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Name: Number:

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM
Dated: May 9, 2017

Financial Hero Fund, LLC

Offering Maximum of $2,000,000 in Units and Notes
Offering Minimum of $50,000

Manager:
FH Global Ventures, Inc.
3615 Broadway, Suite A
Garland, Texas 75043
Phone: 972-742-3083
Fax: 972-734-1004

This Confidential Private Placement Memorandum (the “Memorandum”) relates to the sale (the
“Offering”) of membership units (“Units”) in Financial Her2o Fund, LLC, a Texas limited liability
company (the “Company”) and unsecured promissory notes (“Notes”). The Company was recently
organized to invest in performing and non-performing real estate promissory notes secured by properties
and also to invest in acquiring, rehabilitating, renting, and/or selling properties (the “Business”). Each
Unit has an Offering price of $1,000, and each Note may be purchased for a price determined by the FH
Global Ventures, Inc., a Texas corporation, the manager of the Company (the “Manager”) on a case by
case basis.

The Offering is for the sale of a maximum of $2,000,000 total in gross Offering proceeds (the
“Maximum Offering Amount”) from the sale of Units and Notes. All Offering proceeds will be deposited
into a segregated Company managed account until the Company has sold a minimum of $50,000 in Units
or Notes (the “Minimum Offering Amount”). Following the release of the funds held in the account, all
Offering proceeds will be immediately available for the Company’s use. The minimum investment
established for each investor is $50,000, unless such minimum is waived by the Manager.

This Offering is limited to “Accredited Investors,” as that term is defined in Rule 501 of
Regulation D under the Securities Act of 1933 (the “Securities Act”) and up to 35 unaccredited
“Sophisticated Investors.” Units and Notes will be offered to such investors through the Manager and its
management. The Manager will have the complete discretion to accept or reject investors’ subscriptions,
in whole or in part. This Offering will close as soon as the Maximum Offering Amount is sold or at such
time as the Manager may decide to terminate the Offering, to be decided in its sole discretion.
Notwithstanding the foregoing, the Company may terminate this Offering or increase the Maximum
Offering Amount at any time. Any clerical mistakes or errors in this Memorandum should be considered
ministerial in nature and not a factual misrepresentation or a material omission of fact.

Prospective investors will have two options in making capital contributions to the Company.
Prospective investors may either purchase an equity membership interest in the Company, thereby
acquiring Units (each a “Member” and, collectively, the “Members”), or Notes from the Company (each a
“Note Holder” and, collectively, the “Note Holders”).

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) OR ANY STATE
OR OTHER REGULATORY AUTHORITY, NOR HAS THE SEC OR ANY STATE OR OTHER
REGULATORY AUTHORITY PASSED ON THE ACCURACY OR ADEQUACY OF THIS
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DISCLOSURE DOCUMENT OR ENDORSED THE MERITS OF THIS OFFERING. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SEC UNDER THE
SECURITIES ACT, AND ARE BEING OFFERED IN RELIANCE ON EXEMPTIONS FROM
REGISTRATION PROVIDED IN SECTION 4(A)(2) OF THE SECURITIES ACT AND RULE 506(B)
OF REGULATION D PROMULGATED THEREUNDER AND PREEMPTION FROM THE
REGISTRATION OR QUALIFICATION REQUIREMENTS (OTHER THAN NOTICE FILING AND
FEE PROVISIONS) OF APPLICABLE STATE LAWS UNDER THE NATIONAL SECURITIES
MARKETS IMPROVEMENT ACT OF 1996 OR APPLICABLE EXEMPTIONS FROM SUCH
REGISTRATION PROVISIONS.

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION TO
ANYONE IN ANY JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION IS NOT
AUTHORIZED. THESE ARE SPECULATIVE SECURITIES AND INVOLVE A HIGH DEGREE OF
RISK, INCLUDING THOSE RISKS CONCERNING ILLIQUIDITY OF, AND RESTRICTIONS ON,
TRANSFER OF UNITS AND NOTES, LEVERAGE, GOVERNMENTAL REGULATIONS, AND
UNCONTROLLABLE MARKET CONDITIONS. SEE “RISK FACTORS.”

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS
OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES
HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION
OR REGULATORY AUTHORITY.

THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER
THE ACT, AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
REGISTRATION OR EXEMPTION THEREFROM. PROSPECTIVE INVESTORS SHOULD BE
MADE AWARE THAT THEY COULD BE REQUIRED TO BEAR THE FINANCIAL RISKS OF
THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS
MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATIONS FROM THE
COMPANY OR ANY OF ITS EMPLOYEES, AGENTS OR OTHER REPRESENTATIVES AS
LEGAL, BUSINESS, OR TAX ADVICE. EACH PROSPECTIVE INVESTOR SHOULD CONSULT
THEIR OWN COUNSEL, BUSINESS ADVISER AND TAX ADVISER AS TO LEGAL, BUSINESS
AND TAX MATTERS RELATING TO THE OFFERING MADE PURSUANT TO THIS
MEMORANDUM.

Offering Price
Proceeds to
Company(1)

Per Unit(2) ..............................................................$ 1,000 $ 1,000
Minimum investment (3) ........................................$ 50,000 $ 50,000
Minimum Offering Amount(4) ..............................$ 50,000 $ 50,000
Maximum Offering Amount(5) ..............................$ 2,000,000 $ 2,000,000

(1) The Company expects to incur expenses relating to this Offering, including legal, filing, and
accounting expenses, and expenses related to purchase of performing and non-performing secured
promissory notes, purchase of real estate, and rehabilitation and maintenance of properties, as
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described in this Memorandum. The proceeds listed do not include deductions for such amounts.
See “Estimated Use of Proceeds,” “Management Compensation and Fees,” and “Terms of the
Offering” for further information on the Company’s use of the proceeds from this Offering.

(2) Units will be offered to investors for $1,000 per Unit, and Notes will be sold at prices as
determined by the Manager on a case by case basis. Units and Notes are being offered on a “best
efforts” basis through the Manager’s management, who will not receive a salary or selling
commissions for such efforts. However, the Company may use investment advisors, wholesalers,
or broker-dealers and pay up to 4% of capital contributions from this Offering for their services,
but it is not anticipated as of this date. See the sections titled “Terms of the Offering,”
“Management Compensation and Fees,” and “Estimated Use of Proceeds” for further information
on these and other matters.

(3) The minimum investment from each prospective investor is $50,000, unless the minimum is
waived by the Manager, in its sole discretion.

(4) The Offering has a Minimum Offering Amount in the total aggregate amount of $50,000 in gross
Offering proceeds. Until the Minimum Offering Amount is sold pursuant to the terms of this
Offering, the proceeds from this Offering will be held in a segregated Company managed
account, at which time the funds will be immediately available for the Company’s discretionary
use. For further information, see the sections titled “Terms of the Offering” and “Proposed
Business.”

(5) The Company may sell up to a maximum number of 2,000 Units for an aggregate of $2,000,000
in total gross Offering proceeds; provided, however, the Manager reserves the right to issue an
unlimited number of Units pursuant to the terms herein described. Members’ membership
interests will be ratably apportioned for purposes of voting, distributions, and allocations as set
forth herein and therein the Amended and Restated Company Agreement dated Feb 6, 2017 (the
“Company Agreement”), which is attached as Exhibit 2 to this Memorandum. See the section
titled “Terms of the Offering” and “Summary of the Company Agreement” for further
information on this and other matters.

PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER THE FOLLOWING:

This Memorandum, its Exhibits, the Member Subscription Documents, and the Note Subscription
Documents: (a) are the only materials that have been authorized for use in connection with this Offering
to sell Units and Notes; (b) reflect the only information anyone has been authorized to give in connection
with this Offering to sell Units and Notes; and (c) are the only representations upon which anyone may
rely in connection with the purchase of Units or Notes. See “Additional Information.”

This Memorandum does not purport to be all-inclusive or to contain all the information that a
prospective investor may desire in investigating the Company. Each prospective investor must conduct
and rely on its own evaluation of the Company and the terms of the Offering, including the merits and
risks involved, in making its investment decision.

The information contained in this Memorandum is proprietary to the Company and is being
submitted to prospective investors solely for such investors’ individual use with the express
understanding that, without the prior written permission of the Company, such persons and entities will
not use this Memorandum for any purpose other than evaluating a potential purchase of Units and Notes.

Upon written request by any prospective investor or its representative, the Company will answer
questions concerning the terms and conditions of the Offering and will provide additional information as



iv of v

requested, to the extent it possesses such information or can obtain access thereto without unreasonable
effort or expense, for purposes of verifying the accuracy of the information set forth herein.

Except as otherwise indicated, this Memorandum speaks as of the date hereof. Neither the
delivery of this Memorandum nor any sale made hereunder shall, under any circumstances, create any
implication that there has been no change in the affairs of the Company after the date hereof. If a material
change should occur, the Company will supplement this Memorandum with the relevant information
regarding such material change. All supplements to this Memorandum (which will be designated as such
on the face thereof) shall be deemed to be incorporated into and made a part of this Memorandum.

Forward-Looking Statements

This Memorandum contains statements about operating and financial plans, terms and
performance of the Company, and other statements that may be deemed projections of future results.
Forward-looking statements may be identified by the use of words such as “expect,” “anticipate,”
“intend,” “plan,” “assume,” “will,” “may,” and similar expressions. The forward-looking statements are
based on various assumptions, and these assumptions may prove to be incorrect. Accordingly, such
forward-looking statements might not accurately predict future events or the actual performance of an
investment in Units and Notes. In addition, each prospective investor must disregard any projections and
representations, written or oral, which do not conform to those contained in this Memorandum.

