund and its Limited Partners, 
and will not owe the Fund or its Limited Partners any fiduciary duties. The General Partner may also remove any 
member of the Limited Partner Advisory Committee at any time and for any reason or no reason. If created by the 
General Partner, the Limited Partner Advisory Committee will have approval rights over a very limited number of issues, 
as enumerated in the Partnership Agreement.  
 
Reliance on Fund Personnel 
 

The General Partner has complete discretion in investing the Fund’s assets and managing the business of 
the Fund (subject to the limited oversight rights expressly granted to the Limited Partner Advisory Committee). The 
success of the Fund depends in substantial part on the skill and expertise of the key personnel of the General Partner 
who will be pursuing, identifying, investing in, managing and disposing of Assets. There can be no assurance that any 
specific professional will continue to be associated with the Fund throughout the Fund’s Term. The operations of the 
Fund could be adversely affected if a key person or a significant number of other professionals leave their positions 
and their roles and responsibilities are not adequately covered. 
 
Risk if General Partner Withdraws or Is Terminated  
 

The Fund presently only has one General Partner. If the General Partner withdraws from the Fund or is 
removed by the Limited Partners pursuant to the limited removal rights set forth in the Partnership Agreement, it may 
be difficult or impossible for the Limited Partners of the Fund to locate a suitable replacement for the General Partner. 
If the Limited Partners are unable to timely replace the General Partner, the Fund must cease making new investments, 
dissolve, and liquidate the Assets, even if doing so would adversely affect the value the Fund would receive for those 
Assets or would not otherwise be in the best interest of the Fund and its Limited Partners under the circumstances. 
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Capital Commitments Are Irrevocable 
 

An investor’s Capital Commitment becomes irrevocable once it is accepted by the General Partner, and a 
Limited Partner may only transfer an interest in the Fund or withdraw from the Fund upon approval of the General 
Partner, which the General Partner may grant or withhold in the General Partner’s sole discretion. This means any 
potential investor must have sufficient liquidity in other investments or accounts (other than an investment in the Fund) 
to meet the investor’s capital needs. 
 
Other Activities of General Partner 
 

The General Partner, the Principals, and their respective affiliates, managers, officers, partners, members, 
and employees may engage in other business activities, including the formation, operation, and management of other 
private investment funds (including real estate investment funds that may be in competition with the Fund). 
Nevertheless, the General Partner will devote as much of its time and efforts to the affairs of the Fund as may, in its 
judgment, be necessary to accomplish the purposes of the Fund. 
 
Adherence to Investment Strategy 
 

The General Partner intends to make all investments for the Fund in accordance with the investment strategies 
described in this Private Placement Memorandum. However, articulation of these investment strategies is not a 
covenant or representation by the General Partner that the Fund’s portfolio will comply at all times with the standards 
set forth in the investment strategies. Rather, the investment strategies will serve as guidelines and general parameters 
for all new investments, and the General Partner will attempt in good faith to adhere to such strategies.  
 
Investments Longer Than the Term 
 

The Fund may make investments that may not be advantageously disposed of prior to the date the Fund will 
be dissolved, either by expiration of the Term or otherwise. Although the General Partner expects that Assets will be 
disposed of prior to dissolution, and the General Partner has a limited ability to extend the Term of the Fund, the Fund 
may have to sell, distribute or otherwise dispose of Fund Assets at a disadvantageous time or on unfavorable prices or 
other terms to the Fund as a result of dissolution. There can be no assurance that the Fund will ultimately be able to 
sell such Fund Assets at the intended time or on favorable prices and other terms, or otherwise be able to affect a 
successful realization or exit strategy. 
 
General Partner May Hold Assets Beyond the Term 
 
 If by the end of the Term the Fund has returned all Capital Contributions to the Limited Partners, the General 
Partner will have discretion to hold Fund Assets indefinitely, when it believes doing so is in the best interests of the 
Limited Partners. Although the General Partner intends to manage the Fund in a way that allows it to redeem one 
investor per year, the General Partner is not obligated to honor a particular Redemption request. A Limited Partner may 
be required to hold an interest in the Fund beyond the Term, even if the Limited Partner no longer desires to do so. 
 
Risk of Lack of Knowledge in Other Geographic Markets 
 

The Fund intends to acquire Assets primarily located in the Central United States, but may acquire Assets in 
other parts of the country, in the General Partner’s sole discretion. As a result, the Fund runs a risk of experiencing 
underwriting deficiencies, challenges or issues associated with a lack of familiarity in some markets. Each market has 
unique nuances and peculiarities that affect values, marketability, desirability, and demand for individual Assets that 
may not be easily understood from afar. While the General Partner believes it can effectively mitigate these risks in a 
myriad of ways such as engaging local professionals and making regular travel to these markets as well as executing 
other strategies to minimize this risk, there is no guarantee that investments in any particular geographic market will 
perform as expected. 
 
Reliance on Property Manager 
 

While the General Partner may self-perform most asset management functions of Assets, the day-to-day 
property management (routine maintenance, repairs, tenant relations, and other operational considerations) of each 
Asset will be the responsibility of one or more property management firms selected by the General Partner. Although 
the General Partner will attempt to monitor the performance of each Asset, there can be no assurance that the existing 
management team, or any successor, will be able to operate the Asset successfully. The General Partner and its 
personnel may not be able to devote sufficient time to effectively and actively work with the management of each Asset 
to maximize the Asset’s valuation. In addition, instances of fraud and other deceptive practices and mismanagement 
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may be committed by third party property management firms. Such illicit acts and mismanagement may undermine the 
General Partner’s due diligence efforts with respect to Assets under the property management firm’s management. If 
such fraud or other illicit acts or mismanagement are discovered, it could adversely affect the valuation of the Fund’s 
investments and may contribute to overall market volatility that can negatively impact the Fund’s investment portfolio. 
Accordingly, the General Partner will have to rely to a great degree on the property manager of each Asset. 
 
Recourse to Fund Assets 
 

Fund Assets, including any capital held by the Fund, are available to satisfy the obligations and liabilities of 
the Fund, and, within any SPE, the Fund Asset and the Fund’s portion of any capital held by that SPE are available to 
satisfy the obligations and liabilities of that SPE. If the Fund itself becomes subject to a liability, parties seeking 
satisfaction of such liability may have recourse to Fund Assets generally rather than being limited to a particular SPE 
or a particular asset. 
 
Loss of Limited Liability in Certain Cases 
 

In general, holders of limited partnership interests are not liable for the debts and obligations of a limited 
partnership beyond the amount of the capital contributions they have made or are required to make under their 
subscription agreement.  
 

Under the Delaware Limited Partnership Act, members of a limited partnership would be held personally liable 
for any act, debt, obligation, or liability of a limited partnership to the extent that shareholders of a business corporation 
would be liable in similar circumstances. In this regard, a court may consider the factors and policies set forth in 
established case law with regard to piercing the entity veil, except that the failure to hold meetings may not be 
considered a factor tending to establish that the members have personal liability for any act, debt, obligation, or liability 
of the limited partnership if the certificate of formation and limited partnership agreement do not expressly require the 
holding of meetings of members and managers. The General Partner intends to take action to avoid personal liability 
on its Limited Partners by complying with the Partnership Agreement and applicable state-imposed formalities.  
 
Return of Distributions 
 

If the Fund is otherwise unable to meet its obligations, the Limited Partners may, under applicable law, be 
obligated to return to the Fund (or to creditors whose interests have been injured) distributions previously received by 
them pursuant to any rules regarding fraudulent conveyances. In addition, a Limited Partner may be liable under the 
Delaware Limited Partnership Act to return a distribution received by the Limited Partner during the Fund’s insolvency. 
Furthermore, the Partnership Agreement obligates the Limited Partners under certain circumstances to return amounts 
previously distributed to them, including to finance the Fund’s indemnity obligations. Limited Partners may be required 
to make Capital Contributions to repay Subscription Lines or other indebtedness of the Fund secured by their unfunded 
Capital Commitments, or may be required to make Capital Contributions to cure another Limited Partner’s failure to 
make that Limited Partner’s Capital Contribution in full (but no Limited Partner will have any obligation to contribute 
capital in excess of such Limited Partner’s remaining unfunded Capital Commitment). 
 
Indemnification 
 

The Fund will be required to indemnify the General Partner, Principals, the members of the Limited Partner 
Advisory Committee, and each of their respective affiliates, partners, members, shareholders, directors, managers, 
officers, employees, and agents for liabilities incurred in connection with the affairs of the Fund and otherwise, all to 
the fullest extent allowed by law, and as provided in the Partnership Agreement. Such liabilities may be material and 
have an adverse effect on the returns to the Limited Partners. The indemnification obligation of the Fund would be 
payable from the assets of the Fund, or the Fund may be required to call from the unfunded Capital Commitments of 
the Limited Partners in order to pay the indemnification obligations.  
 
Absence of Recourse to the General Partner 
 

The Partnership Agreement includes exculpation and indemnification provisions that will limit the 
circumstances under which the General Partner and its affiliates can be held liable to the Fund and the Limited Partners. 
As a result, Limited Partners may have a more limited right of action in certain cases than they would in the absence 
of such limitations. 
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Side Letters 
 

The General Partner, on its own behalf or on behalf of the Fund, may from time to time enter into letter 
agreements or other similar agreements (collectively, “Side Letters”) with one or more Limited Partners. These Side 
Letters may entitle a Limited Partner to make an investment in the Fund on terms other than those described in this 
Private Placement Memorandum or Partnership Agreement, or provide a Limited Partner with additional or different 
rights and benefits. Any such terms, including with respect to (i) access to information, (ii) liquidity, or (iii) re-allocating 
profits allocated to General Partner, may be more favorable than those offered to any other Limited Partner.  

 
As a result of these Side Letters, certain Limited Partners may receive additional benefits (including expanded 

informational rights or re-allocation of profits allocated to the General Partner) that other Limited Partners will not 
receive. The General Partner, on its own behalf or on behalf of the Fund, will not be required to notify any or all of the 
other Limited Partners of any such Side Letters or any of the rights or terms or provisions thereof, nor will the General 
Partner on its own behalf or on behalf of the Fund be required to offer such additional or different rights or terms to any 
or all of the other Limited Partners. The General Partner, on its own behalf or on behalf of the Fund, may enter into 
such Side Letters with any party as the General Partner may determine in its sole and absolute discretion at any time. 
The other Limited Partners will have no recourse against the Fund, the General Partner or any of their affiliates in the 
event that certain Limited Partners receive additional or different rights, terms or benefits as a result of such Side 
Letters. 
 
