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Exhibit A 

DISCLOSURE ADDENDUM 

RISK FACTORS 

Risks associated with Real Estate Investing 

Generally.  The Company will be subject to risks incident to commercial real estate companies 
and the real estate market generally, some of which are specifically referenced below.  Investments 
in commercial real estate are speculative in nature and can result in substantial losses, including 
total loss of investor capital.  Such risks include changes in general economic or local conditions, 
interest rate fluctuations, changing materials prices, variations in operating results, the need for 
additional capital and intense competition.  Moreover, the Company will have very little ability to 
vary its assets in response to changing economic, financial and investment conditions.  No 
assurance can be given as to when or whether adverse events might occur which could cause 
significant and immediate loss in value of the Company.  Investors should not subscribe to invest 
in the Shares unless they can readily bear the consequences of such loss. 

Platform Information.  The Platform does not contain all the information a party may desire 
in investing in the Shares.  The information contained therein is given as of the date set forth 
therein, unless another time is specified.  Recipients may not infer from the subsequent 
delivery of this document or otherwise that there has been no change in the facts described 
since such date. Except as required by law, the Company assumes no obligation to update or 
revise the information therein.  Substantially all of the information on the Platform 
pertaining to the Asset has been obtained from third party sources.  Neither the Company 
nor or any of the Company Affiliates has verified the accuracy or completeness of such 
information.  The Company and each Company Affiliate make no representation or 
warranty, and bears no liability, for the accuracy, completeness or reasonableness of the 
statements set forth therein or any other information made available to the recipient, each 
of which is hereby expressly disclaimed.  This document contains summaries of certain 
documents. All such summaries are qualified in their entirety by such documents. 

Projections and Opinions.  Statements contained in any Summary or other materials related 
to the Company, the Shares or the Asset that are not historical facts are based on current 
expectations, estimates, projections, opinions and beliefs of the Manager.  Such forward-
looking statements may be identified by terminology such as “may,” “will,” “should,” 
“could,” “expect,” “plan,” “intend,” “anticipate,” “believe,” “estimate,” “predict,” 
“potential” “project,” “seek,” and “continue,” the negative of such terms or other 
comparable terminology.  Such statements are only predictions about future events.  Due to 
various risks and uncertainties, actual events or results may differ materially and undue 
reliance should not be placed thereon.  In evaluating these statements, prospective investors 
should specifically consider various factors, including the risks outlined in these Risk 
Factors, all of which are beyond the control of the Company and its related Persons, and 
many of which are beyond the control of the entity holding the Asset, the sponsor and 
management team of the Asset (collectively “Asset Parties”).  The Manager cannot guarantee 
any future performance or results and undue reliance must not be placed on such statements.  
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Neither the Company nor any of the Company Affiliates assume (i) any responsibility for the 
accuracy and completeness of such forward-looking statements or (ii) duty to update any of 
such forward-looking statements after the date of any Summary to conform such statements 
to actual results or to changes in expectations. 

Projected Operating Results.  Projected operating results of the Asset may not be obtained, 
and actual results may vary significantly from such projections.  Such projected results 
normally will be based largely on the judgment of the management of the Asset.  In all cases, 
such projections are merely estimates of future results that are based upon assumptions 
made at the time that the projections are developed.  Any projections, forecasts, plans or 
other forward-looking statements of the Company are subject to numerous risks, 
uncertainties, changing circumstances and other factors that could cause actual results, 
performance, plans, prospects, operations and opportunities to differ materially from any 
forward-looking statements, including competition, inability to identify and obtain tenants, 
existing and future law and regulations, liabilities under the securities laws, inability to hire, 
retain or qualify sufficient management and staff, general economic conditions, rapid 
technological change, cost overruns, delays or failures in making operational or capital 
improvements, marketing failures, difficulty in penetrating the market, delays or failures in 
developing anticipated capabilities, products or services, failure to obtain necessary 
regulatory approvals, insufficient funding, lack of availability of capital, rates of economic 
growth, levels of consumer spending, conditions in the real estate industry, dependence on 
strategic partners and business relationships, adverse developments affecting customers and 
end-users, fluctuations in interest rates, limited marketing, expansion risks, losses and costs, 
uncertain revenues and profitability, conditions in particular industries, accounting 
problems, costs, delays and liabilities arising from legal proceedings and management 
failures. 

Illiquid and Long-Term Investments.  An investment in the Shares will be highly illiquid and 
requires a long-term commitment.  No public market for the Shares will exist.  Such securities 
cannot be transferred except pursuant to registration under the Securities Act or an exemption 
therefrom, and in accordance with restrictions under the Operating Agreement.  The Manager has 
no current intent to sell the Company Investment.  The Asset could be sold, but the Manager does 
not expect this to occur for to do so for a number of years, if at all.  Further, the sale of illiquid 
investments often requires more time and results in relatively higher selling expenses.  The Shares, 
the Asset or the Company Investment may not be at the desired time for what the holder thereof 
perceives to be its fair value. 

Reliance on Asset Management Team.  The Asset’s day-to-day operations will be the 
responsibility of the Asset Parties.  Although the Manager will be responsible for monitoring the 
performance of the Company, the Company will have no involvement in the day-to-day operations 
of the Asset and there can be no assurance that the existing Asset Parties, or any successor, will 
operate the Asset successfully.  Accordingly, the Manager will have to rely almost entirely on the 
Asset Parties for successful operation of the Asset. 

Highly Competitive Market.  The commercial real estate industry is intensely competitive and 
involves a high degree of uncertainty.  The Asset will be competing with other properties that have 
established businesses, relationships and positions in the market and that have more substantial 
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financial, personnel, development, managerial, technological, and marketing resources and 
experience.  There can be no assurances that the Company, the Asset Parties or the Asset will be 
able to compete successfully with more established assets and companies. 

Additional Capital.  The Asset may require additional financing to satisfy its working capital 
requirements or capital strategies.  The amount of such additional financing needed will depend 
on the needs and objectives of the Asset Parties.  The availability of capital generally in part is a 
function of conditions that are beyond the control of the Company.  Adverse developments in the 
capital markets or real estate industry might have a negative impact on the ability of the Asset to 
access additional necessary capital.  There can be no assurance that the Asset Parties will be able 
to predict accurately the Asset’s future capital requirements or that additional funds will be 
available from any source or on terms that are not unfavorable to the Members.  This may have a 
substantial negative impact on the Company, which in turn may reduce or eliminate returns to the 
Company’s investors, and result in a complete loss of an investor’s investment in the Shares. 

Leverage.  Acquisition of real estate customarily involves the use of leverage.  The Asset may 
have a capital structure with significant leverage.  The use of leverage may substantially increase 
the risk of loss of principal.  Such borrowing will increase the exposure of an investment in the 
Shares to adverse economic factors such as rising interest rates, difficulty accessing capital or 
credit, severe economic downturns or deteriorations in the condition of the Asset or its market.  
Such investments are inherently more sensitive to declines in revenues and to increases in 
expenses.  If the Asset cannot generate adequate cash flow to meet the principal and interest 
payments on its indebtedness, investors may suffer a partial or total loss of capital invested in the 
Shares.  A decrease in the availability of financing (or an increase in the interest cost) for leveraged 
transactions, including the availability of refinance loans, would impair the Asset’s ability to meet 
its objectives or anticipated returns. 