The market data and forecasts used in this Memorandum were obtained from independent
industry sources as well as from research reports prepared for other purposes. The Company believes this
data to be accurate, but the Company has not independently verified the data obtained from these sources
and cannot assure any prospective investor of the accuracy or completeness of the data. Forecasts and
other forward-looking information obtained from these sources are subject to the same qualifications and
the additional uncertainties regarding the other forward-looking statements in this Memorandum.

While the Company believes that the expectations reflected in the forward-looking statements are
reasonable, the Company cannot guarantee future results, levels of activity, performance, or
achievements. Moreover, neither the Company nor any other person assumes any responsibility for the
accuracy or completeness of these statements or undertakes any obligation to revise these forward-
looking statements to reflect events or circumstances after the date on the first page of this Memorandum
or to reflect the occurrence of an unanticipated event.
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The following Exhibits accompanying the Memorandum should be read in conjunction with this
Memorandum.

Exhibit 1 contains the Certificate of Formation

Exhibit 2 contains the Company Agreement

Exhibit 3 contains the Equity Subscription Documents

Exhibit 4 contains the Note Subscription Documents

Exhibit 5 contains certain State Notices

Certain capitalized terms throughout this Memorandum have the meanings set forth in the Section entitled
“Defined Terms.
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INVESTOR SUITABILITY CRITERIA

The investor suitability requirements stated below represent the minimum suitability
requirements established by the Company for purchasers of Units or Notes; however, the satisfaction of
these requirements by a prospective investor will not necessarily mean that either Units or Notes are a
suitable investment for such prospective investor or that the Company will accept the prospective investor
as a Member. Furthermore, the Company may modify its investor suitability requirements, and such
modifications may raise the suitability standards for prospective investors. Units and Notes will be sold
only to prospective investors who: (i) represent in writing that they are an “Accredited Investor,” as
defined under Rule 501 of Regulation D under the Securities Act and a limited number of sophisticated
non-accredited investors; (ii) satisfy the other investor suitability requirements established by the
Company and as may be required under federal or state law; and (iii) invest a minimum of $50,000 in
Units or Notes, although the Company retains the right to waive such minimum.

The Manager may allow no more than 35 prospective investors, whether natural persons, entities
or retirement accounts, who do not meet the suitability standards for Accredited Investors to buy Units or
Notes through this Offering. To this end, the Manager must evaluate the information provided in the
Subscription Documents to determine whether the prospective investor, alone or with the help of a
purchaser representative, by reason of his, her, or its educational, business, or financial experience, can be
reasonably assumed to have the capacity to understand fundamental aspects of an investment in the
Company (“Sophisticated Investor(s)”).

In addition to the foregoing, each prospective investor must represent in writing that he/she/it
meets, among others, all of the following requirements:

 The prospective investor has received, reviewed and understands this Memorandum and all
Exhibits hereto.

 The prospective investor is basing their decision to invest in Units or Notes on this Memorandum
and all Exhibits hereto, and on the advice of their legal counsel, accountants and financial
advisers;

 The prospective investor understands that an investment in Units or Notes involves substantial
risks;

 The prospective investor’s overall commitment to non-liquid investments is, and after their
investment in Units or Notes will be, reasonable in relation to their Net Worth (defined below)
and current needs;

 The prospective investor has adequate means of providing for their financial requirements, both
current and anticipated, and has no need for liquidity in this investment;

 The prospective investor can bear the economic risk of losing their entire investment in Units or
Notes;

 The prospective investor has such knowledge and experience in business and financial matters as
to be capable of evaluating the merits and risks of an investment in Units or Notes;

 The prospective investor is acquiring Units or Notes for their own account and for investment
purposes only and has no contract, undertaking, agreement or arrangement to sell or otherwise
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transfer or dispose of any Units or Notes;

 The prospective investor has had an opportunity to ask questions of and receive answers from the
Company, or a person or persons acting on its behalf, concerning the Company and the terms and
conditions of this investment, and all such questions have been answered to their full satisfaction;

 Except as set forth in the Subscription Documents, no representations or warranties have been
made to the prospective investor by the Company or any partner, agent, employee or Affiliate
thereof, and in entering into this transaction the prospective investor is not relying upon any
information, other than that contained in the Memorandum, including its Exhibits;

 The prospective investor understands Units and Notes constitute “restricted securities,” as that
term is defined in Rule 144 of the Securities Act; and

 The prospective investor did not come to learn the investment by way of public solicitation or
advertisement.

Representations with respect to the foregoing and certain other matters will be made by each
prospective investor for Units or Notes in the subscription agreement which must be executed by persons
and entities purchasing Units and the intercreditor security agreement which must be executed by persons
and entities purchasing Notes, and related documents (“Subscription Documents”), which are attached as
Exhibit 3 hereto for prospective investors purchasing Units and Exhibit 4 hereto for prospective investors
purchasing Notes.

In addition to certain institutional investors, a prospective investor who meets one of the
following tests will qualify as an Accredited Investor:

 the prospective investor is a natural person who had individual income in excess of $200,000 in
each of the two most recent years, or joint income with that person’s spouse in excess of
$300,000 in each of those years, and has a reasonable expectation of reaching the same income
level in the current year;

 the prospective investor is a natural person whose individual Net Worth (defined herein), or joint
Net Worth with that person’s spouse, exceeds $1,000,000 at the time of purchase of Units or
Notes;

 the prospective investor is a trust with total assets in excess of $5,000,000, not formed for the
specific purpose of acquiring Units or Notes, whose purchase is directed by a person who has
such knowledge and experience in financial and business matters that he is capable of evaluating
the merits and risks of an investment in Units or Notes;

 the prospective investor is a corporation, limited liability company, partnership or other entity
with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring Units
or Notes;

 the prospective investor is an employee benefit plan within the meaning of ERISA, in which the
investment decision is made by a plan fiduciary (as defined in Section 3(21) of ERISA) which is
either a bank, savings and loan association, insurance company, or registered investment adviser;
or the employee benefit plan has total assets in excess of $5,000,000; or it is a self-directed plan
in which investment decisions are made solely by persons who are Accredited Investors; or
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 the prospective investor is an entity (including an Individual Retirement Account trust) in which
all of the equity owners are Accredited Investors as defined above.

For purposes of determining Accredited Investor status, “Net Worth” is computed as the
difference between total assets and total liabilities while excluding any positive equity in the prospective
investor’s primary residence but, if the net effect of the mortgage results in negative equity, the investor
should include any negative effects in calculating their Net Worth. In determining income, prospective
investors should add to their adjusted gross income from any amounts attributable to tax-exempt income
received, losses claimed as a limited partner or member in any limited partnership or limited liability
company, deductions claimed for depletion, contributions to an IRA or Keogh retirement plan, alimony
payments and any amount by which income from long-term capital gains has been reduced in arriving at
adjusted gross income. In the case of fiduciary accounts, the Net Worth and income suitability
requirements may be satisfied by the beneficiary of the account, or by the fiduciary if the fiduciary
directly or indirectly provides funds for the purchase of Units or Notes.

Being an Accredited Investor or having the requisite knowledge and experience to evaluate the
merits and risks of an investment in the Company does not necessarily mean that the purchase of its Units
or Notes is a suitable investment. The purchase of Units or Notes should never be a complete investment
program for any person and should represent only a small portion of any person or entity’s complete
investment portfolio. Persons and entities should not purchase Units or Notes unless they are able to bear
the risks of loss of their entire investment.

MEMORANDUM SUMMARY

This summary highlights information contained elsewhere in this Memorandum. It is not
comprehensive and may not contain all of the information that prospective investors should consider
before investing in Units or Notes. Each prospective investor is urged to read the Memorandum in its
entirety and the additional information it refers to, directly and in its entirety.

The Company: The Company was recently organized to invest in performing and non-
performing promissory notes secured by properties and also to invest in
acquiring, rehabilitating, renting, and/or selling properties.

Management: FH Global Ventures, Inc. is the Manager and will manage all of the Company’s
business, investments, and affairs.

Principal Office: Financial Hero Fund, LLC
3615 Broadway, Suite A
Garland, Texas 75043
Phone: 972-742-3083
Fax: 972-734-1004

Units Outstanding: Name of Person or Group Number

Un-Issued Class A Membership Units
For Sale Per Memorandum

Unlimited
2,000

Issued Class B Membership Units 100

The Company anticipates selling the un-issued Class A Units to purchasers
desiring to become Members in the Company to fund the Business. As of the
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date of this Offering, no person or entity has committed to the purchase any un-
issued Units. All Class B membership units have been issued to an Affiliate of
the Manager.

Note Investors: The Company anticipates selling Notes to prospective investors desiring to
become lenders to the Company. As of the date of this Memorandum, no person
or entity has committed to the purchase of any Notes. Note holders will receive
interest payments at a specified interest rate agreed between the prospective
investor and the Manager and will have a priority position for payments as
Distributable Cash is available. Notes will be offered to investors at a maximum
interest rate of 8% per annum but may be offered at a lower rate depending on
maturity dates and purchase amounts.

Equity Offering: This Offering is for the sale of a maximum of $2,000,000 in total gross Offering
proceeds, although the Manager may raise the Maximum Offering Amount, at
any time, in its sole discretion, to fund the Company.

Units will be offered pursuant to this Offering for $1,000 per Unit. The
minimum individual investment for all prospective investors is $50,000,
although the Manager may waive the minimum or issue fractional Units.

Offering proceeds will be held in a segregated Company managed account until
the Company has sold a minimum of $50,000 in Units or Notes. After the
Company has sold the Minimum Offering Amount, the Offering proceeds will
be released for the Company’s use, and all Offering proceeds from such date
will be immediately available for the Company’s discretionary use.