Failure to Make Capital Contributions 
 

Any Limited Partner who fails to fund a required Capital Contribution pursuant to the terms of the Partnership 
Agreement may be deemed a “Defaulting Limited Partner” by the General Partner. With respect to any amount that is 
in Default, the General Partner may increase the Capital Contributions of the non-Defaulting Limited Partners (but not 
in excess of their remaining unfunded Capital Commitments), or admit a substitute Limited Partner to assume all or a 
portion of the balance of the Defaulting Limited Partner’s Capital Commitment. The General Partner may also take any 
of the actions described in the Partnership Agreement. See “THE OFFERING AND FUND DETAILS - Failure to Make 
Capital Contributions.”   
 

General Real Estate Risks 

Uncontrollable Factors Affecting Performance and Value 
 

Real estate, like many other types of long-term investments, historically has experienced significant fluctuation 
and cycles in value, and specific market conditions may result in occasional or permanent reductions in the value of 
any Asset. If any Assets do not generate income sufficient to meet the Fund’s operating expenses, including debt 
service and capital expenditures, the Fund and its Limited Partners could be adversely affected. Income from, and the 
value of, the Assets may be adversely affected by a number of factors, including:  
 

• changes in domestic or international economic conditions, local market and economic conditions, and the 
financial conditions of tenants; 

• lack of confidence in the business climate and future business conditions;  
• changes in the number of buyers and sellers of properties;  
• increases in the availability of supply of property relative to demand;  
• changes in availability of debt financing;  
• increases in interest rates, the incidence of taxation on real estate, energy prices and other operating 

expenses;  
• changes in environmental laws and regulations;  
• changes in regulations related to foreclosure and mortgage relief;  
• planning laws and other governmental rules and fiscal policies;  
• changes in the relative popularity of properties;  
• risks due to the dependence on cash flow;  
• risks and operating problems arising out of the presence of certain construction materials;  
• pandemics, epidemics and other global and local health conditions 
• catastrophes, natural disasters, accidents, and acts of God;  
• physical impairments of the Assets including water damage, weather damage, use, vermin, mold, asbestos 

and such other harmful conditions 
• social, political, civil and criminal unrest, riot, sovereignty conflicts, terrorism, acts of war and/or declared war  
• uninsured or uninsurable losses; and  
• other factors that may be beyond the control of the Fund or SPE.  
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The General Partner will base investment decisions for the Fund in part on its view of the conditions and 
related factors above. However, the General Partner’s assessment on these matters may prove to be incorrect, in which 
case the Fund’s investments may perform worse than anticipated. Difficult market conditions more generally may 
adversely affect the Fund and its returns by reducing the value or performance of its investments or by reducing its 
ability to raise or deploy capital. Investments made by the Fund involve a high degree of business and financial risk 
that can result in substantial losses. Investors should not invest unless they can readily bear the consequences of a 
partial or total loss of capital. 
 

Furthermore, the Fund’s income from an income-generating Asset would be adversely affected if a significant 
tenant were to default on its lease or if a significant number of smaller tenants were unable to pay rent, or if its vacant 
space could not be rented on favorable terms. Certain significant expenditures associated with an investment in real 
estate (such as real estate taxes and maintenance costs) generally do not decline when circumstances cause a 
reduction in income from the property. 
 
Each Asset Depends on Tenants for its Revenue 
 
 Income from each Asset will constitute a significant portion of the amounts available to be distributed by the 
Fund to Limited Partners. Termination of leases, failure to attract tenants, or delays in collecting rents from tenants 
could adversely affect cash flows and financial condition. In addition, the inability of tenants to meet their rental 
obligations would adversely affect the Fund, and the Fund’s success is indirectly dependent on the quality of the tenants 
and their continued financial well-being and desire to rent a unit in the applicable Asset. 
 
Competition for Tenants 
 

Numerous companies that operate in the markets where each Asset will be located will compete with the Fund 
or SPE in obtaining credit worthy tenants. Such competition could adversely affect the Fund. Many of these other 
entities have significant financial and other resources, including operating experience, allowing them to compete directly 
with the Fund. 
 
Tenant Dissatisfaction 
 
 Although the General Partner anticipates that each Asset will be of sufficient quality to attract quality tenants 
who are willing and able to pay the anticipated rents, there is a risk that the quality of each Asset may not be sufficient 
to attract and retain quality tenants. 

 
Possible Lack of Suitable or Profitable Investments 

 
Difficulty of Locating Suitable Investments 
 

The Fund may be unable to find a sufficient number of attractive opportunities to meet its investment objectives 
or achieve the intended investment returns. The success of the Fund will depend largely on the ability of the General 
Partner to identify suitable investments. There can be no guarantee that a sufficient number of such investments will 
be available and that the Fund will therefore be able to invest all funds committed for investment by the Limited Partners.  
 
Possible Inability to Consummate Acquisitions on Advantageous Terms 
 

The Fund intends to seek investment opportunities in accordance with the investment strategies discussed 
above, which entails risks that those investments will fail to perform in accordance with expectations. The Fund’s 
success will depend in large part on the Fund’s ability to originate investment transactions on advantageous terms. 
Estimates of the costs of renovation and repositioning may prove inaccurate. In addition, there are general investment 
risks associated with any new real estate investment. Further, properties deemed suitable for investment by the Fund 
may become available for purchase only occasionally. See “Competition,” immediately below. No assurance can be 
given that the Fund or an SPE will be able to acquire properties on terms, including financing, favorable to the Fund, 
or that such properties will conform to the Fund’s expectations or investment criteria. Any one of the foregoing events 
could have an adverse effect on the financial condition, results of operations and cash flow of the Fund. 
 
Competition 
 

The business of identifying, structuring and realizing real estate transactions is highly competitive. The Fund 
expects to compete for investment opportunities with funds and other investment vehicles having similar investment 
objectives. Potential competitors include other investment funds, business development companies, strategic industry 
acquirers and other financial investors investing directly or through affiliates. In addition, a large number of private 
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investment funds have been formed over the past several years, and many recently formed and existing private 
investment funds are able to call substantial amounts of unused capital commitments, resulting in a significant amount 
of capital available for investment by other funds. Many of these competitive investors have more experience, more 
personnel and a greater willingness to take on risk, and are more well-known than the Fund, the General Partner, or 
any of their affiliates. Certain of these competitive investors may also possess competitive advantages in obtaining 
investments, including:  
 

• greater financial, technical, marketing and other resources;  
• higher risk tolerances;  
• different risk assessments;  
• lower return thresholds;  
• lower cost of capital;  
• access to funding sources unavailable to the Fund; and  
• an ability to achieve synergistic cost savings in respect of an investment.  

 
In addition, the volume of attractive investment opportunities varies greatly from period to period. Increased competition 
for, or a diminishment in the available supply of, qualifying transactions could result in lower returns on such 
investments, which could reduce returns to investors. Such competition may have the effect of increasing the costs of 
investments, including costs incurred in connection with investments not made, and may extend the period within which 
the Fund is seeking investments, thereby reducing the returns to the Fund. There can be no assurance that the Fund 
will be able to locate suitable investment opportunities or fully invest its Capital Commitments. 
 
The Terms of each SPE are Uncertain 
 

Any discussion in this Private Placement Memorandum of the terms of any SPE or the relative rights or 
obligations of the General Partner, the Fund, and the other investors (if any) with respect to such SPE is based on the 
General Partner’s assumptions about the Fund’s investment strategy. However, these aspects will be negotiated on an 
SPE-by-SPE basis. There can be no guarantee that the Fund, or the General Partner acting on behalf of the Fund, will 
be able to obtain any particular terms with respect to an SPE, and the General Partner may determine to either proceed 
with an equity investment in the SPE even though the terms are different than those summarized herein or not as 
favorable to the Fund as the General Partner would otherwise like, or not proceed with the equity investment in the 
SPE even though the Asset to be acquired by the SPE would otherwise be an attractive investment opportunity for the 
Fund. 
 

Risks Related to Property Renovation and Improvements 
 
Renovation Risks  
 

The Fund’s investment strategy includes possibly renovating newly acquired properties. The Fund will be 
subject to the risk that any renovation project may not be completed on schedule or within budget. Unanticipated 
problems, including strikes, adverse weather, material shortages, increases in the cost of labor and materials, 
bankruptcy or insolvency of a contractor or subcontractor, or litigation with contractors, adjacent property owners, or 
service providers could result in increased delays and costs of a project, which may require the Fund to invest greater 
amounts at different stages of renovation than it originally anticipated in order for the project to be completed. Whether 
a property when completed will generate income and value appreciation cannot be determined until after completion of 
the renovation. Thus, if multiple Assets are being renovated simultaneously, the Fund may not make distributions to 
Limited Partners until those renovations are completed and the Assets are stabilized.  
 
Risks Associated with Completed Developments 
 

Once completed, newly renovated properties may not rent or sell in a timely manner or may perform below 
anticipated levels, producing cash flow below budgeted amounts. The occurrence of one or more of the foregoing in 
connection with the Fund’s development activities could have an adverse effect on the financial condition, results of 
operations and cash flow of the Fund. Renovation activities may be financed through construction loans, in which case 
there is a risk that, upon completion of renovation, permanent financing may not be available or may be available only 
on disadvantageous terms, which could have an adverse effect on the financing condition, results of operations and 
cash flow of the Fund. 
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Risks Related to Real Estate Transactions 
 
Investment Valuations 

 
Real estate is subject to long-term cyclical trends that give rise to significant volatility to real estate values. 

This volatility may adversely affect the accuracy with which the Fund is able to value an investment opportunity and the 
value of properties in which the Fund has made investments. In fact, part of the Fund’s investment strategy is to seek 
properties that the General Partner believes are undervalued, underperforming, and for which there is not currently a 
robust market. In addition, a primary concern in real estate transactions is the possibility of material omission or 
misrepresentation on the part of the seller related to the condition of the property or the title to the property. Such 
inaccuracy or incompleteness may adversely affect the valuation of the investment or may adversely affect the ability 
of the Fund or an SPE to perfect title on real estate and sell the property in the future. The Fund will rely on the accuracy 
and completeness of its’ own due diligence and the of representations made by counterparties to the extent reasonable, 
but cannot guarantee accuracy or completeness.  
 