Construction Loans.  Construction loans are subject to greater risks than mortgage loans on 
properties with operating histories.  If the Asset Parties use a construction loan in connection with 
the Asset, the Asset will be subject to the risk that, after funds have been disbursed, there may be 
unanticipated construction problems, including strikes, adverse weather, material shortages, 
increases in the cost of labor and materials, or bankruptcy or insolvency of the developer, a 
contractor or a subcontractor.  Such occurrences could result in increased costs of the Asset, which 
may result in foreclosure on an uncompleted project or require greater funds at different stages of 
construction than it originally anticipated in order for the Asset to be completed.  Furthermore, 
repayment of the construction loan may be based on the projected sale of the completed Asset or 
obtainment of refinancing proceeds.  Whether the Asset when completed would be purchased for 
the projected price or refinanced for a sufficient sum in most cases could not be determined until 
after completion of the construction. 

Interests in Undeveloped or Underdeveloped Real Property.  Undeveloped or underdeveloped land 
is subject to many of risks such as the availability and timely receipt of zoning, building, land use 
and other regulatory approvals, the cost and timely completion of construction and the availability 
of both construction and permanent financing on favorable terms.  These risks could result in 
substantial unanticipated delays or expenses and, under certain circumstances, could prevent 
completion of development activities once undertaken, any of which could have an adverse effect 
on the profitability of development.  Properties under development or properties acquired to be 
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developed may receive little or no cash flow from the date of acquisition through the date of 
completion of development and may experience operating deficits after the date of completion 
until such property is stabilized.  Once development is completed, a property may require 
significantly longer time to stabilize than anticipated, which may materially impact the profitability 
of the development. 

Construction Materials.  The Company will be subject to risks related to the cost and availability 
of construction materials with respect to any construction on the Asset.  Any construction budget 
for the Asset will be based on certain assumptions regarding the price and availability of lumber, 
concrete and other construction materials.  There is significant uncertainty around the 
predictability of such costs and even availability of such materials.  The Company believes such 
uncertainty will continue throughout any construction phase of the Asset.  If construction materials 
are unavailable or are available only at a materially increased cost, the ability to complete any such 
construction on schedule or within budget would be materially impaired, which would negatively 
impact the Asset’s ability to meet its projected financial returns.  The Company can give no 
assurances that the Asset Parties would be able to complete any construction on the Asset on time 
or within budget. 

Risks Associated with Investing in the Shares 

No Market for Shares.  The Shares 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, the Shares may not be sold, transferred (except to certain affiliates) or assigned without 
the prior written consent of the Manager in its sole discretion.  An investment in the Shares is a 
long-term commitment.  There is no market for the Shares, and none is expected to develop.  
Therefore, each prospective investor will not be able to liquidate its investment in the Shares before 
the end of the Company’s term and must consider its investment to be illiquid.  Under the terms 
of the Operating Agreement, no Member has a right to specific distributions except on liquidation 
of the Company. 

Limited Operating History.  The Company is a recently formed entity and has limited operating 
history for an investor to evaluate.  The Asset and Asset Parties also have limited operating history 
for an investor to evaluate.  The track record of the management teams of the Company and the 
Asset Parties in the acquisition, development and management of real estate and real estate related 
assets, and the exit therefrom does not imply or predict (directly or indirectly) any level of future 
performance of the Company, the Asset Parties or the Asset, which is dependent on future events 
and is therefore inherently uncertain.  An investor cannot rely on any such past performance to 
predict future events due to a variety of factors, including, without limitation, varying investment 
strategies, different local and economic circumstances, different supply and demand 
characteristics, varying degrees of capital, managerial resources and time constraints on such 
management teams, availability of bank loans or other borrowing facilities, and varying 
circumstances pertaining to asset acquisition and liquidation.  In addition, past performance does 
not reflect any fees, taxes, costs and other expenses ultimately to be borne by investors in the 
Shares, which in the aggregate are expected to be significant. 

Limited Management Rights.  The Members will have the rights specifically granted to them by 
the Operating Agreement, but generally will have no part in the management or control of the 
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Company and will make no decision with respect to the Company Investment.  Moreover, the 
Company will have little to no part in the management or control of the Asset or Asset Parties and 
will make no decision with respect to the acquisition, development, management or disposition of 
the Asset.  The Asset Parties will determine all policies regarding the management, financing and 
disposition of the Asset and with respect to certain other activities, including its distributions and 
operations.  To the extent not prohibited, their governing documents, the Asset Parties may change 
such policies from time to time at its discretion without a vote of their owners.  Any such changes 
could be detrimental to the Shares.  No person should purchase a Share unless such person is 
willing to entrust all aspects of the Company’s management to the Manager, and all aspects of the 
Asset’s management to the Asset Parties, and their principals and key personnel and such other 
professionals as they employ. 

Delayed Delivery of Schedule K-1.  The Company is not in control of the issuance of the Schedule 
K-1 related to the Company Investment and as a result expects that it will not be able to provide 
final Schedule K-1s to Members for any given fiscal year until after April 15 of the following year.  
The Manager will use commercially reasonable efforts to provide Members with estimates of the 
taxable income or loss allocated to their investment in the Shares on or before such date, but final 
Schedule K-1s will not be available until the Company has received any and all financial and other 
information necessary or desirable to prepare such reports and forms.  Accordingly, Members 
should expect to obtain extensions of the filing dates for their federal, state or local income tax 
returns. Each prospective investor should consult with its own advisor as to the advisability and 
tax consequences of an investment in the Shares. 

Indemnification.  The Company will indemnify the Manager, its affiliates and certain other 
representatives of the Company for liabilities incurred in connection with the affairs of the 
Company and otherwise as provided in the Operating Agreement.  Such liabilities may be material 
and have an adverse effect on the returns to the Members.  The indemnification obligation of the 
Company would be payable from the assets of the Company.  If the assets of the Company are 
insufficient, the Manager may recall distributions previously made to the Members (subject to 
certain limitations set forth in the Operating Agreement). 

Exemption under the Securities Act.  The Offering has not been registered under the Securities 
Act, in reliance on the exemptive provisions of section 4(2) of the Securities Act and Regulation 
D promulgated thereunder.  Similar reliance has been placed on exemptions from securities 
registration requirements under various state securities laws.  No assurance is given that the 
Offering currently qualifies or will continue to qualify under one or more of such exemptive 
provisions due to, among other things, the adequacy of disclosure and the manner of distribution, 
the existence of similar offerings in the future, or the retroactive change of any securities law or 
regulation.  If, and to the extent that, claims or suits for rescission are brought and successfully 
concluded for failure to register the Offering or for acts or omissions constituting offenses under 
the Securities Act or applicable state securities laws, the Company could be materially and 
adversely affected, jeopardizing the ability of the Company to operate successfully. 

Company not Registered.  Neither the Manager nor any its principals is registered or expected to 
be registered as an investment advisor under the Investment Advisers Act of 1940, as amended 
(the “Advisers Act”). The Advisers Act provides certain protection to investors and imposes 
certain restrictions on registered investment advisers, none of which will be applicable to the 
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Members, the Company, the Manager or its principals.  In addition, neither the Manager nor any 
of its principals is registered as a broker-dealer under the Securities Exchange Act of 1934, as 
amended, or with the Financial Industry Regulatory Authority (FINRA), and none have a 
Alternative Trading System license, and thus are not subject to the record keeping or specific 
business practices of the Securities Act and FINRA. 

Lack of Diversification.  The Company Investment in the Asset will be the sole material asset of 
the Company associated with the Series.  Investment diversification is not an objective of the 
Company.  An investment in the Shares will not be diversified and an investor in the Shares will 
face concentration risk with respect to the Asset.  Due to a lack of diversity, poor performance of 
the Asset’s geographic market, asset class or operator could significantly affect the total returns 
achieved by the Series. 