The Manager may amend the Offering to increase or reduce the Maximum
Offering Amount based on the Company’s actual capital needs, as decided in
the Manager’s sole discretion.

Investor Suitability: This Offering is restricted to Accredited Investors, as determined in accordance
with Regulation D Rule 506(b) under the Securities Act, and up to 35 non-
accredited, Sophisticated Investors. Prospective investors should not purchase
Units or Notes unless they have substantial financial means, have no need for
liquidity in the investment, and can afford to bear the loss of their entire
investment.

Offering Period: The Offering will close once the Maximum Offering Amount is sold or up to 3
years. The Manager may additionally close the Offering at any time.

Method
of Distribution:

Units and Notes will be sold by the Manager’s management on a “best efforts”
basis. Such management will not receive commissions or compensation for
their selling efforts. The Company may use investment advisors, registered
finders, or broker-dealers and pay up to 4% of capital contributions from this
Offering for their services, but it is not anticipated as of this date.

Exit Strategies: The Company expects to continue to operate for an undetermined amount of
time. The Manager may dissolve the Company once all of the Company’s
assets have been liquidated, and all the Company’s assets following liquidation
have been distributed to the Members and Note Holders as described herein.
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Additionally, the Company may prepay unreturned capital contributions to the
Note Holders and the Members, at any time, a decided in the sole discretion of
the Manager, without penalty.

After 12 months following a Member’s acceptance in the Company or the sale
of a Note to a Note Holder, such Member or Note Holder may request a
redemption of its Units or Note. Any redemption will be offered at the investors
unreturned capital contributions or current principal due, as applicable.

Additionally, Members and Note Holders must make their redemption requests
by giving a written notice prior to the date such Member or Note Holder intends
to have its Units or Note redeemed. The Manager will use its best-efforts to pay
such Member or Note Holder its redemption request buy-out within 6 months
after receipt of the redemption request notice. However, redemption requests
are subject to available cash.

Use of Proceeds: The Company will use the net Offering proceeds for the following purposes:

 Organizational and Offering Expenses.

 Note acquisitions and loan funding.

 Property acquisitions and improvements.

Distributions: Please see the section titled “Distributions and Allocations” for a summary on
how distributions are allocated to Units, or see the Company Agreement, which
is contained in Exhibit 2, for complete distribution procedures.

Management Fees: The Manager and its Affiliates will receive reasonable, but possibly substantial,
fees and compensation in connection with this Offering and the management of
the Company’s assets and operations, and reimbursement for expenses incurred
on behalf of the Company. For further information, see the section titled
“Management Compensation and Fees.”

Conflicts of Interest: The Manager and its Affiliates may engage in and possess interests in other
business ventures of any and every type or description, independently or with
others. Neither the Company nor any investor shall have any right, title, or
interest in or to such independent ventures. The Manager and its Affiliates may
conduct similar investment offerings through any such independent venture
without liability to the Company for so doing. The Manager and its Affiliates
are under no obligation to present any investment opportunity to the Company
even if such opportunity is of a character that if presented to the Company,
could be acquired by the Company for its own account.

Company
Agreement:

The Company is governed by the Company’s certificate of formation and the
Company Agreement as amended from time to time. The Company Agreement
contains detailed provisions respecting the Company’s governance, accounting
and financial matters, restrictions on the transfer of Units, and other important
information.
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Transfer
Restrictions:

Units and Notes constitute “restricted securities,” as that term is defined in Rule
144, as promulgated under the Act, and cannot be resold unless such resale is
registered under the Act and applicable state securities laws, or is exempt from
such registration provisions. Even if Units or Notes purchased in this Offering
are eligible for resale, there is no trading market for such Units and Notes, and
none is expected to develop.

How To Purchase
Units and Notes:

The Company will promptly confirm in writing either the intent to accept or
reject, in whole or in part, each subscription, and any subscription for
investment that is not accepted within 30 days is deemed automatically
rejected. On acceptance, the subscription agreement automatically becomes a
binding bilateral agreement for the purchase of the number of Units or Notes
accepted by the Company. All completed Subscription Documents and
purchase funds should be delivered to:

Financial Hero Fund, LLC
3615 Broadway, Suite A
Garland, Texas 75043
Phone: 972-742-3083
Fax: 972-734-1004

or as further directed by the Company.

RISK FACTORS

PROSPECTIVE INVESTORS SHOULD BE AWARE THAT PURCHASING UNITS OR
NOTES AS AN INVESTMENT IS SPECULATIVE AND INVOLVES A HIGH DEGREE OF RISK.
PROSPECTIVE INVESTORS SHOULD CAREFULLY READ THIS MEMORANDUM AND ALL
EXHIBITS PRIOR TO MAKING AN INVESTMENT AND SHOULD ALSO BE ABLE TO BEAR
THE COMPLETE LOSS OF THEIR INVESTMENT.

In addition to the negative implications of all information and financial data included or referred
to directly in this Memorandum, potential investors should consider the following risk factors before
making an investment in Units or Notes. This Memorandum contains forward-looking statements and
information concerning the Company, its investment plans, and other future events. These statements
should be read together with the discussion of risk factors set forth below, because those risk factors could
cause actual results to differ materially from such forward-looking statements. The cautionary statements
set forth under this section and elsewhere in this Memorandum identify important factors with respect to
forward-looking statements, including the following factors that could affect such forward-looking
statements:

 Economic and business conditions may deteriorate which, among other things, will affect the
Company’s investments, including borrowers’ ability to make loan payments; the availability and
terms of financing may become scarce; the ability to operate and maintain any real estate in a
profitable manner (including meeting capital expenditure requirements) may deteriorate; United
States and local economic conditions may deteriorate; and the ability of the real estate to compete
effectively in areas such as access, location, quality, and rental rates may deteriorate;

 Governmental approvals, actions, and initiatives, including the need for compliance with
environmental and safety requirements may become more difficult to obtain, and changes in laws
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and regulations or the interpretation thereof may negatively affect the Company’s investments or
an investment in the Company; and

 New tax legislation may negatively affect the Company and the Company’s investments.

Investment and Offering Risks

The Company will experience those risks associated with an investment in and ownership of
interests in a newly formed limited liability company. There are significant restrictions placed on the
Company’s investments in the Business via the Company Agreement, including, but not limited to,
restrictions on the transfer of Units, voting, distributions, withdrawal, management, dissolution, and
dispute resolution.

An inability to raise substantial funds in this Offering would have a substantial effect on the
Company’s financing strategy. Units and Notes will be offered and sold on a “best efforts” basis, and no
investment group has made a firm commitment or obligation to purchase any Units or Notes. As a result,
the proceeds raised in this Offering may be substantially less than the amount the Company would need to
meet its investment objectives. The Company may proceed with alternative financing (potentially on
better terms than offered herein) in order to meet its operational goals. It is not certain the Company
would be able to successfully negotiate any such alternative financing, which could materially impact its
investment objectives.

The Company has not identified the particular investments it will make. Accordingly, a
prospective investor must rely upon the ability of the Manager in making investments consistent with the
Company’s investment objectives and policies. Prospective investors should not rely on these past
experiences, and the Company may be unable to find a sufficient number of attractive opportunities to
invest its committed capital or meet its investment objectives.

The Company cannot assure that the Offering price of a Unit or any Note is an accurate
reflection of its value. The Offering prices of Units and Notes have been, and will be, determined by the
Company taking into account its Offering expenses, prospects, the number of securities to be offered, and
the general condition of the securities market, all as assessed by its management. Such prices are not
directly correlated to the Company’s assets, earnings, net tangible book value, or any other traditional
criteria of value.

The purchase of Units or Notes is a speculative investment. The Company’s business objectives
must be considered highly speculative. No assurance can be given that Members will realize a substantial
return (if any) on their investment or that they will not lose their entire investment in the Company. For
this reason, each prospective investor should carefully read this Memorandum and all Exhibits hereto.
EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH THEIR ATTORNEYS,
ACCOUNTANTS, AND BUSINESS ADVISERS PRIOR TO MAKING AN INVESTMENT.

Priority will be given with respect to distributions of cash to the payment of interest on the Notes,
and as applicable, principal as such Notes mature. If the Company does not have sufficient cash
available to make distributions with respect to Units and pay its obligations with respect to Notes,
payments on Note obligations will be given priority and may result in a decrease in the amount available
for distribution to the Members. If the Company decides to use a bank lender, the priority of cash
distributions will be even further subordinated and risk of non-payment increased. Such amounts due to
Note Holders and other lenders of the Company will be payable before Distributable Cash is calculated
for the purpose of distribution to the Members.
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Restrictions on transferability of securities will limit the ability of purchasers to transfer their
Units or Notes. Units and Notes offered hereby will be “restricted securities” within the meaning of the
Securities Act and, consequently, will be subject to the restrictions on transfer set forth in the Securities
Act and the rules and regulations promulgated thereunder. In addition, such securities are subject to
restrictions on transfer under applicable state securities laws under which such securities are sold in
reliance on certain exemptions or under the provisions of certain qualifications. As restricted securities,
the securities may not be sold in the absence of registration or the availability of an exemption from such
registration requirements. It is not contemplated that registration of Units or Notes under the Securities
Act or other securities laws will be affected. There is no public market for Units or Notes, and one is not
expected to develop.