Undiscovered Liabilities 
 

The Fund or each SPE will likely acquire investments through privately negotiated transactions where some 
protection can be afforded by covenants and due diligence. However, there can be no guarantee that an investment 
acquired by the Fund or an SPE does not carry with it a significant undisclosed or undiscovered liability that could have 
a material adverse effect on the value of the Fund’s investment. 
 
Environmental Risks 
 

Under various federal, state and local laws, ordinances and regulations, an owner of real property may be 
liable for the costs of removal or remediation of certain hazardous or toxic substances on or in such property. Such 
laws often impose such liability without regard to whether the owner knew of, or was responsible for, the presence of 
such hazardous or toxic substances. Although the Fund expects that it or each SPE will exercise due diligence to 
discover potential environmental liabilities before acquisition of any property, hazardous or toxic substances may be 
discovered following acquisition of the property or after a sale to a third party. There can be no assurance that the Fund 
or SPE will not incur full recourse liability for the entire cost of any removal and cleanup, that the cost of such removal 
and cleanup would not exceed the value of the property, or that the Fund or SPE could recoup any of such costs from 
any third party, including the seller of the property. The cost of any required remediation and the owner’s liability therefor 
as to any property are generally not limited under such laws and could exceed the aggregate assets of the owner. As 
owner, the Fund or an SPE may also be liable to owners and users of neighboring properties. In addition, the Fund or 
SPE may find it difficult or impossible to sell the property before or following any such cleanup. Environmental studies 
cannot guarantee that the Fund or an SPE will not acquire properties that are so contaminated and that could be subject 
to the costs of removal or remediation, thus impacting returns to the Fund. 
 
Transactions May Be Completed on an Expedited Basis 
 

Investment analysis and decisions by the General Partner may frequently be required to be undertaken on an 
expedited basis to take advantage of investment opportunities. In such cases, the information available to the General 
Partner at the time of making an investment decision may be limited, and they may not have access to detailed 
information regarding the investment property, such as physical characteristics, environmental matters, zoning 
regulations or other local conditions affecting an investment property. Therefore, no assurance can be given that the 
General Partner will have knowledge of all circumstances that may adversely affect an investment. 

 
Investments in Distressed Assets 
 

The Fund intends to acquire value-add multifamily properties with some existing cash flow that have additional 
upside potential through repositioning, redevelopment, or re-leasing efforts. By their nature, these investments will 
involve a high degree of financial risk, and there can be no assurance that the Fund’s return objectives will be realized 
or that there will be any returns of capital. Furthermore, investments in properties operating in workout modes or under 
applicable bankruptcy laws may in certain circumstances be subject to certain additional potential liabilities that may 
exceed the value of the Fund’s original equity investment. In addition, under certain circumstances, payments to an 
SPE and distributions by the Fund to Limited Partners may be reclaimed if such payments or distributions are later 
determined to have been fraudulent conveyances or preferential payments. 
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Compliance with Real Estate Laws 
 

In many jurisdictions in which the Fund may make investments in real estate, the laws relating to real estate, 
zoning, environmental matters, and land use or other matters may be complex or unclear. To the extent such laws 
apply to an Asset, an SPE, or the Fund, the SPE or the Fund may not be in compliance with one or more such laws, 
and may be liable for fines or other penalties for such noncompliance. 
 

Other Risks 
 
Effect of Carried Interest 
 

The existence of the General Partner’s carried interest in the Fund’s profits may create an incentive for the 
General Partner to make more speculative investments on behalf of the Fund than it would otherwise make in the 
absence of such performance-based arrangement. See “Conflicts of Interest” below. 

 
Losses of the Fund May Be Uninsured 
 

The General Partner will attempt to obtain or require that each SPE obtain insurance coverage against liability 
to third parties and property damages in amounts the General Partner believes are reasonable and customary in the 
industry. However, there can be no assurance that insurance will be available at a reasonable cost or sufficient to cover 
all risks or that the Fund or SPE will cover risks that a Limited Partner would consider covering. Should an uninsured 
loss or a loss in excess of insured limits occur with respect to one or more of its properties, the Fund or SPE could lose 
its capital invested in such properties, as well as the anticipated future revenue from such properties, which would in 
turn negatively impact the Fund and its Limited Partners. 
 
The Targeted Returns of the Fund May Not Be Achieved 

 
The Fund will select investments based on the General Partner’s estimates or projections of returns. These 

estimates and projections are inherently subjective and may prove too optimistic or to have been based on assumptions 
that are or become incorrect. Limited Partners have no assurance that actual internal rates of return will equal or exceed 
the stated target return to investors. In addition, the Fund’s ability to achieve its targeted return may be adversely 
affected by myriad factors, including but not limited to a decline in economic conditions, the inability to obtain or maintain 
financing at expected levels or rates, or increased competition. 
 
No Market for Interests in the Fund 
 

Limited partnership interests in the Fund have not been and will not be registered under the Securities Act or 
any other securities law and, therefore, are not transferable unless an exemption from registration under the Securities 
Act and any other applicable securities laws is available. In addition, interests in the Fund may not be sold, transferred 
(except to certain affiliates) or assigned without the prior written consent of the General Partner in its sole discretion. 
An investment in the Fund is a long-term commitment. There is no market for limited partnership interests in the Fund, 
and none is expected to develop. Therefore, each prospective investor will not be able to liquidate its investment in the 
Fund before the end of the Fund’s Term and must consider its investment to be illiquid. Under the terms of the 
Partnership Agreement, the Fund may suspend payment of withdrawals for reasons determined in good faith by the 
General Partner. See “Allocations of Profits and Losses” below. 
 
Absence of Regulatory Oversight  
 

While the Fund may be considered similar to an investment company, it is not presently, and does not propose 
or currently intend in the future, to register as such under the 1940 Act or the laws of any other country or jurisdiction 
and, accordingly, the provisions of the 1940 Act (which, among other matters, require investment companies to have a 
majority of disinterested directors, require securities held in custody to be individually segregated at all times from the 
securities of any other person and to be clearly marked to identify such securities as the property of such investment 
company, and regulate the relationship between the adviser and the investment company) will not be applicable to the 
Fund. In addition, the General Partner is not registered as an investment adviser under the Investment Advisers Act, 
or as a Commodity Trading Advisor under the Commodity Exchange Act (or any similar law). Furthermore, the General 
Partner is exempt from registration with the Commodity Futures Trading Commission as a commodity pool operator. 
 
Risk That the Fund May Become Subject to the Provisions of the Investment Company Act of 1940 
 

The Fund intends to operate so as to not be regulated as an investment company under the 1940 Act based 
on certain exemptions thereunder. Companies that are subject to the 1940 Act must register with the SEC and become 
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subject to various registration, governance, and reporting requirements. Compliance with such restrictions would limit 
the Fund’s flexibility and create additional financial and administrative burdens on the Fund. The Fund believes it can 
avoid these restrictions based on one or more exemptions provided for companies like the Fund. If the Fund fails to 
qualify for exemption from registration as an investment company, its ability to conduct its business as described herein 
will be compromised. Any such failure to qualify for such exemption would likely have a material adverse effect on the 
Fund.  
 
Risk Relating to the Investment Advisers Act of 1940  
 

The General Partner has not registered as an investment adviser under the Investment Advisers Act and 
intends to operate so as to not be required to register as an investment adviser with the SEC. Specifically, a provider 
of investment advice as to real estate, and not as to securities, should not be considered an “investment adviser” for 
purposes of the Investment Advisers Act, but the Fund’s equity interest in the SPEs may be considered securities. Even 
if the General Partner is deemed an investment adviser, investment advisers are not required to register under the 
Investment Advisers Act so long as they have less than $100 million in assets under management, and the General 
Partner expects to be further exempted from registration so long as the General Partner has less than $150 million in 
AUM based on the fact that it is solely a manager of a real estate fund that is a qualifying private fund exempt from 
registration under the Investment Company Act. Even if the General Partner is able to rely on the exemption for advisers 
solely to one or more private investments funds, it may nonetheless be required to file certain reports and other 
information with the SEC as an “exempt reporting adviser.” This information will be publicly available by the SEC, and 
this information could reduce the competitive advantage of the General Partner and Fund. As an exempt reporting 
adviser, the General Partner and Fund may be subject to SEC examination, record-keeping, compliance, and reporting 
obligations. If the General Partner were deemed to be an investment adviser, and if or when the General Partner 
exceeds that threshold, unless it is eligible for another exemption, it will be required to register under the Investment 
Advisers Act and will be subject to various restrictive provisions provided for therein. The General Partner cannot 
determine at this time, what, if any, impact such registration and restrictions will have on its business or the business 
of the Fund. 
 

Because the General Partner views itself as being solely in the business of advising the Fund as to real estate, 
and not as to securities (although the Fund intends to form SPEs through which it will invest in real estate), the General 
Partner does not intend to register under the Investment Advisers Act or any equivalent laws of one or more states that 
pertain to investment advice on securities (“State Advisers Acts”) pursuant to available exemptions. Nevertheless, 
given that each state may adopt its own interpretations, the General Partner could be required at some point to register 
with one or more State Advisers Acts. State Advisers Acts are similar to the Investment Advisers Act but generally 
apply to investment advisers that are not subject to the Investment Advisers Act because of the amount of assets under 
management or other exemptions from registration. The General Partner intends to seek exemptions from such 
registration where possible. If the General Partner does have to register under one or more State Advisers Acts, such 
registration may create administrative and financial burdens on the General Partner, and the General Partner’s 
operation of the Fund could be adversely affected to the extent that technical requirements or prohibitions were to 
prevent the Fund from operating as planned or add costs to the Fund such as certain custody related requirements. So 
long as the General Partner is not an investment adviser, it does not owe the Fund a formal fiduciary duty as such, and 
the Fund does not benefit from the protections of the Investment Advisers Act or State Advisers Acts. 
 