Adherence to Investment Strategy.  The Manager’s articulation of any particular investment or 
operating strategy with respect to the Asset is not a covenant or representation that the Company’s 
or Asset’s activities will comply at any time with the parameters described in such strategies.  
Rather such strategies serve as general guidance for its acquisition, development, operation and 
disposition of the Asset.  Such strategies will evolve and change over the time, possibly in a 
material way, in response to economic, market, operational and other factors.  There is no 
assurance that the any such strategies will be successful if implemented. 

Risks Associated with the Asset 

Generally.  Certain risks are involved in investing in a limited liability company such as the 
Company.  Some of such risks are discussed below and include risks associated with management 
rights, regulation, taxes, liquidity, general economic conditions, duration of the Company and 
competition.  An investment in the Shares should be made only by persons who understand the 
consequences and risks of an investment in a limited liability company (such as the Company) that 
owns an interest (such as the Company Investment) in an entity (such as an Asset Party) holding 
an underlying asset (such as the Asset).  

No Assurance of Returns.  The Company has selected the Asset, in part, based on the Manager’s 
estimates or projections of cash flow and internal rates of return.  These estimates and projections 
are inherently subjective and may prove too optimistic or to have been based on assumptions that 
are or become incorrect.  In addition, the Company’s ability to achieve its targeted returns may be 
adversely affected by myriad factors out of the control of the Company or the Asset Parties.  There 
is no assurance that the Company will be profitable, that the Asset will achieve its stated targeted 
return, or that any profits will be commensurate with the risks involved in an investment in the 
Asset.  Moreover, there can be no assurance that a Member will receive any return of its capital or 
profit thereon.  An investment in the Shares should only be considered by persons who can afford 
a loss of their entire investment. 

Effecting Operating Strategies or Capital Improvements.  The success of the Series will depend, 
in part, on the Asset Parties successfully effecting operating strategies or capital improvements of 
the Asset.  The activity of identifying and implementing such capital or operating improvements 
entails a high degree of uncertainty.  In the case of capital improvements, such risks include risks 
associated with construction generally.  There can be no assurance that the Asset Parties will be 
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able to successfully identify and implement such strategies or improvements or provide any returns 
to its investors.  Past performance is not indicative of future results. 

Environmental Liabilities.  Although the Company’s underwriting process will use commercially 
reasonable efforts to identify environmental risks associated with the Asset, there can be no 
assurance that all potential environmental liabilities will be discovered with commercially 
reasonable investigation.  Under certain circumstances, courts have held that an owner of a 
property is responsible for the environmental cleanup obligations related to such property imposed 
by applicable federal statutes.  In such circumstances, the Company and returns to investors could 
be materially impacted in a negative manner.  
No Assurance of Distributions.  The Series is not required to distribute profits except upon 
liquidation.  There is no assurance that any distributions will be made to the Members on a regular 
schedule, in consistent amounts or at all, including tax distributions.  Any distributions will depend 
on the availability of sufficient cash, and the expenses of the Series may exceed its income. 

Tax Liability separate from Distributions.  If the Series has taxable income in a fiscal year, such 
income will be taxable to the Members in accordance with their distributive shares of the profits 
of the Series, whether or not such profits have been distributed to the Members.  In the event the 
Series were to sustain losses, Members may still be required to pay tax on any interest income 
earned by the Series because of the different character of those losses and income.  The tax liability 
of Members for any profits of the Series may exceed any distributions received from the Series. 

Distributions in Kind.  The Manager may make distributions in kind.  Such in-kind assets could 
have no readily available public market and may be subject to restrictions on transfer and the 
Members may incur costs and delays in converting assets into cash.  This event could cause a 
Member to recognize taxable income without receiving cash from the Series to cover the resulting 
tax liability.  In addition, if distributions are made of property other than cash, the amount of any 
such distribution will be accounted for at the fair market value of such property, as determined in 
accordance with procedures specified in the Operating Agreement.  An independent appraisal 
generally will not be required and is not expected to be obtained. 

Recourse to Company Assets.  Assets of the Series, including the Company Investment and any 
capital held by the Company, are available to satisfy the obligations and liabilities of the Company.  
If the Series itself becomes directly subject to a liability, parties seeking satisfaction of such 
liability may have recourse to all of the assets of the Series generally. 

Series LLC Structure.  The Company is established as a so-called “series LLC” under the laws of 
the state of Delaware, which provides, among other things, statutory protection to a series thereof 
against the liabilities and obligations of the Company generally and all other series individually.  
However, many states to not recognize a series LLC structure or the asset protections associated 
therewith, and those that do may not do so in the same manner as Delaware or may not apply 
Delaware laws in the same way a court in Delaware would.  In addition, case law and regulator 
policies regarding series LLCs is not well-developed and there is uncertainty regarding how courts 
and regulatory bodies such as the IRS or the SEC will view and treat series LLCs.  Future 
developments in case law and regulatory policies could be fundamentally adverse to the series 
LLC structure and the benefits and protections the Company currently believes it enjoys therefrom.  
Such event could result in material adverse regulatory, tax, legal or other events and a complete 
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loss of the an investor’s investment in a series of the Company. 

Liability of the Company and the Members.  Any Member’s investment is susceptible to risk of 
loss as a result of any liability of the Series.  If the Series is otherwise unable to meet its obligations, 
the Members may, under applicable law, be obligated to return to the Series or to creditors whose 
interests have been injured distributions previously received by them pursuant to any rules 
regarding fraudulent conveyances.  In addition, a Member may be liable under applicable 
bankruptcy law to return a distribution made during the Company’s insolvency. 

Reserves for Contingent Liabilities.  The Manager and Asset Parties may from time to time set up 
a reserve for contingent liabilities which would reduce the amount payable to Members with 
respect to their shares in the Series.  In addition, under certain circumstances Members may be 
required to return to the Company amounts previously received. 

Litigation.  An investment in the Shares is subject to risks associated with litigation.  Legal 
disputes, involving any or all of the Asset, the Asset Parties, Company, the Series or the Manager 
may arise from any activities relating to the operation of the Asset, the Company or the Manager 
and could have a significant adverse effect on the Series including, for example, occupying the 
time of key principals or causing such party to owe damages or otherwise incur liability.  Liability 
resulting from litigation against any of the foregoing could result in the Company’s failure to meet 
its objectives or a complete loss of a Member’s investment in the Shares. 

Side Letters.  The Manager or the Company may enter into “side letters’ or other similar 
agreements with one or more Members.  These side letters may entitle a Member to make an 
investment in the Shares on terms other than those described in the Operating Agreement that 
provide specific rights, benefits or privileges that may not be made available to other Members.  
As a result, certain Members may not be in the same position as other Members and may face a 
disproportionate risk of loss in comparison to investors granted such rights, benefits or privileges. 

Legislative and Regulatory Risk.  Changes in the legal and regulatory framework applicable to the 
activities of the Company and the Asset may result in significant and costly burdens being placed 
on the Company or the Asset and may impede its ability to be obtain its strategies. 

General Economic Conditions.  The business, economic, political, regulatory and financial 
environment within which the Company operates may undergo substantial changes during the 
period it holds the Company Interest, some of which may be materially adverse to the Company 
or the Asset.  Changes in economic conditions, including, for example, interest rates, inflation 
rates, industry conditions, competition, technological developments, trade relationships, political 
and diplomatic events and trends, tax laws and innumerable other factors, can substantially and 
adversely affect the business and prospects of the Asset.  The Manager will have the exclusive 
right and authority (within limitations set forth in the Operating Agreement) to determine the 
manner in which the Company will respond to such changes, but will have little to no ability to 
determine the manner in which the Asset will respond to such changes. 