Units and Notes are expected to be offered under a private offering exemption, and if it is later
determined that such exemption was not available, purchasers would be entitled to rescind their
purchase agreements. Units and Notes are being offered to prospective investors pursuant to the so-called
limited or private offering exemption from registration under Section 4(a)(2) and Rule 506(b) of
Regulation D under the Securities Act. Unless the sale of Units or Notes should qualify for such
exemption, either pursuant to Regulation D promulgated thereunder or otherwise, the investors might
have the right to rescind their purchase of Units or Notes. Since compliance with these exemptions is
highly technical and quite difficult, it is possible that if an investor should seek rescission, such investor
would succeed. A similar situation prevails under state law in those states where Units or Notes may be
offered without registration. If a number of investors were successful in seeking rescission, the Company
would face severe financial demands that could adversely affect the Company and, thus, the non-
rescinding investors. Inasmuch as the basis for relying on exemptions are factual, depending on the
Company’s conduct and the conduct of persons contacting prospective investors and making the
Offering, the Company will not receive a legal opinion to the effect that this Offering is exempt from
registration under any federal or state law. Instead, the Company will rely on the operative facts as
documented as the Company’s basis for such exemptions.

This Offering has not been registered with the SEC or any state securities authorities. This
Offering will not be registered or qualified with the SEC under the Securities Act or the securities agency
of any state, and Units and Notes are being offered in reliance upon an exemption from the registration
provisions of the Securities Act and state securities laws applicable only to offers and sales to investors
for Units and Notes meeting the suitability requirements set forth in this Memorandum. Since this is a
nonpublic Offering and, as such, is not registered under federal or state securities laws, prospective
investors for Units and Notes will not have the benefit of review by the SEC or any state securities
regulatory authority. The terms and conditions of the Offering may not comply with the guidelines and
regulations established for offerings that are required to be registered and qualified with those agencies.

Operational Risks

The Manager has significant flexibility with regard to the Company’s operations and investments.
The Company’s agreements and arrangements with its Manager and Affiliates have been established by
the Manager and may not be on an arm’s-length basis. The Manager has considerable discretion with
respect to all decisions relating to the terms and timing of transactions.

There may be significant conflicts of interest among the Manager and its Affiliates. The Manager
and its Affiliates may engage in activities other than the ownership, service, and management of the
Company, some of which may compete directly with the investments made by the Company. In addition,
the Manager and its Affiliates will have conflicts of interest in allocating management time, services, and
functions between various existing enterprises and future enterprises they may organize, as well as other
business ventures in which they may be or become involved. However, the Company believes that each
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such party will have sufficient staff and management to adequately perform their duties. The Members
will have no interest in any future entities or business ventures formed or developed by the Manager, the
Members, the Note Holders, or any of their Affiliates.

If the Manager loses or is unable to obtain key personnel, the Company’s ability to implement its
investment strategies could be adversely affected. The Company’s success depends to a significant degree
upon the contributions of the Manager’s senior management and other key personnel. Neither the
Company nor the Manager has employment agreements with any of these individuals, and the Company
cannot guarantee that all or any of these individuals will remain affiliated with the Company or the
Manager, or that the Manager will be successful in attracting replacements for any such persons if
necessary. If any of the key personnel were to cease their affiliation with the Manager, the Company’s
operating results could suffer. Further, the Company will not maintain key person life insurance that
would provide the Company with proceeds in the event of death or disability of any key personnel. If the
Manager loses or is unable to obtain the services of key personnel, the Company’s ability to implement its
investment strategies could be delayed or hindered, which could adversely affect the ability to repay Units
or Notes.

The liability of the management is limited. The Manager and its officers, employees, agents,
attorneys, and certain other parties may not be liable to the Company, its Members, or its Note Holders
for errors of judgment or other acts or omissions not constituting fraud, intentional misconduct, criminal
act, or gross negligence, as a result of certain exculpation and indemnification provisions in the Company
Agreement and the Note Purchase Documents. A successful claim for such indemnification would deplete
the assets of the Company by the amount paid.

Note Holders cannot exercise any control over the Company’s affairs and will not have any vote
or influence over the Company, its investment policies, or any of its operations, and Members will only
have limited voting rights. The Manager will exercise complete control over the Company, subject to
those limited items which the Members shall be entitled to a vote as detailed in the Company Agreement.
The Manager has broad investment authority and may change its investment and underwriting policies
(within the confines of its overall investment strategy) in its sole discretion, consistent with the duties it
owes to all of the Note Holders.

Prospective investors should not rely on the past success of the Manager and its Affiliates. Any
prior transactions sponsored by the principals of the Manager and its Affiliates should not be relied upon
by prospective investors to anticipate the success of this Offering or the Company. Not only are such
generalizations difficult to make in the case of similar programs, but in the case of the prior transactions
discussed in this Memorandum, the described transactions do not, in most cases, have consistent
structures or investment objectives to the transactions described in this Memorandum. Prospective
investors should not, therefore, rely on such prior transaction discussions to anticipate the success of this
Offering or the Company.

Maintenance of an Investment Company Act of 1940 (“Investment Company Act”) exemption
imposes limits on the Company’s operations, and if it becomes subject to such Investment Company Act,
it likely could not continue its business. The Company intends to conduct its operations so that it is not
required to register as an investment company under the Investment Company Act . The Company intends
to make investments that satisfy requirements that will exempt it from registration under the Investment
Company Act and intends to monitor its compliance with applicable exemptions under the Investment
Company Act on an ongoing basis. If it fails to comply with an exemption, it could, among other things,
be required to substantially change its operations and investment strategies in order to avoid being
required to register as an investment company, or to register as an investment company, either of which
would have a material adverse effect on the Company. If the Company is required to register as an
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investment company, it would become subject to substantial regulations and restrictions with respect to its
capital structure, management, operations, transactions with affiliated persons, portfolio composition, and
other matters. This could potentially force it to discontinue its business. The Company will face similar
investment company concerns under the various blue sky laws.

The Company cannot guarantee profits. There can be no assurance that profits will be generated
by the Business. Long-term lack of cash flow or an inability to generate profits will negatively affect the
Company’s ability to meet its stated goals.

Any projected results of operations included in this Memorandum are forward-looking statements
that involve significant risks and uncertainty. All materials or documents supplied by the Company
should be considered speculative and are qualified in their entirety by the assumptions, information, and
risks disclosed in this Memorandum. The assumptions and facts upon which such projections are based
are subject to variations that may arise as future events actually occur, many of which are outside the
Company and the Manager’s control. Any projections included herein are based on assumptions made
regarding future events. There is no assurance that actual events will correspond with these assumptions.
Actual results for any period may or may not equal currently estimated, approximate projections and may
differ materially. Therefore, prospective investors should consult with their tax and business advisers
about the validity and reasonableness of the factual, accounting, and tax assumptions contained in this
Memorandum and the Exhibits to this Memorandum. Neither the Company nor any other person or entity
has been authorized to make any representation or warranty as to the future profitability of the Company
or of an investment in Units or Notes.

This Offering is open-ended, which means it does not have restrictions on the amount of Units or
Notes the Company will issue. If demand is high enough, the Company may continue to issue Units or
Notes no matter how many investors there are. While this Offering is for the sale of a maximum amount
of $2,000,000 in Units and Notes, this amount may be increased at any time in the sole discretion of the
Manager. Additional Units and Notes may be sold from time to time to the Manager, its Affiliates, new
investors or current investors that choose to invest more in the Company. The increase in Units or Notes
may reduce the amounts the Company has available to make distributions to the Members and Note
Holders. In addition, subsequent sales may be at Unit and/or Note prices higher or lower than the current
Unit and/or Note prices, or on terms that are more or less favorable to the additional Members and/or
Note Holders.

The Company’s investment activities may include activities that will subject it to the risks of
becoming involved in litigation by third parties, including, but not limited to, borrowers. The expense of
defending claims against the Company by third parties and paying any amounts pursuant to settlements or
judgments would be borne by the Company and would reduce net assets and could require the Members
and Note Holders to return distributed capital and earnings to the Company. The Manager, its
management and their Affiliates will be indemnified by the Company in connection with such litigation,
subject to certain conditions.

Loan Funding Risks

It is expected that the Company’s Affiliates may receive or sell loans through this Offering. The
Manager may enter into such arrangements upon reasonable terms in light of the then current market and
receive adequate security. However, loans with Affiliates are not arm’s-length transactions and may be
materially different from loans entered with unaffiliated third parties. In these circumstances, the Manager
will have a conflict of interest when fulfilling their fiduciary obligations to the Company.



11 of 39

If a borrower defaults on a loan, the Company may be forced to sell the underlying property
securing the loan at a foreclosure sale. It is a risk that such sale would not produce sufficient returns to
repay the Company all sums due under the loan. If the Company decides to acquire the underlying
property through the foreclosure, it would be subject to the risks of ownership of real estate and if the
Company cannot quickly sell the property or if the property does not produce significant income, the
Company’s profitability would be adversely affected. Further, due to certain provisions of applicable state
and federal law, if a property used as security proves insufficient to repay amounts owing to the
Company, it is likely that the Company will be unable to recover any deficiency from the borrower.

To determine the fair market value of any property securing a loan, the Company may rely on an
appraisal, broker’s price opinion (“BPO”), other similar opinion or the Manager’s own independent
determination of value. Appraisals and other determinations of value are a judgment of an individual
appraiser’s or other valuator’s interpretation of real estate. Due to the differences in individual opinions or
valuations, the values may vary from one appraiser or valuation to another. Furthermore, the appraisal or
valuation is merely the value or estimate of the property at the time the loan is originated. Market
fluctuations and other conditions may cause the value of any real property to decline from time to time.

The recovery of sums due the Company under a loan may be delayed or impaired by the
operation of the federal bankruptcy laws. Any borrower has the ability to delay a foreclosure sale for a
period ranging from several months to several years by filing a petition in bankruptcy, which would
automatically stay any actions to enforce the terms of the loan. It can be assumed that such delays and the
costs associated therewith would reduce the Company’s profitability.