Risks Relating to Admission of ERISA Investors to the Fund 
 

As discussed below in “Certain Considerations for Employment Benefit Plans and Individual Retirement 
Plans,” the General Partner intends to conduct the operations of the Fund so that the assets of the Fund will not be 
deemed to constitute “plan assets” of investors that are subject to the fiduciary provisions of ERISA or the prohibited 
transaction rules of Section 4975 of the Code (“Benefit Plan Investors”). If, however, the Fund were deemed to hold 
“plan assets” of Benefit Plan Investors, (i) ERISA’s fiduciary standards would apply to the Fund and might materially 
affect the operations of the Fund, and (ii) any transaction with the Fund could be deemed a transaction with each 
Benefit Plan Investor and may cause transactions into which the Fund might enter in the ordinary course of business 
to constitute prohibited transactions under ERISA and Section 4975 of the Code. To avoid having the Fund’s assets 
treated as “plan assets,” the General Partner will restrict the acquisition and transfers of limited partnership interests in 
the Fund to ensure that the ownership interest of Benefit Plan Investors does not become “significant” with respect to 
any class of the Fund’s equity interests, and such restrictions could delay or preclude an investor’s ability to transfer its 
interests. See “Certain Considerations for Employment Benefit Plans and Individual Retirement Plans” below. 
 
Complicated Tax Aspects of an Investment in the Fund 
 

The Fund has not applied and does not currently intend to apply for a ruling from the IRS (as defined) regarding 
the federal income tax considerations relevant to an investment in the Fund, and the General Partner cannot provide 
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any assurance that the tax consequences described herein will be applied to the Fund or the Limited Partners. Such 
matters are subject to change, possibly retroactively, by legislation, administrative action or judicial decision. 

 
Because the Fund will be a flow-through entity for federal income tax purposes, it is possible that a Limited 

Partner’s tax liability for a particular year could exceed the amount of cash distributed to the Limited Partner for that 
year, and that the Limited Partner will need to use cash from other sources to pay the resulting tax liability. 

 
Tax-Exempt Entities and certain Benefit Plans (as defined within this Private Placement Memorandum) are 

generally subject to federal income tax only on their UBTI as defined in Section 512 of the Code. Whether the business 
of the Fund will generate UBTI on which a Limited Partner will have to pay federal income tax will depend on a number 
of factors. See “Certain U.S. Tax Considerations” below. 

 
Each investor should make its own inquiries and consult its legal, financial and tax advisers to determine the 

tax merits and risks of an investment in the Fund. 
 
There is also a risk that the Limited Partners will be subject to tax in states where borrowers are residents or 

where the Fund or an SPE makes investments. Each investor is urged to consult its own tax advisers concerning these 
matters and the specific tax consequences to the investor of an investment in the Fund in light of the investor’s particular 
circumstances. 
 
Projections, Opinions and Forward-Looking Statements 
 

Statements contained in this Private Placement Memorandum that are not historical facts are based on current 
expectations, estimates, projections, opinions and beliefs of the General Partner as of the date of this Private Placement 
Memorandum and may change in response to market conditions or otherwise subsequent to the closing at which a 
Limited Partner is admitted to the Fund. Such statements involve known and unknown risks, uncertainties and other 
factors, and undue reliance should not be placed thereon. The General Partner, any SPE, and their respective affiliates 
undertake no obligation to update or revise such statements to reflect such changes. No assurance can be given that 
returns from the Fund will be equal or similar to those achieved or expected to be achieved by prior investments of the 
Limited Partners, and no assurances can be given that actual results will achieve the Fund’s stated objectives. 
 
Risks Associated with Litigation 
 
 The Fund is subject to risks associated with litigation. Liability arising out of litigation against the Fund, the 
General Partner, an SPE, or any employees, partners, members, officers or affiliates thereof, whether arising under 
the terms of the Partnership Agreement or from the Fund’s or an SPE’s renovation or development of an Asset, could 
be distracting to the management of the Fund and could result in the failure of the Fund to meet its objectives. Liability 
resulting from litigation against the Fund could result in a complete loss of a Limited Partner’s investment in the Fund. 
 
 
The foregoing list of risk factors does not purport to be complete, and it may not describe all of the risks and 
conflicts of interests relating to an investment in the Fund. Prospective investors should carefully read this 
entire Private Placement Memorandum and the Partnership Agreement and Subscription Agreement and 
consult with their own legal and financial advisers before investing in the Fund.  
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CONFLICTS OF INTEREST 

Conflicts of interest exist in the structure and operation of the Fund’s business. None of the agreements and 
arrangements between the Fund and the General Partner or its affiliates, including those related to compensation, are 
the result of arm’s-length negotiations. In addition, no assurances can be made that other conflicts of interest do not 
currently exist or will not arise in the future. Some of the potential conflicts are described in the paragraphs below.  
 
Receipt of Management Fee by the Manager 

 
In consideration for its services to the Fund, the General Partner is entitled to receive the Management Fee. 

The Management Fee was not negotiated on an arm’s-length basis. Since absent the existence of a Management Fee 
Limited Partners might receive a higher yield, the interests of the General Partner and the investors are adverse in this 
respect.  
 
General Partner and Affiliates Incentives 

 
The General Partner will receive a portion of the available cash that would otherwise be distributed to the 

Limited Partners. In this regard, the General Partner may have incentive to invest in riskier opportunities that it might 
believe would produce greater profits, a portion of which the General Partner would keep. Because this potential 
additional profit might result in additional risk and exposure, the interests of the General Partner and Limited Partners 
may be adverse in this respect. The potential additional profit may also encourage the General Partner to cause the 
Fund to make distributions when it might otherwise reinvest in Fund Assets.  

 
In addition to the General Partner’s right to receive a portion of the available cash that would otherwise be distributed 
to the Limited Partners, the General Partner, its related entities and designees, and other third-party service providers 
will receive various fees in connection with this Offering, and the development, construction, and operation of each 
Asset. These fees will include, but are not limited to, the Acquisition Fee, Disposition Fee and Personal Guarantee Fee. 
In this regard, the General Partner may have incentive to invest larger amounts of equity in an Asset than it otherwise 
would. Because this potential additional income to the General Partner or its affiliates might result in lower returns to 
Limited Partners, the interests of the General Partner and Limited Partners may be adverse in this respect. 
 
Diverse Limited Partners 
 

The Limited Partners may include persons or entities organized in various jurisdictions that may have 
conflicting investment, tax and other interests with respect to their investments in the Fund. The conflicting interests of 
individual Limited Partners may relate to or arise from, among other things, the nature of investments made by the 
Fund, the structuring of the acquisition of Fund investments and the timing of disposition of investments. Such 
structuring of Fund investments may result in different returns being realized by different Limited Partners. As a 
consequence, conflicts of interest may arise in connection with decisions to be made by the General Partner, including 
with respect to the nature or structuring of investments, that may be more beneficial for one investor than for another 
investor, especially with respect to investors’ individual tax situations. In selecting and structuring investments 
appropriate for the Fund, the General Partner will consider the investment and tax objectives of the Fund as a whole, 
not the investment, tax or other objectives of any Limited Partner individually. 
 
Other Services or Potential Compensation 

 
The Fund may engage affiliates of the General Partner to perform services for and on behalf of the Fund or 

an SPE, and the Fund or SPE may, in connection with such services, pay to such affiliates brokerage commissions, 
fees, and other compensation. Affiliates of the Fund may receive commissions or fees from unrelated third parties with 
whom the Fund is purchasing or selling assets or engaging in other transactions and, that in such event, such affiliate 
may have a potentially conflicting division of loyalties and responsibilities regarding the Fund and the other parties to 
the transaction. Any commissions, fees, and other compensation paid to such affiliate shall not exceed commercially 
reasonable market rates. 
 
Other Relationships 

 
The General Partner and its affiliates engage in a broad spectrum of real estate investment activities that are 

independent from the Fund. Subject to certain limitations set forth in the Partnership Agreement, the General Partner 
and its affiliates will continue to engage in transactions with, provide services to, invest in, advise, sponsor or act as 
manager for real estate investments, investment vehicles and other persons or entities that may have structures and 
investment objectives and policies similar to those of the Fund, that may compete with the Fund for investment 
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opportunities, that may co-invest with the Fund in certain transactions, or that may otherwise have interests adverse to 
the Fund’s interests. In determining whether to pursue a particular transaction on behalf of the Fund, these activities 
and relationships may be considered by the General Partner, and there may be certain potential transactions that will 
not be pursued by the Fund in view of such activities and relationships. As a result, there can be no assurance that all 
potentially suitable investment opportunities that come to the attention of the General Partner will be made available to 
the Fund. 
 
Co-Investment Opportunities 
 

The Fund may, in the General Partner’s sole discretion, give certain persons, including any Principals and key 
personnel of the General Partner, affiliates, Limited Partners, and other third parties, an opportunity to co-invest 
alongside the Fund. Such co-investment opportunities may be made available through limited partnerships, limited 
liability companies, or other entities formed for the specific purpose of facilitating such co-investment. Notwithstanding 
anything in the foregoing to the contrary, the Fund may make investments in any SPE as part of a larger group of co-
investors. The terms of any such co-investment shall be set by the General Partner on a basis the General Partner 
believes to be fair and reasonable to the Fund and may include the payment of fees and profits interests to the General 
Partner or affiliates of the General Partner. For the avoidance of doubt, the Fund’s acquisitions of SPEs and Assets, 
including in transactions with other investors in any SPE, shall not be considered or deemed a co-investment by the 
Fund. 
 
Competition by the Fund with Other Affiliated Companies  
 

The General Partner and its members or affiliates may engage for their own accounts or for the accounts of 
others in other business ventures, including other public or private limited partnerships or limited liability companies. 
Neither the Fund nor any Limited Partner is entitled to an interest therein. The General Partner and the Principals may 
invest in real estate or other activities similar to those of the Fund for their own accounts, and may expect to continue 
to do so. The Fund’s investment objectives and underwriting criteria may differ substantially from those of additional 
real estate investment programs sponsored by the General Partner.  
 

While the General Partner intends to pursue such investment opportunities outside the Fund primarily when 
an Asset does not fully match the Fund’s investment strategy or when the Fund is unable to pursue the Asset due to 
capital restraints or other concerns, the General Partner retains discretion to pursue Assets outside the Fund.  The 
decision as to the suitability of any investment by the Fund will be determined by the General Partner in its sole 
discretion and will be based upon a review of the Fund’s investment portfolio and upon factors including but not limited 
to property location, investment size, net income, the effect of the investment on diversification of the Fund’s portfolio, 
and the amount of Fund capital then available for investment.  Notwithstanding the General Partner’s broad discretion, 
the General Partner intends primarily to pursue all investments that are in alignment with the Fund’s objectives through 
the Fund, and not through other entities.  
 
General Partner as Limited Partner 

 
The General Partner or any of the Principals may be Limited Partners of the Fund and may invest in the Fund. 