Complicated Tax Aspects.  An investment in the Shares involves complex tax considerations.  
Prospective investors should consult their own legal, financial and tax advisors regarding the 
specific federal, state, and local tax consequences to the investor of investing in the Shares in light 
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of the investor’s particular circumstances, and should not make such investment unless and until 
they understand and are comfortable with such consequences.   

CONFLICTS OF INTEREST 

Diverse Members.  The Members may include taxable and tax-exempt persons or entities 
organized in various jurisdictions, including non-U.S. persons, that may have conflicting 
investment, tax and other interests with respect to their investments in the Shares.  The conflicting 
interests of individual Members may relate to or arise from, among other things, the nature of the 
Asset, the structuring of the acquisition of the Asset, the Company Interest or the Shares, certain 
tax elections made by the Company and the Asset Parties and the timing of disposition of the Asset.  
As a consequence, conflicts of interest may arise in connection with decisions to be made by the 
Manager that may be more beneficial for one Member than for another Member, including with 
respect to economic and tax matters. 

Absence of Recourse to Manager.  The Operating Agreement includes exculpation and 
indemnification provisions that will limit the circumstances under which the Manager and its 
affiliates can be held liable to the Company and the Members.  As a result, Members may have a 
more limited ability to pursue any form of action against the Manager and its affiliates than they 
would in the absence of such limitations. 

Absence of Recourse to Asset Parties.  The governing documents of the Asset Parties to which the 
Company is bound include exculpation and indemnification provisions that will limit the 
circumstances under which the Asset Parties and their affiliates can be held liable to the Company.  
As a result, the Company may have a more limited ability to pursue any form of action against the 
Asset Parties than they would in the absence of such limitations. 

Receipt of Certain Fees.  The Manager and its members and affiliates may receive fees in 
connection with Company’s activities, including its ownership of the Company Interest.  Except 
as described in the Operating Agreement, Members will receive no benefit from any such fees. 

Affiliate Transactions.  Certain of the Company Parties may, from time to time, engage in 
transactions with the Company, which may involve value paid for any service or product that a 
non-Affiliate third party might otherwise provide for payment, including but not limited to 
acquisition fees, development fees, construction management fees, due diligence fees, debt 
sourcing or placement fees, technology subscriptions fees and fees for property management, 
leasing, consulting or administration services.  None of such arrangements are the result of arms-
length negotiations.  Any such fees will be retained by the recipient thereof and will not offset any 
Company Expenses.  Certain general, administrative and other expenses may be shared by the 
Company and certain Company Parties.  Without limiting the generality of the foregoing, certain 
of the Company Parties may have a direct or indirect interest in or otherwise be connected with 
companies or persons with which or with whom the Company may have dealings, including as a 
customer.  Such fact will not by itself preclude such dealings, and neither the Company nor any of 
the Members will have any rights in or to such dealings or any profits derived therefrom. 
Other Investment Vehicles.  The Manager and certain other Company Parties with management 
duties to the Company have established and manage and are expected to hereafter, in accordance 
with any restrictions in the Operating Agreement, establish and manage investment vehicles.  Such 
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activities would compete with the Series for the services, time and attention of such Company 
Parties.  Certain of such vehicles may operate assets that compete with the Asset.  In such events, 
the Manager in its sole discretion shall allocate time, services and attention between the Series and 
such other vehicles.  In all such situations, the interests of such Company Parties may conflict with 
the interests of the Series, the Members or both.  Such Company Parties would owe a fiduciary 
duty to the Series and such other vehicle. 

Allocation of Company Resources.  The Company Parties are not required to devote any specific 
portion of their time to the management of the Series, will be engaged in activities apart from their 
management of the Series, and are not otherwise precluded from engaging in or pursuing, directly 
or indirectly, any interest in other business ventures of any kind, nature or description, 
independently or with others.  As a result, conflicts may arise in the allocation of management 
resources. 

Allocation of Asset Parties.  The Asset Parties are not required to devote any specific portion of 
their time to the management of the Asset, will be engaged in activities apart from their 
management of the Asset, and are not otherwise precluded from engaging in or pursuing, directly 
or indirectly, any interest in other business ventures of any kind, nature or description, 
independently or with others.  As a result, conflicts may arise in the allocation of management 
resources. 

Asset Principal Fees.  The Asset Parties may charge fees to the Series, including “carried interest” 
type fees, and the existence of such fees may create an incentive for the Asset Parties to make 
decisions that are riskier or more speculative than it would otherwise make in the absence of such 
performance-based arrangement. 

No Separate Representation.  The Company has not retained independent counsel to represent any 
investors or Members in the Shares in connection with the organization of the Company or any 
offering of Shares.  The legal counsel of the Company Parties disclaim any fiduciary or attorney-
client relationship with the Members in such matters (even if such counsel represents such 
Members or their affiliates in other matters).  Prospective investors should obtain the advice of 
their own counsel regarding legal matters. 

The foregoing list of risk factors and conflicts of interest does not describe all of the risks and 
conflicts of interests relating to an investment in the Shares.  Some of the other risks and 
conflicts of an investment in the Shares are described elsewhere in this Agreement.  
Subscribers should read this entire Agreement and the Operating Agreement and consult 
with their own legal, financial, tax and other advisers before investing in the Shares. 

CERTAIN TAX CONSIDERATIONS 

Generally 

The following discussion is a general summary of certain tax considerations that may be applicable 
to an investment in the Shares.  This discussion does not address all potential tax consequences 
that may apply to a particular investor.  The actual tax consequences of the purchase and ownership 
of Interests may vary depending on an investor’s particular circumstances.  Except to the extent 
set forth below under the headings “Taxation of Tax-Exempt Investors” and “Taxation of Non-



 

A-11 
  ver 11.10.2022 

U.S. Investors,” this summary does not address the U.S. federal income tax considerations that 
may be relevant to tax-exempt organizations or Non-U.S. Persons (as defined below). 

The Company has not sought, and will not seek, 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 
Company, nor has it obtained an opinion of counsel with respect to any tax issues.  The Manager 
can give no assurances that the tax consequences described herein will be applied to the Company 
or the Members.  This discussion is based on the Internal Revenue Code of 1986, as amended (the 
“Code”), United States 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.  There 
are many areas of uncertainty regarding various federal income tax aspects of partnerships under 
the Code and the Regulations.  The Regulations and IRS interpretations dealing with this area of 
taxation are under continuing review.  The Manager can give no assurances 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, possibly on a retroactive basis to 
transactions completed before the effective date of such changes. 

This discussion does not constitute tax or legal advice and cannot be relied upon as such.  
This discussion is not a substitute for careful tax planning, particularly since certain of the 
federal income tax consequences of an investment in the Shares will vary from investor to 
investor, depending upon the investor’s particular circumstances.  Prospective investors 
should confer with their tax, legal and financial advisers regarding the U.S. federal, state and 
local income tax consequences of the purchase, ownership and disposition of an Interest, in 
light of their particular circumstances, as well as any consequences under the laws of any 
non-U.S. taxing jurisdiction.  The Manager assumes no responsibility for the tax 
consequences of this transaction to any investor. 

Tax Treatment of the Company 

Partnership Tax Classification.  The Regulations provide that a multi-member limited liability 
company 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 Company does not intend to elect to be treated as an association taxable as a 
corporation for federal income tax purposes.  Moreover, the Manager, in reliance on 
representations by investors in the Shares and by transferors and transferees of interests in the 
Company, does not intend to participate in or allow any of the activities that would cause the 
Company to be treated as a publicly traded partnership within the meaning of the Code and the 
Regulations.  Accordingly, the Company believes, and the remainder of this discussion assumes, 
that the Company will be treated as a partnership for federal income tax purposes and that each 
Member in the Company will be treated as a partner for federal income tax purposes. 