The Company may only own a partial interest in a secured loan. When the Company does not
own an individual investment in its entirety, but rather owns only some percentage interest in a
transaction (a participation interest), there are additional risks to that particular investment including, but
not limited to, the risk (i) that other owners of such an asset may have different ideas, motivations, or
desired outcomes than the Company which may give rise to disputes in how to manage such an asset and
(ii) that there may be additional legal costs in the event of default due to having multiple participants in
the ownership of the asset.

The Company may make loans that are subordinate to first liens on the underlying real estate
securing the loan. Subordinated loans are subject to greater risks of loss than first lien mortgage loans. In
the event of default under a senior loan, the Company may be forced to cure the default on the senior loan
in order to prevent the sale of the underlying real estate or to discharge the senior loan entirely by paying
the entire amount of principal and interest then outstanding in the event of the acceleration of the senior
loan. An overall decline in the real estate market could reduce the value of the real estate securing such
loans in a manner that the aggregate outstanding balance of the second lien loan and the balance of the
more senior loan on the real estate exceed the value of the real estate. The Company may not have
adequate cash reserves to protect its security for a particular subordinate loan, in which event the
Company could suffer a loss of its investment in that loan.

State and federal usury laws limit the interest that lenders are entitled to receive on loans.
Statutes differ in their provision as to the consequences of a usurious loan. One group of statutes requires
the lender to forfeit the interest above the applicable limit or imposes a specified penalty. Under this
statutory scheme, the borrower may have the recorded mortgage or deed of trust canceled upon paying its
debt with lawful interest, or the lender may foreclose, but only for the debt plus lawful interest. Under a
second, more severe type of statute, a violation of the usury law results in the invalidation of the
transaction, thereby permitting the borrower to have the recorded mortgage or deed of trust canceled
without any payment and prohibiting the lender from foreclosing.
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Although the Company intends to focus its investments in locations with which the Manager is
generally familiar, the Company runs a risk of experiencing underwriting challenges or issues associated
with a lack of familiarity in some markets. Each market has nuances and idiosyncrasies that affect values,
marketability, desirability, and demand for individual collateral that may not be easily understood from
afar. While the Manager believes it can effectively mitigate these risks in a myriad of ways, there is no
guarantee that investments in geographic markets outside its physical location (or even inside this
perceived boundary) will perform as expected.

The Company may participate in loans with other lenders. When participating in such loans, the
Company may not have control over the determination of when and how to enforce a default, depending
on the terms of any participation agreement with the other lenders, other lenders may have varied
amounts of input into such decision-making process, including the ultimate decision-making power on if
and when to enforce a default. There is no certainty who will be a lead lender in a situation where the
Company participates in ownership of a loan with another entity.

To the extent that the Company becomes a co-owner of a loan with one or more joint owners, the
Company may be exposed to additional risks. These risks include possible restrictions on transfer of
ownership or reduced fair market value of the loan in the event the Company must sell the loan. Other
joint owners may breach their obligations under any agreements with the Company relating to the loan,
which may violate applicable laws or have other adverse consequences. The joint owner may become
bankrupt or insolvent and lead to their interest in the loan being transferred through receivership or a
bankruptcy. The Manager or its Affiliates may also be, or have a prior relationship with, a joint owner that
may raise conflicts of interest with respect to the Manager’s duties to the Company. In addition, the
Manager, or its principals, may owe fiduciary duties to the joint owner and its members or partners that
conflict with its ability to take actions solely in the interests of the Company.

While the Manager will use its best efforts to comply with all laws, including federal, state and
local laws and regulations, there is a possibility of governmental action to enforce any alleged violations
of mortgage lending laws which could result in legal fees and damage awards that would adversely affect
the Company.

Real Estate Risks

The Company will be subject to those general risks relating to the rehabilitation, rental, sale,
investment in, and operation of real estate. The Company’s economic success will depend upon the
results of operations of the properties, both owned by the Company and for which loans have been
advanced, which will be subject to those risks typically associated with investments in real estate.
Fluctuations in operating expenses and tax rates can adversely affect operating results or render the sale or
refinancing of any property difficult or unattractive. Certain expenditures associated with such properties
will be fixed (principally mortgage payments, if any, and real estate taxes) and will not necessarily
decrease due to events adversely affecting the Company’s income from any property. No assurance can
be given that certain assumptions as to the future profits from any property will be accurate, since such
matters will depend on events and factors beyond the Company and the Manager’s control. These factors
include, among others:

 adverse changes in local and national economic conditions;

 changes in the financial condition of buyers and sellers of similar properties;

 changes in the availability of debt financing and refinancing;

 changes in the relative popularity of the properties and in real estate as an investment class;
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 changes in interest rates, real estate taxes, and operating and other expenses;

 changes in market capitalization rates;

 changes in, and to the application and interpretation of, environmental laws and regulations,
zoning laws and regulations, other governmental laws, and regulations and changes in fiscal
policies;

 changes in utility rates;

 changes in market rates;

 construction and rehabilitation of competitive properties;

 ongoing construction, capital improvement, and repair requirements;

 risks and operating problems arising out of the presence of certain construction materials;

 environmental claims arising in respect of real estate acquired with undisclosed or unknown
environmental problems or as to which adequate reserves had not been established;

 physical destruction and depreciation of equipment and property;

 damage to and destruction of a property, including uninsurable losses (such as damage from
wind storms, earthquakes, hurricanes, or acts of terrorism);

 acts of God;

 changes in availability and cost of insurance;

 unexpected construction and rehabilitation costs;

 increases in the costs of labor and materials;

 material shortages; and

 labor strikes.

Many factors beyond the Company’s control will affect the value of the properties. The economic
success of an investment in the Company will depend to a great extent upon the results of operations of
the Business, which will be subject to those risks typically associated with investments in real estate that
produce income based on tenant occupancy and rental revenues. Fluctuations in vacancy rates, rent
schedules, and operating expenses can adversely affect operating results or render the sale or refinancing
of any property difficult or unattractive. The sales price upon the future sale or other disposition of a
property will depend on many factors, including the availability and price of comparable properties,
available financing, and conditions in the real estate market in general. It may not be possible to sell a
property at a later date for a price equal to or greater than the appraised value or investment. There can be
no assurance that the price and terms of any sale or other disposition of a property will be such as to
provide the Company and the Members with a satisfactory return on investment, or any return at all. No
assurance can be given that certain assumptions as to the future levels of occupancy of any property,
future rental appreciation, future cost of capital improvements, or future cost of operating any property
will be accurate since such matters will depend on events and factors beyond the control of the Company.
Such factors include continued validity and enforceability of the rental property leases, vacancy rates for
properties similar to the Company’s properties, or a property in which the Company has another interest
in through the Business, as applicable, financial resources of tenants, rent levels near any property,
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adverse changes in local population trends, market conditions, neighborhood values, local economic and
social conditions, supply and demand for similar properties, competition from similar properties, interest
rates and real estate tax rates, governmental rules, regulations, and fiscal policies, the enactment of
unfavorable real estate, rent control, environmental, zoning or hazardous material laws, uninsured losses,
effects of inflation, and other risks.

An interest in real estate is a long-term illiquid investment that may be difficult to sell in response
to changing economic conditions. Real estate is generally a long-term investment that cannot be quickly
converted to cash. Therefore, the ability to liquidate the Company’s investments promptly in response to
economic or other conditions will be limited, which will affect the Company’s ability to realize a return
on its investment. Real estate investments are also subject to adverse changes in general economic
conditions or local conditions that may reduce the demand for any property.

The properties could become subject to an eminent domain or a condemnation action. Such an
action could have a material adverse effect on the marketability of any property and any returns
therefrom.

Future changes in land use and environmental laws and regulations, whether federal, state, or
local, may impose new restrictions on an investment in any property. The Company’s ability, or a
borrower’s ability, to sell, rent, rehabilitate, or construct any of the properties as intended may be
adversely affected by such regulations, which could affect investor returns.

Any person who supplies services or materials to any property may have a lien against a property
securing any amounts owed to such person under state law. Therefore, even if a subcontractor is paid its
contract fees, if that subcontractor fails to pay its subcontractors or the materials supplier, then the
subcontractor and materials supplier who were not paid will have mechanic’s lien rights against a
Property. If a mechanic’s lien does appear against a property, its release must be obtained or the person
holding such lien will have the right to foreclose on the property. A lien at sale of any property could
negatively affect returns therefrom.

Real estate projects may suffer losses that are not covered by insurance. Material losses to
properties may occur in excess of insurance proceeds with respect to any property as insurance proceeds
may not provide sufficient resources to fund the losses. However, there are types of losses, generally of a
catastrophic nature, such as losses due to wars, earthquakes, floods, hurricanes, pollution, environmental
matters, mold, or, in the future, terrorism, which are either uninsurable or not economically insurable, or
may be insured subject to limitations, such as large deductibles or co-payments. If an uninsured loss or a
loss in excess of insured limits occurs on a property, the Company could lose its anticipated future
revenues from the applicable property.

Federal Income Tax Risks

An investment in the Company raises significant tax issues, and the tax treatment of an
investment in the Company may vary significantly from investor to investor. Please review carefully the
below risks, among others, and consult your own tax adviser about the specific tax consequences to you
before investing.

 The tax allocation of the Company’s income and loss may be challenged by the Internal Revenue
Service.
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 An audit of the Company’s return by the Internal Revenue Service may lead to adjustments to the
Members’ and Note Holders’ tax returns and an audit of the Members’ and Note Holders’ tax
returns.

 Any tax benefits from ownership of Units will not be available unless the Company and the
Members have a profit motive.

 Laws affecting the tax effect of ownership of Units or Notes may change.