The General Partner determines the minimum investment amount and other factors upon which the General Partner 
and all others will make their investment decisions. Any investment by the General Partner will be made in such form 
and in such amount as determined by the General Partner in its sole discretion, without notice or approval of the other 
Limited Partners. The General Partner may also determine to have the Fund accept its investment while rejecting the 
investments of others (though it does not intend to do so). As additional limited partnership interests in the Fund are 
issued, the increase in interests may reduce the amounts the Fund has available to make distributions to other Limited 
Partners, as distributions will need to be distributed among more limited partnership interests in the Fund.  

 
Furthermore, while the General Partner in its capacity as General Partner is obligated to consider the interests 

of the Limited Partners as a whole, the General Partner may vote in its capacity as a Limited Partner without considering 
the interests of the other Limited Partners. The interests of the General Partner in its capacity as a Limited Partner may 
be averse to the interests of other Limited Partners. 

 
Indemnification 
 

Pursuant to the Partnership Agreement, the Fund will indemnify the General Partner, the Principals, the 
members of the Limited Partner Advisory Committee, and each of their respective affiliates, partners, members, 
shareholders, directors, managers, officers, employees, and agents from any action, claim, or liability arising from any 
act or omission in connection with the Fund’s activities, except to the extent arising from the Covered Person’s fraud, 
bad faith, willful misconduct, for any Covered Persons other than the Limited Partner Advisory Committee or their 
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respective affiliates, partners, members, shareholders, directors, managers, officers, employees, and agents, gross 
negligence. If the Fund becomes obligated to pay indemnification costs, they would be paid from funds that would 
otherwise be available to distribute to Limited Partners or invest in Fund Assets. 
 
Lack of Investor Representation 
 

The documents relating to the Fund, including this Private Placement Memorandum, the Partnership 
Agreement, and the Subscription Agreement, are detailed and often technical in nature. Legal counsel retained by the 
General Partner to advise on the formation of the Fund and the conduct of the Offering (the “Law Firm”) represent the 
interests of the General Partner only and will not represent the interests of any Limited Partner. Accordingly, each 
Limited Partner is urged to consult with its own legal counsel before investing in the Fund. The Law Firm does not 
investigate or verify the accuracy and completeness of information set forth in this Private Placement Memorandum 
concerning the Fund, the General Partner, or any of their respective affiliates, personnel, or prior performance. In 
advising as to matters of law (including matters of law described in this Private Placement Memorandum), the Law Firm 
has relied, and will rely, upon representations of fact made by the General Partner and other persons in this Private 
Placement Memorandum and other documents. Such advice may be materially inaccurate or incomplete if any such 
representations are themselves inaccurate or incomplete, and the Law Firm generally will not undertake independent 
investigation with regard to such representations.  
 

CERTAIN CONSIDERATIONS FOR EMPLOYMENT BENEFIT PLANS AND INDIVIDUAL RETIREMENT PLANS 
 

The following discussion is a summary of certain considerations associated with an investment in the Fund by 
an “employee benefit plan” that is subject to ERISA (such as a pension, profit-sharing or other plan that is qualified 
under Section 401(a) of the Code) or by a “plan” that is subject to Section 4975 of the Code (such as a qualified tax-
deferred annuity plan, an individual retirement account (“IRA”) or an individual retirement annuity) (each such plan, a 
“Benefit Plan”). This summary is general in nature and does not address every ERISA or other issue that may be 
applicable to the Fund or a particular investor, and does not constitute (and should not be construed as) legal advice 
or a legal opinion. It is based on the provisions of ERISA, the Code, judicial decisions, and tax and U.S. Department of 
Labor regulations and rulings in existence as of the date hereof. Future legislative, administrative or judicial action could 
significantly modify the information summarized herein. Any such changes may be retroactive and thereby apply to 
transactions entered into before the date of their enactment or release. A fiduciary considering investing assets of a 
Benefit Plan in the Fund should consult with its legal adviser about ERISA, fiduciary and other legal considerations 
before making such an investment. 

 
General 
 

ERISA and the Code impose certain duties on persons who are fiduciaries of Benefit Plans and prohibit the 
use of “plan assets” for the benefit of the fiduciary and certain transactions involving “plan assets” between the Benefit 
Plan and “parties in interest” or “disqualified persons,” as those terms are defined in ERISA and the Code, respectively. 
In evaluating whether to invest the assets of a Benefit Plan in the Fund, a fiduciary should consider, among other things:  
(i) whether the fiduciary has the authority to make the investment under the Benefit Plan’s investment policies and 
governing instruments and under Title I of ERISA; (ii) whether the investment is consistent with the fiduciary’s 
responsibilities and satisfies the requirements outlined in part 4 of subtitle B of Title I of ERISA (if applicable), in 
particular the requirements relating to prudence, diversification and delegation of control over “plan assets”; (iii) whether 
the investment could constitute or give rise to a violation of the prohibited transaction provisions in Section 406 of 
ERISA or Section 4975 of the Code; (iv) whether the investment will provide sufficient liquidity to permit benefit 
payments to be made as they become due, particularly because an investment in the Fund will be illiquid and there are 
significant limitations on the marketability of limited partnership interests in the Fund; (v) any requirement (such as that 
contained in Section 103(b)(3) of ERISA) that the Benefit Plan be valued annually at fair market value, because there 
will be no public market for the interests and no annual appraisals of such interests; and (vi) other provisions in ERISA 
dealing with “plan assets.” 
 

Neither ERISA nor the Code specifically defines the term “plan assets.”  However, pursuant to 
U.S. Department of Labor Regulation 29 C.F.R. § 2510.3-101 (the “Plan Asset Regulation”), the assets of an entity in 
which a Benefit Plan acquires an equity interest will be deemed to be “plan assets” under certain circumstances. The 
Plan Asset Regulation generally provides that when a Benefit Plan acquires an equity interest in an entity that is neither 
a “publicly offered security,” as defined in the Plan Asset Regulation, nor a security issued by an investment company 
registered under the 1940 Act, the Benefit Plan’s assets include both the equity interest and an undivided interest in 
each of the underlying assets of the entity unless, among other exceptions not relevant here, it is established that equity 
participation in the entity by Benefit Plan Investors is not significant or that the entity is an “operating company,” in each 
case as defined in the Plan Asset Regulation. An Ownership Interest in the Fund will be considered to be an equity 
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interest that is neither a publicly offered security nor a security issued by an investment company registered under the 
1940 Act for purposes of the Plan Asset Regulation. 

 
For purposes of the Plan Asset Regulation, equity participation in the Fund by Benefit Plan Investors will not 

be considered “significant” so long as in the aggregate Benefit Plan Investors hold less than 25% of the value of each 
class of equity interests in the Fund. For purposes of making this determination, the value of any equity interests held 
by the General Partner and any other person (other than a Benefit Plan Investor) who has discretionary authority or 
control with respect to the assets of the Fund or who provides investment advice for a fee (direct or indirect) with respect 
to such assets, or any affiliate of any such person, must be disregarded. The term “Benefit Plan Investor” includes any 
Benefit Plan as well as certain other types of employee benefit plans that are not ordinarily subject to Title I of ERISA 
or Section 4975 of the Code, such as government plans, and any entity whose underlying assets include the assets of 
a Benefit Plan Investor by reason of a Benefit Plan Investor’s investment in that entity. 

 
Under the Plan Asset Regulation, an entity is an “operating company” if it is engaged primarily, directly or 

through a majority-owned subsidiary or subsidiaries, in the production or sale of a product or service other than the 
investment of capital, an entity qualifying as a “real estate operating company” (a “REOC”) or a “venture capital 
operating company” (a “VCOC”). In general, an entity may qualify as a VCOC if (i) on its “initial valuation date” (as 
defined in the Plan Asset Regulation) and annually thereafter at least 50% of its assets (other than short-term 
investments pending long-term commitment or distribution to investors), valued at cost, are invested in operating 
companies, other than VCOCs, as to which it has or obtains “management rights,” and (ii) in the ordinary course of its 
business, it actually exercises such management rights with respect to at least one of the operating companies in its 
investment portfolio. The term “management rights” means contractual rights directly between the entity and an 
operating company to substantially participate in, or to substantially influence the conduct of, the management of the 
operating company. Similarly, generally, in order to qualify as a REOC, an entity must demonstrate on its initial valuation 
date and annually thereafter that at least 50% of its assets, valued at cost, are invested in real estate that is managed 
or developed and with respect to which such entity has the right to substantially participate directly in the management 
or development activities. In addition, to qualify as a REOC an entity must, in the ordinary course of its business, 
actually be engaged directly in such real estate management or development activities. The Plan Asset Regulation 
does not provide specific guidance regarding what rights will qualify as management rights or development rights with 
respect to a REOC. 

 
If the assets of the Fund are deemed to be “plan assets” of Benefit Plans that invest in the Fund (whether as 

a result of the application of the Plan Asset Regulation or otherwise), then subtitle A and parts 1 and 4 of subtitle B of 
Title I of ERISA and Section 4975 of the Code will apply to the investments made by the Fund. This will result in, among 
other things, (i) the application of ERISA’s prudence and other fiduciary standards (which impose liability on Benefit 
Plan fiduciaries) to investments made by the Fund, which could materially affect the operation of the Fund; (ii) potential 
liability of persons having investment discretion over the assets of Benefit Plans that invest in the Fund should any 
investments made by the Fund not conform to ERISA’s prudence and fiduciary standards under part 4 of subtitle B of 
Title I of ERISA; and (iii) the possibility that certain transactions that the Fund might enter into in the ordinary course of 
its business and operation (e.g., transactions between the Fund and any parties in interest or disqualified persons with 
respect to any Benefit Plan that is a Limited Partner) could constitute “prohibited transactions” under Section 406 of 
ERISA or Section 4975 of the Code. For example, such “plan asset” treatment would subject the calculation and 
payment of a management fee to applicable prohibited transaction rules requiring that fees constitute “reasonable 
compensation” for services rendered and comply with certain conflict-of-interest provisions of ERISA. A prohibited 
transaction, in addition to imposing potential personal liability on the fiduciaries of Benefit Plans, may also result in the 
imposition of a civil penalty under ERISA or an excise tax under the Code on parties in interest or disqualified persons 
with respect to the Benefit Plans. In addition, if the Benefit Plan involved in a “prohibited transaction” is an IRA or 
annuity, the IRA would lose its tax-exempt status. Since the General Partner is not a registered investment adviser, 
other fiduciaries of the Benefit Plan would not be protected by the ERISA “investment manager” rule with respect to the 
investment decisions of the General Partner. 