However, if the Company were for any reason treated as an association or a publicly traded 
partnership taxable as a corporation, it would be required to pay federal income tax at the corporate 
tax rate on its taxable income.  In such case, the amount of cash available for distribution to the 
Members would be substantially less than if the Company were treated as a partnership.  Moreover, 
any distributions by the Company to a Member generally would be taxable to that Member as a 
dividend taxable as ordinary income, and Members would not be entitled to report profits or losses 
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realized by the Company. 

Company Tax Year.  The Company will have its own taxable year separate from the taxable years 
of Members.  Pursuant to section 706 of the Code, unless a business purpose can be established to 
support a different taxable year, a partnership generally must use the “majority interest taxable 
year,” which is the taxable year that conforms to the taxable year of the holders of more than 50% 
of the interests in the Company.  In this case, the majority interest taxable year is expected to be 
the calendar year, and the Company does not anticipate that it will seek to use a different taxable 
year based on its business purpose. 

Tax Termination of the Company.  If 50% or more of the Interests are sold or exchanged within 
any 12-month period (excluding successive transfers of the same Interest), the Company will be 
treated as having been terminated for federal income tax purposes.  Neither the admission of 
Members that contribute capital nor the withdrawal of Members is considered a sale or exchange 
of a Share for purposes of this rule.  If a termination occurs, the Company will be treated for federal 
income tax purposes as having contributed all of its assets and liabilities to a new partnership and, 
immediately thereafter, as having distributed Interests in the new partnership to the purchasing 
partner and the other remaining partners pro rata.  This deemed transaction may have certain 
adverse federal income tax consequences, such as restarting the depreciation period for some or 
all of the Company’s depreciable assets, and possibly “bunching” income of Members whose 
taxable years differ from the Company’s taxable year. 

Tax Treatment of the Property.  Generally, the gains and losses realized on the disposition of 
capital assets are capital gains and losses.  The Company expects to hold the Company Investment 
and expects the Asset Parties to hold the Asset primarily as a capital asset.  Thus, the Company 
expects that its gains and losses from a disposition of the Company Investment or the Asset 
typically will be capital gains and capital losses.  These capital gains and losses may be long-term 
or short-term depending, in general, upon the length of time such party holds such asset and, in 
some cases, upon the nature of the transaction.  Property held for more than one year generally 
will be eligible for long-term capital gain or loss treatment.  Short-term capital gains generally are 
taxed at the same rates as ordinary income.  The maximum federal income tax rate on the ordinary 
income of individual taxpayers currently is thirty-seven percent (37%).  In general, the maximum 
individual tax rate on long-term capital gains currently is twenty percent (20%).  In all cases the 
actual rates may be higher due to the phase out of certain tax deductions, exemptions and credits, 
and may be impacted by depreciation recapture or other rules.  Currently, the excess of capital 
losses over capital gains may offset the ordinary income of an individual taxpayer, subject to an 
annual deduction limitation of three thousand dollars ($3,000) for married taxpayers filing jointly, 
or one thousand five hundred dollars ($1,500) for taxpayers filing individually.  For corporate 
taxpayers, the income tax rate currently is twenty-one percent (21%).  Capital losses of a corporate 
taxpayer currently may be offset only against capital gains, but unused capital losses may be 
carried back three years (subject to certain limitations) and carried forward five (5) years.  If an 
Interest is held by an entity treated as a partnership for U.S. federal income tax purposes, the tax 
treatment of an owner thereof generally will depend on the status of the owner and the activities 
of the entity. 

Election to Adjust Basis of Company Assets. The Manager will have the authority to cause the 
Company to elect under section 754 of the Code to adjust the basis of the Company’s assets (“tax 
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basis adjustments”) in connection with certain distributions to Members or certain transfers of 
interests in the Company.  Although the Manager has no present intention of making an election 
under section 754, tax basis adjustments to the Company’s assets may be mandatory under certain 
circumstances.  These tax basis adjustments could affect the allocation of Company income, gain, 
loss or deduction among the Members for federal income tax purposes, with the result that some 
taxable Members might incur greater tax liability as a result of the tax basis adjustments. 

Taxation of the Members. 

Generally.  The Company will file annual income tax information returns but will not be subject 
as an entity to federal income tax liability.  Instead, each Member will receive an IRS Form 1065, 
Schedule K-1, showing the Member’s share of the Company’s income, gain, loss, deduction and 
credit for each tax year.  Each Member generally will be required to separately take into account 
on its own income tax returns, its distributive share of the Company’s items of income, gain, loss, 
deduction, credit and items of tax preference for the taxable year of the Company ending within 
or with such taxable year of the Member, regardless of whether the Company distributes any cash 
to such Member during that year.  In the absence of cash distributions from the Company, a 
Member may have to use funds from other sources to pay any taxes with respect to any Company 
income or gain that is allocated to that Member. 

Members’ Bases in Shares.  Generally, a Member’s initial tax basis in shares of the Series will 
equal the purchase price of such shares.  A Member’s tax basis in its shares will be increased by 
the Member’s allocable share of Company taxable income.  A Member’s tax basis in its shares 
will be decreased (but not below zero) by the Member’s allocable share of Company taxable losses 
and the amount of any distribution to the Member by the Company.  A Member may deduct its 
allocable share of Company losses only to the extent that such losses do not exceed the Member’s 
adjusted tax basis in its shares.  Losses in excess of basis may be carried forward until the 
Member’s adjusted tax basis in its shares is increased above zero.   

Allocations of Profits and Losses.  Profits and Losses will be allocated among Members in 
accordance with the Operating Agreement.  The Manager believes that allocations of Profits and 
Losses contained in the Operating Agreement will be in accordance with the Members’ Interests 
in the Company or will have “substantial economic effect.”  Accordingly, the Manager expects 
that the allocations contained in the Operating Agreement will be respected by the IRS. 

Distributions.  A cash distribution generally will be treated as a return of capital to the extent of 
the Member’s adjusted tax basis in its Interest and will not constitute taxable income to that extent.  
A Member’s adjusted tax basis in its Interest will be reduced by the amount of such distributions, 
and any amounts of money distributed in excess of the Member’s adjusted tax basis in its Interest 
generally will be treated as gain from the sale or exchange of the Interest.  The federal income tax 
treatment of such gain will be subject to the same kinds of considerations as are discussed under 
“Disposition of Company Interests” below. 

Distribution In Kind.  If the Company distributes an asset other than money to a Member, the 
Member generally will not recognize any gain or loss until such time as the Member sells or 
otherwise disposes of the asset.  If the Member’s adjusted tax basis in its Interest exceeds the 
Company’s adjusted tax basis in the asset distributed, the Member’s initial tax basis in that asset 
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will be the same as the Company’s adjusted tax basis in the asset immediately before the 
distribution.  If, however, the Member’s adjusted tax basis in its Interest is less than the Company’s 
adjusted tax basis in the asset distributed, the Member’s initial tax basis in the asset will be the 
same as the Member’s adjusted tax basis in its Interest.  The Member’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 Member’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 Member and the character of certain assets inside 
the Company.  For purposes of determining whether capital gain from a Member’s sale of such an 
asset will be treated as long-term capital gain or short-term capital gain, the Member generally 
may add the Company’s holding period of the asset to the Member’s holding period of the asset. 