EACH RISK DESCRIBED ABOVE MAY AFFECT THE MANAGEMENT, INVESTMENT,
OR OTHER TRANSACTIONS RELATED TO THE COMPANY. FOR ALL OF THE FOREGOING
REASONS AND OTHERS SET FORTH HEREIN, AN INVESTMENT IN UNITS OR NOTES
INVOLVES A HIGH DEGREE OF RISK. ANY PERSON CONSIDERING AN INVESTMENT IN
UNITS OR NOTES OFFERED HEREBY SHOULD BE AWARE OF THESE AND OTHER RISK
FACTORS SET FORTH IN THIS MEMORANDUM.

ESTIMATED USE OF PROCEEDS

The following table illustrates the amount of net proceeds to be received by the Company on the
sale of Units or Notes, and the intended uses of such proceeds.

Assumes Sale of
$2,000,000 in

Units/Notes

Percentage of
Gross Proceeds

Gross proceeds(1) $2,000,000 100%

Offering Expenses
Offering and Organizational expenses(2) 35,000 1.75-%

Net Proceeds: $1,965,000(3) 98.25%
Use of Net Proceeds
Loan Funding(4) $1,572,000 78.6%
Property Investments(5) $393,000 19.65%

(1) This use of proceeds assumes the sale of all $2,000,000 worth of Units or Notes in this
Offering. However, this Offering may terminate prior to the sale of all $2,000,000 worth of Units or
Notes, or the Company may increase the Maximum Offering Amount, as decided in the sole discretion of
the Manager. The Manager may also create different classes of Units without the consent of the Members,
pursuant to the terms of the Company Agreement, which is included as Exhibit 2.

(2) The Company will pay up to $35,000 on an accountable basis in legal, accounting and
organizational related fees to third parties for organization, Offering, filing and regulatory expenses,
whether or not the Maximum Offering Amount is sold. Such expenses will be payable from the total
amount of gross Offering proceeds. The Company may incur fees to eligible third parties for raising
capital on its behalf in the discretion of the Manager. Any such fees shall be borne by the Company as
part of the Company’s expenses.

(3) In addition to loan funding and the property investments, as described below, the total
amount of net Offering proceeds remaining after payment of the Company’s Offering and organizational
expenses will be used to pay the Company’s ongoing expenses, including, but not limited to, accounting
costs related to tax return preparation; financial statement preparation, and/or audits; legal fees and costs;
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filing, licensing, or other governmental fees; third party audits; loan servicing fees; loan origination
and/or other fees associated with any debt financing; and any other expenses associated with the
Company’s ongoing operations.

(4) The Company intends to use approximately 80% of the total gross Offering proceeds for
funding loan acquisitions and related expenses.

(5) The Company intends to use approximately 20% of the total gross Offering proceeds for
funding of property acquisitions, property rehabilitation expenses, marketing expenses related to rental
of the properties, expenses related to selling the properties and related expenses applicable to the
investment plan for each property.

The allocation of the use of proceeds among the categories of anticipated expenditures represents
management’s best estimates based on the current status of the Company’s proposed operations, plans,
investment objectives, capital requirements, and financial conditions. Future events, including changes in
economic or competitive conditions of the Company’s business plan or the completion of less than the
total Offering, may cause the Company to modify the above-described allocation of proceeds. The
Company’s use of proceeds may vary significantly in the event any of the Company’s assumptions prove
inaccurate. The Company reserves the right to change the allocation of net proceeds from the Offering as
unanticipated events or opportunities arise.

PROPOSED BUSINESS

Principal Investment Objectives

The Company has been organized primarily for the purpose of investing in performing and non-
performing notes with an estimated 80% of the proceeds from this Offering expected to go towards
acquiring these notes. However, the Company also intends to invest in acquiring, rehabilitating, renting,
and selling properties. Prospective investors should also take note that the company’s investment
allocations between notes and properties may change materially.

The Company’s note investment strategy is to produce attractive risk adjusted returns from
investing in performing and non-performing promissory notes secured by properties anticipated to be
located in a variety of states, including Texas. The Company also intends to invest in the rehabilitation,
rental, and sale of residential properties in primarily the Dallas-Forth Worth area, but the Company may
also invest in properties throughout the United States.

The Company’s objectives with respect to its assets are to manage its assets and distribute cash in
a manner anticipated to:

 Preserve and protect each Member’s and Note Holder’s contributed capital;

 Provide annualized returns to Members, subject to the Company’s expenses, payments to the
Note Holders and other lenders, and management fees; and

 Ultimately provide the Members and Note Holders with a full return of their capital
contributions.

Investors should take note that no assurance can be given that these objectives will be attained or
that the Company will be able to return Members’ or Note Holders’ capital contributions, and therefore
investors should be aware that returns may be materially different than any of the above may suggest. The
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Manager may subcontract with third parties to perform services on behalf of the Company, including, but
not limited to, loan servicing companies, property management companies, appraisers, inspectors,
subcontractors, and real estate brokers for the benefit of the Company, and any expenses related to such
subcontracting will be payable as expenses of the Company.

Promissory Note Investment Strategy

The Company intends to purchase performing and non-performing notes at fair market value, as
determined by third party appraisals or the Manager. The Company then expects to turn the non-
performing notes into performing notes and commonly known as rehabilitation of notes. The Company
expects to lend a conservative percentage of the value of each property (the loan to value or “LTV”) as
determined by the Manager. The Company currently expects to focus primarily on mortgage loans,
including whole and participation interests, secured in first and second lien positions by owner and non-
owner occupied single-family, commercial, multifamily, and/or other investment properties.

Note Investing

Investing in notes comes with certain advantages, including that it is a collateral-backed
investment and that there is a possibility of a higher return than can be seen with most other investment
types. An exception is a real estate investment, which has these same two advantages, but a typical note
investment has the following advantages over a real estate investment: (i) notes acquired by the Company
will be purchased at a discount, (ii) a note investment is easier to manage (no maintenance, no tenants, no
contractors to manage, etc.), (iii) it is a more passive investment, (iv) location of each secured property is
less material than the ownership of real estate, and (v) more notes can be acquired because they are easier
to manage, meaning there is typically a higher volume of investments with a note investment strategy.

As mentioned above, in addition to acquiring performing notes, the Company also expects to
acquire non-performing notes. These notes come with the possibility of much larger payouts in exchange
for higher risk. These are notes where the borrower is either behind on payments or the borrower has
completely stopped making payments. A big advantage of acquiring non-performing notes is that they can
be acquired at deeply discounted rates. The Company expects to purchase these notes and then
rehabilitate these notes, which may include taking any of the following actions: (i) negotiating different
loan terms with the borrower where the Company doesn’t take over the collateral but will instead begin to
earn monthly payments on the note; (ii) foreclosing on the collateral, which would be anticipated to result
in a profit from the sale of the property, rental of the property, or rehabbing and them immediately selling
the property; (iii) accepting a deed in lieu of foreclosure on the property to avoid a more expensive and
more involved foreclosure; or (iv) allowing a short sale on the property, where the Company would retain
the right to accept any purchase offer.

Prospective investors should note that the above description of an investment in notes is a general
description, and actual results of the Business may vary materially. Like other investments, these
investments come with risks, and not all of these risks may be fully described in this Memorandum.
Additionally, factors outside the control of the Company may cause actual results to vary materially.

Description of Mortgage Loans

The Manager expects to analyze and review a number of loan opportunities on an ongoing basis.
However, there is no guarantee that the Company will invest in any particular opportunity. For any
number of reasons, the Company may opt against pursuing any particular opportunity. The Company
expects to acquire mortgage loans throughout the United States. These mortgage loans may be both whole
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interests and participation interests, where the applicable Company, Manager, and/or any of their
Affiliates may own an undivided percentage share in a secured mortgage loan.

The mortgage loans are currently expected to meet the following general guidelines:

 The mortgage loans are anticipated to be made to investors for the acquisition, rehabilitation,
and/or ground up construction of owner and non-owner occupied single-family, multifamily,
commercial and other investment properties.

 The mortgage loans are expected to be relatively long term (120 months or more in most cases)
with loan sizes that may range up to $150,000 with the average loan sizes anticipated to be
between $70,000 and $125,000. However, loan sizes may be lower or higher than this range, to
be decided on a case by case basis and in the Manager’s sole discretion. Actual results may vary
materially.

 The mortgage loans are currently expected to have estimated interest rates between 5% and 10%,
although the actual interests rates may vary materially. However, these mortgage loans will be
acquired at a discount leading to materially higher effective interest rates once the notes are
rehabilitated or otherwise performing.

 The mortgage loans may be made to entities controlled by the Manager and/or its management.
These loans would be expected to have similar terms as the other mortgage loans, and would be
expected to be underwritten to the same standards as loans made to third parties.

 The Company may make short term bridge loans to borrowers looking to take advantage of time
sensitive opportunities, such as acquiring a property from a distressed seller at a below market
price or taking advantage of a discounted payoff on an existing note.

 The Manager, its Affiliate, or a third party may determine the value of any property for lending
purposes through some combination of broker price opinions, online comparable sales, appraisals,
prior experience with similar properties, or other internal means, to be decided in the sole
discretion of the Manager.

 The aforementioned general guidelines notwithstanding, the actual terms of individual mortgage
loans, including but not limited to rates, fees, loan sizes, and other terms, will be determined by
the Manager, in its sole discretion.

Loan Servicers

The Company expects to hire one or more third party loan servicing companies to provide loan
servicing services. Currently, the Manager uses FCI Lender Services, Inc. for loan servicing services on
the notes, although the Company may hire one or more other loan servicing companies for its loans.