 
The General Partner will use its reasonable efforts to manage the assets of the Fund so that the assets will 

not be deemed “plan assets” of Benefit Plan Investors. Although the Fund may qualify as a VCOC or REOC because, 
among other things, it (i) will invest substantially all of its assets in real estate (or in wholly owned entities that will invest 
in real estate) and engage in significant management or development and (ii) intends to obtain and exercise substantial 
management rights with respect to its investments, it is the intent of the General Partner to monitor the investments in 
the Fund and take actions to ensure that less than 25% of the Ownership Interests are held by Benefit Plan Investors. 
As a result, the General Partner may need to restrict subscriptions, redemptions, purchases and transfers of limited 
partnership interests in the Fund that would result in such 25% limit being exceeded, or force a redemption of all or part 
of a Benefit Plan Investor’s Ownership Interest. A Benefit Plan Investor may, in the discretion of the General Partner, 
be permitted or required to withdraw from the Fund if it is determined by the General Partner, the U.S. Department of 
Labor, the IRS, or a court of competent jurisdiction that (i) such Benefit Plan’s continued status as a Limited Partner or 
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the conduct of the Fund will result, or there is a material likelihood that such continuation or conduct will result, in a 
material violation of ERISA or Section 4975 of the Code, or (ii) all or a portion the Fund’s assets constitute “plan assets” 
of such Benefit Plan. 
 
Representations by Benefit Plans 
 

A Benefit Plan proposing to invest in the Fund will be required to represent that it is, and any fiduciaries 
responsible for the Benefit Plan’s investments are: 

 
• Aware of and understands the Fund’s investment objective, policies and strategies; 

 
• responsible for exercising independent judgment in evaluating the Benefit Plan’s purchase, holding and 

disposition of equity interests in the Fund; 
• Making the decision to invest plan assets in the Fund with appropriate consideration of relevant investment 

factors with regard to the Benefit Plan, and the decision is consistent with the applicable duties and 
responsibilities imposed by law with regard to the Benefit Plan’s investment decisions; 

• Independent of the General Partner and any affiliate of the General Partner;  
• Capable of evaluating investment risks independently, both in general and with regard to transactions and 

investment strategies of the Fund, including the Benefit Plan Investor’s purchase of Limited Partnership 
Interests as contemplated in the Subscription Booklet; and 

• Understanding that neither the Fund nor the General Partner, nor any director, officer, member, partner, or 
affiliate of the Fund or the General Partner, is, by having made any oral or written statement prior to the date 
hereof or by making any future written or oral statement regarding the Fund, undertaking to provide impartial 
investment advice, or to give advice in a fiduciary capacity, in connection with the Benefit Plan Investor’s 
purchase, holding or disposition of Limited Partnership Interests. 

 
It is intended that the assets of the Fund will not be considered plan assets of any Benefit Plan or be subject 

to any fiduciary or investment restrictions that may exist under ERISA or the Code specifically applicable to such Benefit 
Plans. Each Benefit Plan will be required to acknowledge and agree in connection with its investment in Limited 
Partnership Interests to the foregoing status of the Fund and the General Partner and that there is no rule, regulation 
or requirement applicable to such Limited Partner that is inconsistent with the foregoing description of the Fund and 
the General Partner. 

 
Whether or not the underlying assets of the Fund are deemed “plan assets” under ERISA, an investment in 

the Fund by a Benefit Plan is subject to ERISA. Accordingly, any fiduciary of a Benefit Plan should consult with its legal 
adviser concerning the ERISA considerations discussed above and any other ERISA-related matters before purchasing 
an interest in the Fund. 

 
 Any investor that invests funds belonging to a Benefit Plan should carefully review the tax risks provisions of 
this Private Placement Memorandum as well as consult with its own tax advisers. The contents hereof are not to be 
construed as tax, legal, or investment advice.  

PROSPECTIVE BENEFIT PLAN INVESTORS ARE URGED TO CONSULT THEIR ERISA ADVISERS WITH 
RESPECT TO ERISA AND RELATED TAX MATTERS, AS WELL AS OTHER MATTERS AFFECTING THE BENEFIT 
PLAN’S INVESTMENT IN THE FUND. MOREOVER, MANY OF THE TAX ASPECTS OF THE OFFERING 
DISCUSSED HEREIN ARE APPLICABLE TO BENEFIT PLAN INVESTORS WHICH SHOULD ALSO BE DISCUSSED 
WITH QUALIFIED TAX COUNSEL BEFORE INVESTING IN THE FUND. 
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CERTAIN U.S. TAX CONSIDERATIONS 

General 

Following is a summary of certain material U.S. federal income tax considerations that may be applicable to 
an investment in the Fund. The Fund has not sought a ruling from the Internal Revenue Service (the “IRS”) or any other 
federal, state or local agency with respect to any of the tax issues affecting the Fund, nor has it obtained an opinion of 
counsel with respect to any tax issues. 

This discussion is based on the Code, Treasury Regulations promulgated under the Code (the “Regulations”), 
published IRS rulings and court decisions, all as in effect as of the date of this discussion. No assurance can be given 
that future legislative or administrative changes or court decisions will not significantly modify the law and render 
inapplicable or incorrect any portion of the discussion below. Any such changes may or may not apply retroactively to 
transactions completed before the effective date of such changes. There are many areas of uncertainty regarding 
various federal income tax aspects of limited liability companies under the Code and the Regulations. The Regulations 
and IRS interpretations dealing with this area of taxation are under continuing review, and changes in such Regulations 
or interpretations could adversely affect the Fund and Limited Partners. 

The discussion below addresses only certain U.S. federal income tax considerations that may be relevant to 
an investment in the Fund by a U.S. person. It does not address the state, local or foreign tax aspects of such an 
investment. In addition, this discussion does not address federal income tax considerations that may be relevant to 
certain special types of investors that might invest in the Fund, including but not limited to non-U.S. persons, Tax-
Exempt Entities, estates or taxable trusts, and persons who hold their limited partnership interests in the Fund other 
than as a capital asset. Also see the discussion of tax matters in “Risk Factors” above. 

This summary is for general information purposes only and is not intended as a substitute for an 
individual analysis of the tax consequences of ownership of limited partnership interests in the Fund. Each 
investor is advised to consult its own tax advisers regarding the federal, state, local, foreign and other tax 
consequences of ownership of interests in the Fund in light of its particular circumstances. The General 
Partner assumes no responsibility for the tax consequences of any transaction to any investor. 

Federal Income Tax Treatment of the Fund as a Partnership 

The Regulations provide generally that a limited partnership with more than one member will be treated as a 
partnership for federal income tax purposes unless it elects to be treated as an association taxable as a corporation or 
is considered to be a publicly traded partnership. The Fund has no intention of electing to be treated as an association 
taxable as a corporation for federal income tax purposes. Moreover, the Fund does not intend to participate in or allow 
any of the activities that would cause the Fund to be treated as a publicly traded partnership within the meaning of the 
Code and the Regulations. Accordingly, the Fund believes, and the remainder of this discussion assumes, that the 
Fund will be treated as a partnership for federal income tax purposes and that each Limited Partner in the Fund will be 
treated as a partner for federal income tax purposes. 

Because it will be treated as a partnership for federal income tax purposes, the Fund will file annual income 
tax information returns but generally will not be subject as an entity to federal income tax liability. Instead, each Limited 
Partner will receive an IRS Form 1065, Schedule K-1, showing the Limited Partner’s share of the Fund’s income, gain, 
loss, deduction and credit for each tax year. Each Limited Partner generally will be required to report, on the Limited 
Partner’s separate income tax return, such Limited Partner’s share of Fund Income, gain, loss, deduction and credit, 
whether or not any cash or other property is distributed to such Limited Partner by the Fund. In the absence of cash 
distributions from the Fund, a Limited Partner may need to use funds from other sources to pay taxes with respect to 
Fund Income or gain that is allocated to that Limited Partner. Similarly, each Limited Partner generally will be able to 
report its share of tax losses of the Fund, if any, for tax purposes, subject to certain limitations (discussed below), even 
if the Limited Partner receives a cash distribution. 

Limited Partners’ Bases in Fund Ownership Interests 

Generally, the initial tax basis of a Limited Partner’s Ownership Interest in the Fund will equal the amount of 
money paid for that Ownership Interest or contributed to the Fund, plus the Limited Partner’s adjusted tax basis in any 
property contributed to the Fund, less liabilities of the Limited Partner that are assumed by the Fund, plus the Limited 
Partner’s share of the Fund’s liabilities determined in accordance with the Regulations under Section 752 of the Code. 
A Limited Partner’s tax basis in its Ownership Interest will be increased by the Limited Partner’s allocable share of Fund 
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taxable income and the amount of any additional Capital Contributions. A Limited Partner’s tax basis in its Ownership 
Interest will be decreased (but not below zero) by the Limited Partner’s allocable share of Fund tax losses and the 
amount of any distribution to the Limited Partner by the Fund. A Limited Partner may deduct its allocable share of Fund 
tax losses only to the extent that such losses do not exceed the Limited Partner’s adjusted tax basis in its Ownership 
Interest. Losses in excess of basis may be carried forward until the Limited Partner’s adjusted tax basis in its Ownership 
Interest is increased above zero.  

Allocations of Profits and Losses 

Profits and Losses will be allocated among Limited Partners in accordance with the Partnership Agreement. 
The General Partner believes that allocations of Profits and Losses contained in the Partnership Agreement will be in 
accordance with the Limited Partners’ Ownership Interests in the Fund or will have “substantial economic effect” within 
the meaning of the Regulations under Section 704 of the Code. Accordingly, the General Partner expects that the 
allocations contained in the Partnership Agreement will be respected by the IRS. 

Distributions  

A Limited Partner generally will be taxed on the income and gain of the Fund that is allocated to the Limited 
Partner, whether or not any money or other property is distributed to the Limited Partner to pay the resulting federal 
income tax liability. A cash distribution generally will be treated as a return of capital to the extent of the Limited Partner’s 
adjusted tax basis in its Ownership Interest and will not constitute taxable income to that extent. A Limited Partner’s 
adjusted tax basis in its Ownership Interest will be reduced by the amount of such distributions, and any amounts of 
money distributed to a Limited Partner in excess of the Limited Partner’s adjusted tax basis in its Ownership Interest 
generally will be treated as gain from the sale or exchange of the Ownership Interest. The federal income tax treatment 
of such gain will be subject to the considerations that are discussed under “Disposition of Ownership Interests” below. 