Disposition of Company Interests.  In general, a Member will recognize gain or loss from a sale 
or other taxable disposition of an Interest in an amount equal to the difference, if any, between the 
amount realized on the sale or other taxable disposition and the Member’s adjusted tax basis in the 
Interest sold or disposed of.  If such an Interest is held as a capital asset of the Member, such gain 
or loss generally will be treated as long-term capital gain or loss, provided the Interest was held 
for more than one year before the date of the sale or other taxable disposition.  The gain from a 
sale of an Interest may be characterized as ordinary income regardless of the Member’s holding 
period of the Interest to the extent of the Member’s share of any Company inventory and unrealized 
receivables. 

Dissolution and Liquidation of the Company.  Upon dissolution of the Company, any remaining 
assets of the Company may be sold, which may result in the Company realizing taxable gain that 
would be allocated among Members.  Distributions of cash or Company assets in complete 
liquidation of the Company generally will be treated first as a return of capital and thereafter as 
gain to the extent that the amount of money and the fair market value (determined as of the date 
of liquidation) of other assets distributed exceeds the Member’s adjusted tax basis in the Interest 
at the time of distribution.  Any such gain generally will be considered as gain from the sale or 
exchange of an Interest. 

Medicare Tax on Net Investment Income.  U.S. individuals, estates and certain trusts are subject 
to a 3.8% Medicare tax on their net investment income, or in the case of estates and trusts, on their 
net investment income that is not distributed.  Net investment income subject to this additional tax 
generally will include any interest, dividends, capital gains and other similar passive income 
attributable to an investment in the Shares, less any deductions attributable to such income.  This 
tax applies, however, only to the extent that a taxpayer’s total adjusted gross income exceeds 
certain income thresholds. 

Limitation on Deductibility of Interest.  For non-corporate taxpayers, section 163(d) of the Code 
limits the deduction for “investment interest.”  Investment interest is not deductible in the current 
year to the extent that it exceeds the taxpayer’s “net investment income.” 

Deductibility of Company Investment Expenditures by Non-Corporate Members.  Investment 
expenses (e.g., investment advisory fees) of an individual, trust or estate are deductible only to the 
extent they exceed two percent (2%) of adjusted gross income.  In addition, the Code further 
restricts the ability of an individual with an adjusted gross income in excess of certain specified 
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amounts to deduct such investment expenses.  Moreover, such investment expenses are 
miscellaneous itemized deductions which are not deductible by a non-corporate taxpayer in 
calculating its alternative minimum tax liability.  These limitations on deductibility may apply to 
a non-corporate Member’s share of the expenses of the Company.  The consequences of these 
limitations will vary depending upon the particular tax situation of each taxpayer.  

Income and Losses from Passive Activities.  Losses generated from “passive activities” generally 
are deductible under the Code only to the extent of income generated by passive activities.  This 
restriction applies to individuals, personal service corporations and certain closely held 
corporations.  The Manager expects that the Company’s income or loss attributable to operation 
of the Asset will constitute passive activity income or loss for Members. 

At-Risk Limitation.  In the case of Members that are individuals, trusts or certain types of 
corporations, the ability to utilize any tax losses allocated to such Members by the Company may 
be limited under the “at-risk” limitations in section 465 of the Code.  The consequences of these 
limitations will vary depending upon the particular tax situation of each taxpayer. 

Organizational Expenses. The organizational expenses of the Company currently are not 
deductible for federal income tax purposes, but the Company expects to take advantage of an 
election to deduct such expenses over a 180-month period.  Any syndication expenses of the 
Company (i.e., expenses incurred in connection with the Offering, including any fees and expenses 
of placement agents) are not deductible by the Company or any Member. 

Taxation of Tax-Exempt Investors. 

U.S. organizations that are otherwise exempt from federal income tax (such as public charities, 
private foundations, IRAs, 401(k) plans and other qualified retirement plans) are nevertheless 
subject to tax on their “unrelated business taxable income” (“UBTI”).  The rates of such tax depend 
on the nature of the tax-exempt entity or qualified plan.  Receipt of UBTI also has adverse federal 
income tax consequences for some other entities.  Charitable remainder trusts, for example, are 
subject to federal income tax on all of their taxable income as generally defined in any year in 
which they receive UBTI.  UBTI is defined in section 512 of the Code and generally means gross 
income from any trade or business unrelated to the organization’s tax-exempt purpose, if such 
business is regularly conducted, less the allowable deductions directly connected with such gross 
income, with certain statutory modifications. 

Dividends, interest, and gains or losses from the sale of property held for investment generally are 
excluded from UBTI.  However, such items will constitute “unrelated debt-financed income” (a 
category of UBTI) if the income-producing property is considered “debt-financed property” within 
the meaning of section 514 of the Code.  In addition, if an investor that is a tax-exempt entity or 
qualified plan borrows money to acquire its Interest, that Interest will be treated as debt-financed 
property. 

For purposes of determining UBTI, a partner in a partnership is considered to be engaged in the 
trade or business of the partnership.  Thus, for UBTI purposes, a Member will be considered to be 
engaged in the trade or business of the Company. 

The Company expects that the Asset Parties’ activities of purchasing, developing and operating 
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the Asset will constitute a “trade or business,” which will constitute an “unrelated trade or 
business” of any tax-exempt Member, with the result that all or substantially all of the net income 
from such activities, if any, allocable to such tax-exempt Members will constitute UBTI. 
Additionally, because the Asset Parties may borrow a substantial portion of the funds needed to 
purchase of the Asset, the net income derived from the Asset will to a substantial degree be 
considered “unrelated debt-financed income” and thus UBTI in any event.  Accordingly, any tax-
exempt Member should expect to realize UBTI from its investment in the Shares. 

Finally, under section 4965 of the Code, certain tax-exempt entities may be required to pay an 
excise tax if they participate (e.g., as a partner in a partnership) in a “prohibited tax shelter 
transaction” or a “subsequently listed transaction” as defined in that section.  Also, tax-exempt 
entities and their managers may be subject to reporting requirements and special penalties for 
noncompliance in connection with such transactions.  The rules regarding participation in these 
transactions are complex and only limited guidance is available as to their interpretation. 

THE FOREGOING IS INTENDED AS A GENERAL DISCUSSION OF THE LAW WITH 
RESPECT TO 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 COMPANY.  ANY TAX-
EXEMPT ENTITY OR QUALIFIED PLAN THAT IS CONSIDERING AN INVESTMENT IN 
THE SHARES SHOULD CONSULT WITH ITS TAX ADVISER REGARDING THE IMPACT 
OF SUCH AN INVESTMENT ON UBTI BEFORE INVESTING IN THE SHARAES. 

Taxation of Non-U.S. Investors 

The following discussion is general and does not address all aspects of U.S. taxation of Non-U.S. 
Members.  Each prospective Non-U.S. Member should consult with its own tax adviser for detailed 
information on U.S. taxation that may be applicable to such Person as a consequence of making 
an investment in the Shares. 

Generally, a Non-U.S. Person is subject to U.S. federal taxation only on the following categories 
of income: (1) income and gains deemed as being effectively connected with the conduct of a U.S. 
trade or business (“ECI”), (2) U.S. source income that is fixed, determinable, annual or periodical 
(“FDAP Income”), (3) U.S. source capital gains if such Non-U.S. Person is physically present in 
U.S. for 183 days or more during the taxable year. 