Loan to Property Conversion

In the event of a default on any note, the Company may foreclose on, or accept a deed in lieu of
foreclosure on, any property secured by one of the notes the Company acquires. In the event that the
Company forecloses or accepts a deed in lieu of foreclosure on one of these properties, the Company may
rent these properties to the prior homeowners or new tenants. However, the Company may choose not to
rent any of these properties, instead opting to immediately sell, rehabilitate, or construct on a property.
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Any decisions on these properties will be determined by the Manager based on such things as various
market factors and the respective qualities of each of these properties.

Residential Property Investment Strategy

In addition to its promissory note investment strategy, the Company expects to invest in the
rehabilitation, rental and/or sale of properties. Once a property has been acquired, the property will be
rehabilitated, rented, sold, and/or held, and once a property has been sold, the Company will receive all
net sale proceeds. Specific needs of any property will be determined and cost estimations identified in
conjunction with the due diligence investigations.

The Company expects any rehabilitation of any property to be completed within an anticipated
120 day timeframe, followed by rental and/or immediate sale. The Manager will make the determination
of whether to rehabilitate, rent and when to sell each property. However, investors should take note that
these expectations cannot be fully determined as of the date of the Offering and may differ according to
unforeseeable or changing factors, events, and/or market changes.

Costs and Revenues

The Company expects to acquire each piece of real estate for rehabilitation, rental, and/or sale at a
total price of approximately $100,000, and the Company estimates that costs may be approximately
$10,000 for each of the Company’s rehabilitation projects, including 6% in selling commissions. Rental
rates for each property are expected to be between $1,000 and $1,500 per month, although actual rental
rates will vary by each property’s respective market. The final sales price of any property rehabilitated
and sold is estimated to sell for approximately $200,000. However, such estimations cannot be
guaranteed, and actual results could vary materially.

General Property Information

Any parcel of real estate may be acquired from an Affiliate or unaffiliated third parties, and the
Manager’s management may receive commissions upon the acquisition of any piece of real estate. Any
fully rehabilitated property, any property foreclosed on, or any property which the Company has decided
to sell after a holding period and/or rental period, may be sold to Affiliates or unaffiliated third parties at a
fair market value determined by the Company’s management or third party appraisers, and upon sale of
any property, selling commissions may be paid to Affiliates or unaffiliated parties.

The Manager will focus on land which is well suited for its real estate investment strategies. As
with all real estate investment opportunities, real estate value increases with market volatility and the time
to execution. The Company will not be limited in how much of its assets may be invested in a single
property nor how many properties may be acquired, rehabilitated, rented, and/or sold. The Company
intends to invest in real estate located in the Dallas-Fort Worth area, although the Company may invest in
any location, as determined by the Manager, in its sole discretion. The Company may also foreclose on,
or may accept a deed in lieu of, any property secured by one of the notes it owns.

The Company expects to hire an Affiliate of the Manager, Little Creek Real Estate LLC dba
Little Creek Property Management, to provide property management services for the Company’s
properties that are located in the Dallas-Fort Worth area. For properties located in other regions of Texas
or in other states, the Company will hire a third party property manager who will be paid as an expense of
the Company. Ideally, the property manager for each property will be a local property manager with local
experience.
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Title

The Manager, the Company, or any of their Affiliates may purchase real estate in their own
names and temporarily hold title to real estate to facilitate the Company’s investment objectives. The
Manager, the Company, or any of their Affiliates may form one or more special purpose entities that will
hold title to any of the properties.

Capitalization

The Company intends to capitalize its business plans with the use of equity investments and debt
investments from this Offering, and the Company may seek other financing options as deemed necessary
for the Company’s business plans, including choosing from time to time to borrow money from one or
more lenders and use one or more of the Company’s assets as collateral for any such borrowing for the
benefit of the Company, as decided in the sole discretion of the Manager. The Company Agreement
grants the Manager significant latitude and discretion in its ability to use debt financing in the operation
of the Company. Prospective investors in Units should also note that the Note Holders will be considered
as lenders to the Company and will therefore be paid amounts owed to them before Distributable Cash is
payable to Members.

Due to the nature of the Business, the Company cannot determine what its ongoing debt to equity
ratio will be. However, the Company expects to fund its operations primarily with equity from this
Offering and expects to maintain a reasonable debt to equity ratio throughout the term of the Company.
This ratio, which will include financing obtained from any lender, including the Note Holders, over the
total amount of equity investments accepted from the Members.

Any debt financing of the Company will be non-recourse to the Members. The Manager, the
Company, and/or any of their Affiliates may agree to be a guarantor on any debt financing the Company
acquires, but neither the Company, the Manager, nor any of their Affiliates are required to do so.
However, in the event that the Manager, a principal of the Manager, or an Affiliate of the Manager does
guarantee any loan on behalf of the Company, such person or entity will receive a guaranty fee equal to
1% of the total amount of the loan. Any debt financing will likely have covenants that may affect the
Company, the Manager, and/or any of their Affiliates.

Debt, equity, or other financing obtained by the Company will be used to fund (i) expenses
related to acquiring real estate and the notes, (ii) costs incurred in connection with performing due
diligence and structuring the investments in the properties, (iii) maintenance, rehabilitation, and/or rental
of the properties, (iv) costs of selling the properties and the notes, and (v) costs incurred during the
holding periods, including holding periods for both rental and non-rental properties. Prospective investors
should also note that it is difficult to determine (i) how much any of the properties can be sold or rented
for or what type of return the Company may realize and (ii) how much the Company would be able to sell
the notes for or profit from rehabilitation of a note in light of changing market conditions and the
unpredictable nature of the real estate market in general.

Note Holder Status

Note Holders will be lenders to the Company and have an unsecured interest in the Company’s assets.
This unsecured interest is anticipated to have a priority to Member distributions of profits and upon
liquidation of the Company. Note Holders will be issued Notes at interest rates which will vary from time
to time and initially are expected to range from approximately 3% to 8%, depending primarily on the
investment amount and the maturity date of each Note. The prevailing interest rate and terms will be
defined in the Note purchased by each Note Holder. Notes may be purchased at any time during the
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calendar quarter, subject to approval by the Manager, at the interest rate and terms defined in the Note
Purchase Documents. The Company may prepay the outstanding principal balance and interest to any
Note Holder at any time without penalty. Interest revenue owed to Note Holders will be paid not less than
quarterly, subject to available cash.

Exit Strategies – Redemptions

Members and Note Holders will be required to maintain their investment in the Company for a
minimum of 12 months from the date of acceptance as a Member of the Company, or of the sale of a Note
to a Note Holder, before they may request redemption of their Units or Note, as applicable. Members and
Note Holders may then request redemption of their capital contributions, minus any distributions made to
the redeeming Member or Note Holder. Redemption requests will be considered on a first come, first
serve basis. For purposes of the initial 12 month period, any amount reinvested in the Company by a
Member or Note Holder beyond the Member or Note Holder’s initial investment will be considered as
invested on the same date as such Member or Note Holder’s initial investment in the Company.

Each Member and Note Holder will be required to provide written notice to the Manager of the
Member or Note Holder’s desire to request to cash out on their unreturned capital contributions, The
Manager will have no obligation to grant any particular redemption request and will retain the right to
grant redemption requests although the Manager will use its best-efforts to grant such redemption requests
and pay off the redemption requests within 6 months following receipt of the redemption request.

The Manager does not intend for any Member to be given priority for redemption over any other
Member for any reason other than the date upon which the request was made. The Manager may redeem
its Units or Notes, as applicable, in the same manner as the Members. All of the above parameters
notwithstanding, the Manager will endeavor to manage the Company in such a manner as to be able to
accommodate redemption requests as consistently as possible.

National Housing Market Overview

The total population for the United States is approximately 303,965,272 with a total
unemployment rate of approximately 5% and a household median income of approximately $51,914.1

Home sales across the nation have risen with a 58% increase in home sales from February 2015 to
February 2016.2 From the same data, the median sales price for a non-distressed home was approximately
$197,500 while the median sales price for a foreclosure home was approximately $115,000.3 As of March
2016, there were approximately 889,616 homes in some stage of foreclosure or default, and the foreclosure
rate was approximately 1 in every 1212.4 The percentage of vacant homes in the United States was
approximately 12.15%.5 The number of homes for sale as of March 2016, was approximately 1,040,599.6

Texas Market Overview

Texas’ unemployment rate is at 4.6%, which is below the 5% national average,7 and as of 2014,
the median household income for Texas was approximately $52,576 per year.8 According to a briefing

1 RealtyTrac.com, U.S. Real Estate Statistics and Foreclosure Trends Summary (retrieved May 8, 2026).
2 Id.
3 Id.
4 Id.
5 Id.
6 Id.
7 Texas Workforce Commission, Texas Workforce Press Release (December 18, 2015), available at http://www.twc.state.tx.us/files/news/press-
release-twc-november-labor-market-release-2015-pdf.pdf
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released by the Office of the State Demographer, Texas as a whole is expected to increase in population
exponentially over the next 35 years.9 Projections from the Office of the State Demographer even suggest
that the state’s population could increase to anywhere from approximately 32.6 million to just over 40.5
million people by 2050, which is a growth of approximately 7.5 million to 15.4 million people between
2010 and 2015.10 Additionally, three cities in Texas ranked in a top ten list of the best real estate markets
for investors in an analysis by Forbes Magazine of the 100 largest metro areas in the country.11 This is in
part due to the increase in home sales prices in Texas with housing prices increasing faster than job
wages.12 San Antonio was third with a $200,522 average home price, Dallas was sixth with a $211,245
average home price, and Austin was seventh with a $281,355 average home price.13

Investor Reports

The Company will use commercially reasonable efforts to furnish to each Member reports as
follows: (i) a discussion of the Company’s performance not less than quarterly and (ii) all information
relative to the Company necessary for the preparation of the Members’ federal and state income tax
returns within 90 days after the end of each calendar year.