If the Fund distributes an asset other than money to a Limited Partner, the Limited Partner generally will not 
recognize any gain or loss until such time as the Limited Partner sells or otherwise disposes of the distributed asset. If 
the Limited Partner’s adjusted tax basis in its Ownership Interest exceeds the Fund’s adjusted tax basis in the asset 
distributed, the Limited Partner’s initial tax basis in that asset will be the same as the Fund’s adjusted tax basis in the 
asset immediately before the distribution. If, however, the Limited Partner’s adjusted tax basis in its Ownership Interest 
is less than the Fund’s adjusted tax basis in the asset distributed, the Limited Partner’s initial tax basis in the asset will 
be the same as the Limited Partner’s adjusted tax basis in its Ownership Interest. The Limited Partner’s gain or loss 
from a subsequent sale or other taxable disposition of such asset will equal the difference, if any, between the amount 
realized on the sale or other taxable disposition and the Limited Partner’s adjusted tax basis in the asset. The character 
of such gain (as capital gain or ordinary income) will depend generally on the character of the asset in the hands of the 
Limited Partner and the character of certain assets inside the Fund. For purposes of determining whether capital gain 
from a Limited Partner’s sale of such an asset will be treated as long-term capital gain or short-term capital gain, the 
Limited Partner generally may add the Fund’s holding period of the asset to the Limited Partner’s holding period of the 
asset.  

Disposition of Ownership Interests 

In general, a Limited Partner will recognize gain or loss from a sale or other taxable disposition of an Ownership 
Interest in an amount equal to the difference, if any, between the amount realized on the sale or other taxable disposition 
and the Limited Partner’s adjusted tax basis in the Ownership Interest. If such an Ownership Interest is held as a capital 
asset of the Limited Partner, such gain or loss generally will be treated as long-term capital gain or loss, provided the 
Ownership Interest was held for more than one year before the date of the sale or other taxable disposition. Some or 
all of the gain from a sale of an Ownership Interest may be characterized as ordinary income regardless of the Limited 
Partner’s holding period of the Ownership Interest, however, to the extent of the Limited Partner’s share of the Fund’s 
inventory and unrealized receivables (including for this purpose certain depreciation recapture). 

Unrelated Business Taxable Income 

Tax-Exempt Entities and qualified plans, including public charities, private foundations, IRAs and other 
qualified retirement plans, are subject to federal income tax on UBTI. The rates of such tax depend on the nature of 
the Tax-Exempt Entity or qualified plan. The UBTI rules are complex, and their application depends in large part on the 
particular circumstances of each Tax-Exempt Entity or qualified plan that invests in the partnership and the precise 
nature of the Tax-Exempt Entity’s investment. 
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As discussed above, a Limited Partner will include in income its distributive share of items of Fund Income 
and losses. A Limited Partner that is a Tax-Exempt Entity or plan must categorize those items under the rules of Section 
512 of the Code to determine whether they must be included in computing UBTI. Items of gross income that are 
generally excluded from UBTI include dividends, interest and gains or losses from the sale of property held for 
investment. Items of Fund Income that would otherwise be excluded from UBTI, however, will generate UBTI if the 
income-producing property is considered “debt-financed property” within the meaning of Section 514 of the Code. Thus, 
it is expected that the property will constitute debt-financed property and will generate UBTI to an investor that is a Tax-
Exempt Entity or qualified plan. In addition, if an investor that is a Tax-Exempt Entity or qualified plan borrows money 
to acquire its Ownership Interest, that Ownership Interest will be treated as debt-financed property. Also, it is expected 
that operating income of the Fund generally will give rise to UBTI.  

The foregoing is intended only as a general discussion of UBTI. The UBTI rules are complex, and their 
application depends in large part on the particular circumstances of each Tax-Exempt Entity or qualified plan that 
invests in the Fund. Any Tax-Exempt Entity or qualified plan that is considering an investment in the Fund should 
consult with its tax adviser regarding the impact of such an investment on UBTI. 

Dissolution and Liquidation of the Fund  

Upon dissolution of the Fund, any remaining assets of the Fund may be sold, which may result in the Fund 
realizing taxable gain that would be allocated among Limited Partners. Distributions of cash or in-kind property in 
complete liquidation of the Fund generally will be treated first as a return of capital and thereafter as gain from the sale 
of an Ownership Interest, to the extent of the amount of money and the fair market value (determined as of the date of 
liquidation) of any assets distributed. Generally, upon liquidation of the Fund, each Limited Partner will recognize gain 
to the extent that the amount of money and the fair market value (determined as of the date of liquidation) of certain 
marketable securities distributed exceeds the Limited Partner’s adjusted tax basis in the Ownership Interest at the time 
of distribution. Any such gain generally will be considered as gain from the sale or exchange of an Ownership Interest, 
as described above.  

Limitation on Use of Losses  

Losses generated by “passive activities” generally are deductible only to the extent of income generated by 
passive activities. Generally, any limited partner interest in a limited partnership is treated as an interest in a passive 
activity for purposes of the passive-activity loss rules. Therefore, a Limited Partner’s allocable share of all taxable 
income, gain or loss of the Fund would, under the general rule, be considered passive income, gain or loss, and a 
Limited Partner’s ability to deduct net losses guaranteed by the Fund may be limited. In addition, a Limited Partner’s 
ability to deduct net losses associated with debt of the Fund may be limited by the “at-risk” rules. 

Returns and Tax Information  

The Fund will annually furnish to Limited Partners sufficient information from its information return for Limited 
Partners to prepare their own federal and state income tax returns and reports. Because the Fund cannot provide this 
information until it has all necessary information with respect to its investments, a Limited Partner may be required to 
file for tax extensions in order to allow sufficient time for the completion of its income tax returns. The Fund’s information 
returns will be prepared by independent certified public accountants selected by the General Partner. See “THE 
OFFERING AND FUND DETAILS - Reports”. 

IRS Partnership Audit Rules 

Under newly enacted partnership audit rules, in the event the IRS audits a Fund tax return and determines 
there is an understatement of income, the Fund itself generally would be liable for an imputed underpayment. The Fund 
may, however, elect to pass this liability through to the Limited Partners. If the Fund makes such an election, each 
Limited Partner may be liable for any underpayment of tax attributable to the Fund’s taxable income for a particular 
year. 

Disclosure of Reportable Transactions 

A taxpayer who participates in a “reportable transaction” generally is required to attach a disclosure schedule 
to its U.S. federal income tax return disclosing such taxpayer’s participation in the transaction. Subject to various 
exceptions, reportable transactions include, among other transactions, a transaction that results in a loss exceeding 
certain thresholds. If the Fund engages in any reportable transactions, certain U.S. investors may have disclosure 
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obligations with respect to their investment in the Fund. Furthermore, a U.S. investor may have a disclosure obligation 
with respect to its interest in the Fund if the investor engages in a reportable transaction with respect to its interest in 
the Fund. Failure to comply with these and other reporting requirements could result in the imposition of significant 
penalties. U.S. investors should consult their own tax advisers regarding the potential applicability of any disclosure 
requirements to them. 

State, Local and Foreign Taxation  

The foregoing discussion does not address the state, local and foreign tax considerations of an investment in 
the Fund. Each prospective investor should consult with its own tax advisers for detailed information on state, local and 
foreign income tax consequences of making an investment in the Fund. 

ANTI-MONEY LAUNDERING REGULATIONS 

As part of the Fund’s legal responsibility for the prevention of money laundering, the General Partner and any 
affiliates, subsidiaries or associates may require a detailed verification of a Limited Partner’s identity, any beneficial 
owner acquiring an interest in the Fund, and the source of a payment. 
 

The General Partner reserves the right to request such information as is necessary to verify the identity of a 
subscriber and the underlying beneficial owner of a subscriber’s or a Limited Partner’s Ownership Interest in the Fund. 
In the event of delay or failure by the subscriber or Limited Partner to produce any information required for verification 
purposes, the General Partner may refuse to accept a Capital Commitment or may cause the withdrawal of any such 
Limited Partner from the Fund. The General Partner, by written notice to any Limited Partner, may suspend the payment 
of any withdrawal proceeds of such Limited Partner if the General Partner reasonably deems it necessary to do so to 
comply with anti-money laundering regulations applicable to the Fund, the General Partner or any of the Fund’s other 
service providers. In the event a subscriber’s Capital Commitment is not accepted by the General Partner, any funds 
received will be returned without interest to the account from which the monies were originally debited. 
 

Each subscriber and Limited Partner shall be required to make such representations to the Fund as the Fund 
and the General Partner shall require in connection with such anti-money laundering programs, including, without 
limitation, representations to the Fund that such subscriber or Limited Partner is not a prohibited country, territory, 
individual or entity listed on the Web site of the U.S. Department of Treasury’s Office of Foreign Assets Control 
(“OFAC”), and that it is not directly or indirectly affiliated with any country, territory, individual or entity named on an 
OFAC list or prohibited by any OFAC sanctions programs. Such Limited Partner shall also represent to the Fund that 
amounts contributed by it to the Fund were not directly or indirectly derived from activities that may contravene federal, 
state or international laws and regulations. Under certain circumstances, the General Partner may be obligated to report 
suspicious activities to governmental and bank authorities. 
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ACCESS TO INFORMATION 
 

Prospective investors are invited to contact the General Partner to review any written materials or documents 
relating to the Offering or the Fund, including any financial information available concerning the Fund or the General 
Partner. The General Partner will answer all inquiries from prospective investors relative to the Offering and will provide 
additional information (to the extent that the General Partner possesses such information or can acquire it without 
unreasonable effort or expense) necessary to verify the accuracy of any representations or information set forth in this 
Confidential Private Placement Memorandum. The General Partner’s principal office is located at 255 Highway 97, 
Suite 6A, Forest Lake, MN 55025. Its telephone number is 320-492-9350. 
 

FINANCIAL INFORMATION 
 

The Fund has been recently formed and has no operating history. The Fund has no significant assets. 
Consequently, no financial statements for the Fund are included herein, as such statements would contain no 
information material to a decision whether to purchase limited partnership interests in the Fund. 
 