For purposes of this discussion, a “U.S. Person” is any (i) individual who is a citizen of the United 
States or is treated as a resident of the United States for U.S. federal income tax purposes, (ii) 
corporation, partnership or other entity treated as a corporation or partnership for U.S. federal 
income tax purposes that is created or organized in or under the laws of the United States, any 
State thereof or the District of Columbia, (iii) estate, the income of which is subject to U.S. federal 
income taxation regardless of its source, (iv) trust that (a) is subject to the supervision of a court 
within the United States and the control of one or more U.S. Persons or (b) has a valid election in 
effect under applicable Treasury Regulations to be treated as a U.S. Person or (v) other person that 
is not a “foreign person” for U.S. federal income tax purposes.  A “U.S. Member” is a Member 
that is a U.S. Person. A “Non-U.S. Person” is any individual, corporation, partnership, estate or 
trust that is not a U.S. Person, and a “Non-U.S. Member” is a Member that is a Non-U.S. Person. 
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Effectively Connected Income 

U.S. Trade or Business.  Generally, a Non-U.S. Person that is deemed to be engaged in a U.S. trade 
or business will be required to file U.S. tax returns and pay U.S. tax on its net ECI from such trade 
or business.  A partner in a partnership is considered to be engaged in the trade or business of such 
partnership.  Thus, if the Company is considered to be engaged in a U.S. trade or business, each 
Non-U.S. Member will be considered to be engaged in the same U.S. trade or business and will 
have the tax filing and payment obligations with respect to its ECI as discussed below. 

Composition of ECI.  ECI of a Non-U.S. Person generally will consist of: (i) all U.S. source income 
of such Non-U.S. Person regardless of its connection to a U.S. trade of business (other than FDAP 
income and capital gains), (ii) all capital gains derived from the sale of assets connected to such 
U.S. trade or business and (iii) if such Non-U.S. Person maintains a U.S. office or other fixed place 
of business, certain types of non-U.S. source income.  Gains from the sale of a U.S. real property 
interest (including through a U.S. real property holding company) generally constitutes ECI. 

Taxes on ECI.  ECI realized by a Non-U.S. Person generally will be subject to U.S. income tax on 
a net basis at graduated rates in essentially the same manner as it would be if it were recognized 
by a U.S. Person.  A Non-U.S. Person that is a non-U.S. corporation is deemed to be engaged in a 
U.S. trade or business also may be subject to an additional branch profits tax of 30% (subject to 
reduction by any applicable tax treaty) on its effectively connected earnings and profits (which 
generally will include any ECI), adjusted as provided by law. 

ECI from the Company.  The Company expects to be deemed to be engaged in a U.S. trade or 
business, and each Non-U.S. Member generally will recognize its share of ECI from the Company.  
As a result, (i) the Company generally will be required to withhold and remit to U.S. tax authorities 
a percentage equal to the highest applicable U.S. tax rate of each Non-U.S. Member’s share of the 
Company’s net income constituting ECI and (ii) each Non-U.S. Member will be required to file 
U.S. tax returns and pay U.S. tax on its net ECI.  Additionally, Non-U.S. Members will be viewed 
as maintaining an office or other fixed place of business in the United States.  Accordingly, certain 
non-U.S. source income of a Non-U.S. Member could be treated as ECI as a result of such Non-
U.S. Member’s investment in the Shares. 

Sale of an Interest.  Capital gains a Non-U.S. Member realizes on disposition of its Interest 
(including by redemption) will constitute ECI to the extent such gain is attributable to assets of the 
Company that generate ECI. 

Separately Engaged in U.S. Trade or Business.  The above discussion may not apply to a Non-
U.S. Member that is separately engaged in a trade or business in the U.S. to which the income of 
the Company is effectively connected.  In that case, such Non-U.S. Member generally is taxed in 
the same manner as a U.S. Member on its Company income. 

FDAP Income 

In general, a Non-U.S. Member is subject to a tax of 30% on the gross amount of U.S. source 
FDAP Income and related sale proceeds which is not otherwise included in ECI.  FDAP income 
includes items such as interest, dividends, rents, salaries, wages, premiums and annuities.  The 
Company anticipates that some or all of the income generated from operation of the Asset will 
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constitute FDAP.  The IRS collects such tax through withholdings required under the Foreign 
Account Tax Compliance Act (“FATCA”).  Under the FATCA special withholding rules, Non-
U.S. Members are required to furnish tax information to the Company regarding their direct or 
indirect U.S. owners and account holders. 

183-Day Rule for Capital Gains 

Non-ECI capital gains of a Non-U.S. Member from the sale of such Non-U.S. Member’s Interest 
or from the sale of the Company generally will not be subject to U.S. taxation or tax withholding, 
unless such person is an individual who is present in the United States at least 183 days during the 
taxable year in which such gains are realized and certain other conditions are satisfied.  In such 
event, such gains generally will be subject to U.S. income tax at a rate of 30% (or lower treaty 
rate). 

THE FOREGOING DISCUSSION IS GENERAL AND DOES NOT ADDRESS ALL ASPECTS 
OF U.S. TAXATION OF NON-U.S. MEMBERS.  THE TAX TREATMENT APPLICABLE TO 
A FOREIGN PERSON THAT INVESTS IN THE COMPANY IS COMPLEX AND WILL 
VARY DEPENDING ON THE PARTICULAR CIRCUMSTANCES OF SUCH INVESTOR. 
EACH PROSPECTIVE NON-U.S. MEMBER SHOULD CONSULT WITH ITS OWN TAX 
ADVISER FOR DETAILED INFORMATION ON U.S. TAXATION THAT MAY BE 
APPLICABLE TO SUCH PERSON AS A CONSEQUENCE OF MAKING AN INVESTMENT 
IN THE SHARES. 

Tax Audits and Related Matters 

The Company’s tax returns are subject to review by the IRS and other taxing authorities.  These 
authorities may make adjustments in the tax results reported on the Company’s returns.  Any 
adjustments resulting from an audit may result in each Member filing an amended tax return and 
paying additional income taxes and interest, which generally is not deductible, and might result in 
an audit of the Member’s own return.  Any audit of a Member’s return could result in adjustments 
of non-partnership, as well as partnership, income and deductions.  Generally, upon an IRS audit, 
the tax treatment of the Company’s items will be determined at the Company level, and such 
treatment generally will be binding on the Members.  Under applicable federal audit rules, the 
Manager, designated as the “partnership representative” of the Company, will have the sole 
authority to act on behalf of the Company with respect to an IRS examination, including the control 
of the conduct of any action, examination, claim for refund, or administrative or judicial 
proceeding involving any asserted tax liability or refund with respect to the Company, including 
any settlement, compromise or concession with respect to any asserted tax liability.  The Members 
will be bound by any such actions taken by the Manager, in its capacity as partnership 
representative, on behalf of the Company.  Under such audit rules, unless an election is otherwise 
made (described in more detail below), an IRS adjustment of the amount of any item of income, 
gain, loss, deduction, or credit of a partnership or any partner’s distributive share thereof (each, an 
“Adjustment”) that results in a federal tax deficiency arising from a past partnership tax year (the 
“Reviewed Year”) is assessed and collected from the Company in the year of the Adjustment (the 
“Adjustment Year”). Such “Imputed Underpayment” is generally calculated by netting all 
Adjustments and multiplying the net amount by the maximum tax rate in effect for individuals or 
corporations for the Reviewed Year and applying interest and applicable penalties, if any.  
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Payment of such Imputed Underpayment by the Company may result in a Member bearing a 
disproportionate economic cost of federal income tax arising from such Member’s interest in the 
Company to the extent the Member was not a member in the applicable Reviewed Year or had a 
smaller economic interest in the Company in that year relative to other Members.  An Adjustment 
that does not result in a tax deficiency is also taken into account by the Company in the Adjustment 
Year.  The deficiency underlying the Imputed Underpayment may in some cases exceed the tax 
deficiency that would have been computed if the applicable tax returns for the Reviewed Year 
were filed or amended in accordance with the underlying Adjustments.  Any Imputed 
Underpayment paid by the Company (including interest) is required to be treated as a 
nondeductible expense in the Adjustment Year.  As a result, persons who are Members in the 
Adjustment Year may have a reduction in the basis of their interests in the Company and a 
reduction in their capital accounts.  To address requirements of such audit rules, the Manager may 
require current and former Members in the Company to provide information (e.g., their tax-exempt 
or non-U.S. status), including information required to reduce the tax rate used by the IRS to 
calculate any Imputed Underpayment.  An Imputed Underpayment may also be reduced in some 
cases if persons who were Members in the Reviewed Year have filed amended returns reflecting 
the Adjustment, and paid any tax due.  The Members will be required to provide any information 
requested by the Manager for this purpose, including proof of an amended return that takes into 
account any Adjustment and proof of any tax due, and such obligation to provide information shall 
survive a Member’s ceasing to be a Member or the termination, dissolution, liquidation and 
winding up of the Company.  The Manager may require a person who was a Member in the 
Reviewed Year to indemnify or reimburse the Company for that person’s allocable share of the 
Imputed Underpayment that the Company paid in the Adjustment Year as a result of the 
Adjustment.  The obligation of a Member to indemnify or reimburse the Company shall survive a 
Member’s ceasing to be a Member and the termination, dissolution, liquidation and winding up of 
the Company.  If the Company ceases to exist prior to when any Adjustment takes effect, the 
former Members may be required to take into account any such Adjustment.  Instead of paying an 
Imputed Underpayment, alternatively the Manager may, in its sole discretion, elect to cause the 
Company to issue adjusted Schedules K-1 to the persons who were Members in the Reviewed 
Year, which Schedules K-1 would include their share of Adjustments imposed by the IRS relating 
to the Reviewed Year.  This election must be made and adjusted Schedules K-1 must be issued 
within 45 days after the IRS issues a notice of final partnership adjustment.  Such Members will 
take the Adjustments into account on their tax returns for the Adjustment Year, and may be 
required to adjust their tax attributes to reflect such items.  The Manager intends to evaluate 
whether to make this election on a case-by-case basis.  The application of the federal audit rules is 
uncertain and may be subject to change. Future regulations or other guidance may affect the 
application of such audit rules to the Company and the Members.  Prospective investors should 
consult their tax advisors as to the application of such audit rules on them in respect of their 
interests in the Company. 

Tax Shelter Reporting Requirements 

Under applicable Treasury Regulations, the activities of the Company in a tax year may include 
one or more “reportable transactions,” requiring the Company and, in certain circumstances, a 
Member to file Form 8886 (“Reportable Transaction Disclosure Statement”) with its tax return 
for such tax year.  The Company and any such Member, respectively, must also submit a copy of 
the completed form with the IRS’s Office of Tax Shelter Analysis.  Under the above rules, a 
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Member’s recognition of a loss upon its disposition of an Interest could also constitute a 
“reportable transaction” for such Member.  Application to a Member of such reporting obligations 
will depend on such Member’s specific situation. 

State and Local Income Tax Aspects 

In addition to the federal income tax consequences described above, prospective investors should 
consider potential state and local tax consequences of an investment in the Shares.  State and local 
laws often differ from federal income tax laws with respect to the treatment of specific items of 
income, gain, loss, deduction and credit.  A Member’s distributive share of the taxable income or 
loss of the Company generally will be required to be included in determining its reportable income 
for state and local tax purposes in the jurisdiction in which it is a resident.  A partnership in which 
the Company acquires an interest may conduct business in a jurisdiction which will subject to tax 
a Member’s share of the partnership’s income from that business.  Availability of a credit in one 
state for taxes paid in another state will vary depending on the particular states. 

To ensure compliance with IRS Circular 230, investors are hereby notified that (i) any 
discussion of federal tax issues in this Agreement is not intended or written to be relied on, 
and cannot be relied on by any investor or any other person, for the purpose of avoiding 
penalties that may be imposed under the Code; (ii) such discussion is written to support the 
promotion or marketing (within the meaning of IRS Circular 230) of the transactions or 
matters addressed herein; and (iii) each investor should seek advice based on the investor’s 
particular circumstances from an independent tax adviser.  This notice is given solely for 
purposes of ensuring compliance with IRS Circular 230.  This notice is not intended to imply 
that any particular person in fact supported the promotion or marketing of any transaction 
or matter, and it does not itself constitute evidence that any particular person did so. 

CERTAIN ERISA MATTERS 

Generally 

The Manager intends to organize and operate the Company so that it is a permissible investment 
for Qualified Plan Investors.  In considering an investment in the Shares, a fiduciary of each 
prospective plan investor should take into account the facts and circumstances of that plan.  In 
particular, the fiduciary of such a plan must consider whether an investment in the Shares meets 
the prudence and diversification requirements of ERISA and is consistent with applicable rules 
and regulations prohibiting certain transactions between the plan and parties related to the plan, 
any fiduciary of the plan or the employer that sponsors the plan.  

Plan Asset Rules 

Each Subscriber Fiduciary should consider the definition of “plan assets” under the Plan Asset 
Rules.  If a Qualified Plan Investor invests in an entity such as the Company, the interest in such 
entity that is owned by the plan will constitute a “plan asset” of that plan.  In addition, under certain 
circumstances, the underlying assets of an entity will be deemed to be the “plan assets” of any such 
Qualified Plan Investors.  If the Company is deemed to hold plan assets, (i) ERISA’s fiduciary 
standards would apply to the Manager or other manager of the Company and might materially 
affect the operations of the Company, and (ii) any transaction with the Company could be deemed 
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a transaction with each Qualified Plan Investor and may cause transactions into which the 
Company might enter in the ordinary course of business to constitute prohibited transactions under 
ERISA and section 4975 of the Code.  The Manager intends to conduct the activities of the 
Company so as to ensure that it does not hold plan assets.  The underlying assets of the Company 
will not be treated as plan assets under the Plan Asset Regulations if, in general, less than 25% of 
each class of interests in the Company (excluding any interests held by the Manager or any 
affiliates) are held by “benefit plan investors.”  The Series does not expect to qualify as a “real 
estate operating company.” 

25% Exception.  The Company intends to limit the holdings of Qualified Plan Investors to less 
than 25% of the value of all of the Company’s Interests.  For purposes of this 25% exception, a 
“benefit plan investor” is defined in section 3(42) of ERISA to include any employee benefit plan 
that is subject to part 4 of Subtitle B of Title I of ERISA (which includes most domestic employee 
benefit plans, but generally does not include governmental plans or foreign plans), any plan that is 
subject to section 4975 of the Code (which includes individual retirement accounts (IRAs) and 
certain other plans and arrangements), and any entity whose underlying assets include plan assets 
by reason of such a plan’s investment in the entity.  The Company will be tested for compliance 
with this 25% exception each time there is a change in the ownership of interests in the Company. 

THIS DISCUSSION DOES NOT PURPORT TO CONSTITUTE A THOROUGH ANALYSIS 
OF ERISA. ERISA AND ITS ACCOMPANYING REGULATIONS ARE COMPLEX AND, TO 
A GREAT EXTENT, HAVE NOT YET BEEN INTERPRETED BY THE COURTS OR THE 
ADMINISTRATIVE AGENCIES.  EACH INVESTOR SUBJECT TO ERISA SHOULD 
CONSULT WITH ITS OWN LEGAL COUNSEL CONCERNING THE IMPLICATIONS 
UNDER ERISA OF AN INVESTMENT IN THE SHARES. 