USE OF PROCEEDS 
 

The proceeds from the Offering will be used to make investments in accordance with the Fund’s investment 
strategies and will be otherwise applied to the activities and expenses of the Fund, including payment of accounting 
and legal fees, and other operating expenses. See “The Fund’s Investment Strategy and Underwriting Guidelines” and 
“The Offering and Fund Details.” 
 
 

* * * 
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CERTAIN DEFINED TERMS 
 

The following capitalized terms have the following meanings when used in this Private Placement Memorandum. Other 
capitalized terms used in this Private Placement Memorandum and not otherwise defined herein have the meanings 
given to them in the Partnership Agreement: 
 
“1940 Act” means the Investment Company Act of 1940. 
 
“Acquisition Fee” means a fee upon the closing of the acquisition of each new Asset in an amount equal to 1.5% of the 
Fund’s equity investment in that Asset, paid to the General Partner or its Affiliate. 

 
“Asset” means real property owned by an SPE in which the Fund invests, or real property owned directly by the Fund. 
 
“Benefit Plan Investors” mean investors that are subject to the fiduciary provisions of ERISA or the prohibited 
transaction rules of Section 4975 of the Code. 

 
“Capital Account” means an account for each Limited Partner maintained by the Fund in accordance with the applicable 
tax rules for purposes of allocating the Fund’s profits and losses. 

 
“Capital Call Notice” means a written notice issued by the General Partner to each Limited Partner to make Capital 
Contributions to fund the activities of the Fund. 

 
“Capital Commitment” means a Limited Partner’s binding agreement to provide capital to the Fund in response to 
Capital Call Notices, as set forth in the Partnership Agreement and the Limited Partner’s Subscription Agreement. 

 
“Capital Contribution” means, with respect to each Limited Partner, any contribution of capital to the Fund. 
   
“Cause” means a court of competent jurisdiction has finally determined that the General Partner or a Principal has (i) 
committed (or pleads nolo contendere to having committed) embezzlement, fraud or any other act involving material 
improper personal benefit against the Fund, an SPE, or any of the Assets, or (ii) materially breached the Partnership 
Agreement, which breach remains uncured as of the date of such finding, in a manner that had a material adverse 
effect on the Fund and its Limited Partners. 

 
“Class A Limited Partner” means a Limited Partner with a Capital Commitment of at least $1,000,000, or making a 
Capital Commitment of at least $50,000 within the first $2,000,000 of total Capital Commitments accepted by the 
Fund, or any other Limited Partner issued a Class A limited partnership interest in the Fund. 

 
“Class B Limited Partner” means a Limited Partner with a Capital Commitment of at least $50,000 but less than 
$1,000,000, or any other Limited Partner issued a Class B limited partnership interest in the Fund. 

 
“Code” means the Internal Revenue Code of 1986, as amended. 
 
“Commission” means the U.S. Securities and Exchange Commission. 
 
“Covered Person” means the General Partner, any Principal, the members of the Limited Partner Advisory Committee, 
and each of their respective affiliates, partners, members, shareholders, directors, managers, officers, employees, 
and agents. 

 
“Default” means a failure of a Limited Partner to make a Capital Contribution in response to a Capital Call Notice 
pursuant to the terms of the Partnership Agreement. 

 
“Default Amount” means the amount of a Capital Contribution not made by the Defaulting Limited Partner as required 
by a Capital Call Notice. 

 
“Defaulting Limited Partner” means a Limited Partner who Defaults in response to a Capital Call Notice, as determined 
by the General Partner. 

 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended. 
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“Employee Benefit Plan” or “Benefit Plan” means benefit plans subject to part IV of Title I of ERISA, such as employer-
sponsored pension plans and profit-sharing plans, and plans subject to the Code such as Keogh plans and IRAs, 
other employee benefit or qualified retirement plans, and other entities whose assets are deemed to include assets of 
any Employee Benefit Plan. 

 
“Fund” means the Rise Capital Fund I, LP, a Delaware limited partnership. 
 
“Fund Asset” means an equity interest in an SPE owned by the Fund, or real property owned directly by the Fund. 
 
“GAAP” means Generally Accepted Accounting Principles. 
 
“Initial Closing” means the closing of the first acquisition of an Asset by an SPE or the Fund upon such time as the 
General Partner has received and accepted at least $500,000 in total Capital Commitments.  

 
“Internal Rate of Return” or “IRR” means an overall internal rate of return to Limited Partners, as calculated using the 
“XIRR” function in Excel.  

 
“Investment Advisers Act” means the Investment Advisers Act of 1940. 
 
“Investment Period” means the period of time during which the Fund will acquire new Fund Assets. The Investment 
Period will begin on the Initial Closing and continue for 36 months, unless extended to 48 months by the General 
Partner in its sole discretion. 

 
“IRA” means an individual retirement account. 
 
“IRS” means the Internal Revenue Service of the United States of America. 
 
“Partnership Agreement” means the Limited Partnership Agreement of the Fund, as may be amended and restated 
from time to time, to be executed by the General Partner and each Limited Partner of the Fund. 

 
“General Partner” means Rise Capital, LLC, a Minnesota limited liability company. 
 
“Principal” means any manager of the General Partner. 
 
“Maximum Offering” means an aggregate amount of $10,000,000 in Capital Commitments raised from investors, which 
amount may be increased in the sole discretion of the General Partner. 

 
“Limited Partner” means any investor admitted to the Fund as a member pursuant to the terms and conditions of the 
Partnership Agreement.  

 
“Limited Partner Advisory Committee” means an advisory committee of three to five Limited Partners appointed by the 
General Partner to make certain decisions with respect to the operations of the Fund that are enumerated in the 
Partnership Agreement. 

 
“OFAC” means the United States Treasury Department, Office of Foreign Assets Control. 
 
“Offering” means the offering of limited partnership interests in the Fund on a private placement basis to qualified 
investors selected by the General Partner made pursuant to this Private Placement Memorandum. 

 
“Ownership Interest” means, for each Limited Partner, a percentage equal to the amount of that Limited Partner’s 
Capital Commitment, divided by the aggregate Capital Commitments made by all Limited Partners. The Ownership 
Interest may also be calculated based on the Capital Commitments of the Limited Partners within a given class of 
limited partnership interests. 

 
“Plan Asset Regulation” means the U.S. Department of Labor Regulation 29 C.F.R. § 2510.3 101. 
 
“Private Placement Memorandum” means this Confidential Private Placement Memorandum prepared for the Offering, 
as initially dated July 2020 and as may be amended, restated, supplemented, or otherwise modified from time to time 
by the General Partner. 

 
“Proceeds” means net income from the Fund’s operations and proceeds of disposed Assets. 
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“Raise Period” means the period during which the General Partner will continue to accept new Capital Commitments. 
The Raise Period will commence with the Initial Closing and continue for a period of up to 24 months, or until the 
Maximum Offering is reached, whichever is sooner. The General Partner may extend the Raise Period for one 
additional twelve-month period in its sole discretion. 

 
“Redemption” means the Fund’s payment of cash to a Limited Partner in exchange for the Limited Partner’s interests 
in the Fund. Once accepted by the General Partner, a Limited Partner’s Capital Commitment becomes irrevocable. 
The General Partner may redeem a Limited Partner at any time in exchange for the fair value of the Limited Partner’s 
interests, as determined by the General Partner. 

 
“Regulations” means Treasury Regulations promulgated under the Code. 
 
“Side Letter” means a letter agreement or other similar arrangement, entered into from time to time, between one or 
more Limited Partners and the General Partner, on its own behalf or on behalf of the Fund. 

 
“SPE” or “Special Purpose Entity” means any entity in which the Fund holds an equity interest formed for the sole 
purpose of owning a specific Asset or group of Assets. 

 
“Tax Distribution” means a distribution made to a Limited Partner that is intended to offset, in whole or in part, the 
Limited Partner’s tax burden on any net taxable income and gain of the Fund allocated to that Limited Partner. The 
amount of any Tax Distribution will be calculated by the General Partner in its sole discretion using the highest blended 
U.S. federal and state income tax rates applicable to the Limited Partners and to capital gains and ordinary income, 
as applicable. 

 
“Term” means the term of the Fund, which will be seven (7) years from the date of the Initial Closing, subject to two 
additional one-year extensions at the General Partner’s sole discretion. Any extension of the Term beyond the ninth 
(9th) anniversary of the date of the Initial Closing will be subject to the approval of the Limited Partner Advisory 
Committee. Notwithstanding the above provisions, if by the end of the Term the Fund has returned all Capital 
Contributions to the Limited Partners, the General Partner will retain discretion to hold Fund Assets indefinitely, when 
it believes doing so is in the best interests of the Limited Partners. 
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NOTICE OF PRIVACY POLICY 

The Fund collects nonpublic, personal data about Limited Partners and prospective investors from information 
it receives from (i) Subscription Agreements, (ii) information disclosed to the General Partner through conversations or 
correspondence, and (iii) any additional information the General Partner may request from prospective investors or 
Limited Partners. The General Partner believes the collection of this information comes with the responsibility to 
manage it in a way that ensures the safety and privacy of the Fund’s Limited Partners.  
 

All information regarding the personal identity, account balance, financial status and other financial information 
of Limited Partners (“personal information”) will be kept strictly confidential. The Fund maintains physical, electronic 
and operational safeguards to protect this information. Some of these safeguards include firewalls on the Fund’s (or 
General Partner’s) information technology infrastructure, the use of account aliases on physical records and physical 
security measures taken to secure the General Partner’s offices. 
 

In the normal course of business, it is sometimes necessary for the Fund to provide personal information about 
Limited Partners to the General Partner, attorneys, accountants and auditors in furtherance of the Fund’s business, 
and entities that provide a service on behalf of the Fund, such as banks, the Fund’s administrator, software providers, 
or title companies. The General Partner will only disclose personal information to these third parties if such parties 
agree or are otherwise bound to protect the personal information and use the personal information only for the purposes 
of providing services to the Fund. 
 

Other than for the purposes discussed above, the Fund does not disclose any nonpublic, personal information 
of its Limited Partners unless the Fund is directed by the Limited Partner to provide it or the Fund is legally required to 
provide it to a governmental agency. Notwithstanding the foregoing, the Fund may disclose personal information to the 
General Partner, who may use such information in connection with any explanation of services rendered to professional 
organizations to which the General Partner or its affiliated persons belong. 

 