8 U.S. Census Bureau, State and County Quick facts: Texas, available at http://www.census.gov/quickfacts/table/PST045215/4835000,48
9 Lloyd B. Potter, Ph.D. (State Demographer) and Nazrul Hoque, Ph.D. (Hobby Center for Public Policy at the University of Houston), Office of
the State Demographer, “Texas Population Projections, 2010 to 2050,” (November 2014), available at
http://osd.texas.gov/Resources/Publications/2014/2014-11_ProjectionBrief.pdf
10 loyd B. Potter, Ph.D. (State Demographer) and Nazrul Hoque, Ph.D. (Hobby Center for Public Policy at the University of Houston), Office of
the State Demographer, “Texas Population Projections, 2010 to 2050” (November 2014) http://osd.texas.gov/Resources/Publications/2014/2014-
11_ProjectionBrief.pdf
11 Brandon Cornett, Home Buying Institute, “Texas Housing Markets Ideal for Investors in 2016, According to Forbes” (February 16, 2016),
available at http://www.homebuyinginstitute.com/news/texas-housing-markets-ideal-for-investors-725/; Erin Carlyle, Forbes, “Best Buy Cities:
Where to Invest in Housing in 2016” (January 27, 2016), available at http://www.forbes.com/sites/erincarlyle/2016/01/27/best-buy-cities-where-
to-invest-in-housing-in-2016/#5591cffe2429
12 Id.
13 Id.
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MANAGEMENT COMPENSATION AND FEES

The Manager and/or its Affiliates will receive reasonable, but possibly substantial, fees and
compensation in connection with this Offering and the management of the Company’s assets and
operations, including management of the mortgage loans, management of the properties, reimbursement
for expenses incurred on behalf of the Company, and as further below described. The Manager or its
designated Affiliates will receive or have received the following fees, which are payable from the
Company’s revenues, in addition to distributions of Distributable Cash as set forth herein:

Acquisition Fee: The Manager or its Affiliate will receive an acquisition fee of 2% of the
purchase price of any loan or property purchased for all ordinary and necessary
out-of-pocket expenses and services in connection with the identification, due
diligence, and acquisition of such Company asset, so long as the Company asset
is acquired from an unrelated third party.

Guaranty Fee: The Manager or an Affiliate (depending on who guaranties the underlying loan)
will receive 1% of the loan amount as a guaranty fee if any of its principals
personally guarantee any loan for the acquisition or re-finance of any Company
asset.

Property
Management Fee:

An Affiliate of the Manager will annually receive a property management fee of
10% of the monthly gross operating income of the Company’s properties as
compensation for its day-to-day management services.

Capital
Improvement

Oversight Fee:

The Manager or an Affiliate will receive a management oversight fee calculated
to be a maximum of 8% of the capital improvements required for any of the
Company’s properties. Such fee shall be payable monthly over the course of
rehabilitation of the respective property.

Mortgage Fees: The Manager will receive 50% of any and all extension fees and 50% of any
and all late fees collected from the borrowers on the notes the Company
acquires.

Disposition Fee: In connection with any sale or other disposition of any of the Company’s notes
or properties, the Manager or an Affiliate will receive a fee calculated as an
amount equal to the product obtained by multiplying (i) 2%, by (ii) the sale
price for the asset after subtracting all disposition expenses, including, without
limitations, broker commissions, escrow expenses and legal expenses incurred
and/or paid by the Company.

Reimbursement of
Expenses:

The Manager and its Affiliates will receive reimbursement of reasonable and
necessary expenses paid or incurred by the Manager or its Affiliates in
connection with the operations of the Company and the Business, including any
legal, financial and tax reporting, and accounting costs, to be paid from
operating revenue, and payable when incurred.
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SENIOR MANAGEMENT AND CERTAIN SECURITY HOLDERS

The Manager shall manage all business, investments, and affairs of the Company. The Manager
shall direct, manage, and control the Company to the best of its abilities and shall have full authority,
power, and discretion to make any and all decisions and to do any and all things the Manager deems to be
reasonably required to accomplish the Company’s business objectives. The Note Holders will have no
control over the Company’s day to day operations, and Members will be able to vote on only limited
matters.

FH Global Ventures, Inc.

FH Global Ventures, Inc. is the Company’s Manager. The Manager is owned by John Meager and
managed by the following:

John Meager – CEO, CFO, and President

John Meager is a real estate investor who has gained broad experience in real estate, including
direct experience in buying, selling, and negotiating real estate transactions. Mr. Meager has spent his
career in the accounting and real estate industries, beginning just after college at The Associates where he
was an accounting supervisor from 1995 until 2001. He then continued his career in accounting as a cost
account and a general accountant at Alcatel-Lucent/Alcatel from 2001 until 2006. During this time, he
began his real estate career by buying his first rental house in 2003 in Mesquite, Texas. Then Mr. Meager
moved on to Sipera Systems as an accounting manager from 2007 until 2013. Around this time, Mr.
Meager began working in real estate full time. He founded Home and Business Financial in 2003, which
manages rental properties, income tax preparation, and capital raises for the purchase of real estate. He
also founded FinancialHero.com in 2003, which is a full service real estate company that specializes in
house-flipping and short sales. He currently has assets including rental properties, promissory notes, and
properties currently up for sale. Mr. Meager graduated from Weber State University in 1995 with a
bachelor’s in accounting and The University of Texas at Dallas, where he obtained his MBA in
Accounting in 1999. Additionally, Mr. Meager has also been a Scoutmaster of the Boy Scouts of America
since 2012 and holds Certified Management Accounting (CMA) Certification.

Richard Hubbard – COO and Vice President

Richard Hubbard has held many positions within the real estate industry in his career. Mr.
Hubbard was a distressed property contractor for Loren Properties from 2005 until 2012 and has also been
a licensed A/C technician at Loren Properties since 2011. During the time he worked for Loren
Properties, Mr. Hubbard was also a licensed realtor with Caldwell Banker. Also, Mr. Hubbard has been
the Chief Operating Officer for Mr. Meager’s property management company, Little Creek Real Estate
LLC, since 2015 and is currently Chief Operating Officer for Notewise Investments, a non-performing
note purchasing company, since 2015. Since graduating from North Garland High School in 1986, Mr.
Hubbard has continued his education through various college courses and continuing education courses
related to the professional positions he has held in his career. Additionally, he has varying personal
interests, including disaster and humanitarian relief, education, health, and poverty alleviation.

Teresa West – Treasurer

Teresa West began her career during college as an intern for JP Morgan Chase in Summer 2004,
where she supported the financial controller during the budget process, analyzed allocation expenses for
trucks and improvements, and made presentations to the Vice President. Following her graduation, from
June 2005 until November 2005, she was an accountant for Tri-Spur Investments, where she controlled
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money going in and out and did sales forecasting, sales comparisons, budgeting, and payroll. Following
her time at Tri-Spur Investments, Ms. West moved on to MCORE Properties in June 2009, where she
tracked all expenses, managed financial departments with responsibility for budgets, forecasting, payroll,
and accounts payable and receivable, prepared company financial accounts and tax returns, created
monthly financial statements, and maintained investor records and send statements. She graduated from
Brigham Young University-Idaho with a Bachelor’s of Science in Accounting and Business Finance in
2005.

Certain Security Holders

As of the date of this Memorandum, 100 Class B (sponsor) membership units have been issued to
the following:

Member Class B Units Class B Holder Percentage
Notewise Investments, LLC 100 100%

No other prospective investors have been accepted as Members of the Company of the date of
this Memorandum. Notewise Investments, LLC is managed by John Meager and Richard Hubbard.

LEGAL PROCEEDINGS

Neither the Company, the Manager, nor any member of their management is a party to any legal
proceedings, nor have any legal proceedings been threatened by or against the foregoing.

RELATED TRANSACTIONS AND CONFLICTS OF INTEREST

The Company’s proposed method of operation creates certain inherent conflicts of interest among
the Company, the Manager, the Members, the Note Holders and their Affiliates. Prospective investors
should carefully consider these important conflicts of interest and those described with the Risk Factors
before investing in the Company. Conflicts of interest may be, but are not limited to, the following:

The Manager and its Affiliates may be involved in similar investments, joint ventures and
businesses. Such persons may act as managers and/or consultants, or be members in other business
entities, including those engaged in making similar investments to those contemplated by the Company.
Additionally, such persons may own, manage, or may come to own interests in properties, mortgage
loans, and other investments that may compete with the Company’s business. Neither the Company nor
any Member will have any right to such independent investment, joint venture, or business.

Affiliates of the Company and Manager are not prohibited from dealing or doing business with
the Company or persons or entities that deal with the Company. The Manager will evaluate all proposals
from Affiliates consistent with the same criteria guiding non-affiliated transactions, but it is possible that
unaffiliated third parties would transact business with the Company on more favorable terms.

The Manager and its Affiliates now have and may come to have additional obligations to
originate, underwrite, service and/or otherwise manage loans on behalf of persons and entities other than
the Company. To the extent a loan meets the criteria of the Company and another person or entity to
which the Manager or an Affiliate is obligated, loans will be allocated initially to loan funds to which the
Manager controls or services that hold sufficient capital for the loan closing.
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Remuneration to the Manager and its Affiliates were not determined by arm’s-length
negotiations. The Manager and its Affiliates will receive distributions and fees as described herein, and
the Manager shall have the sole authority to accept or deny such funding. These interests in the Company
may cause the Manager to make more risky business decisions in order to generate more profits than it
might in the absence of such interests.

The Company’s management and certain of their Affiliates have not had the benefit of separate
counsel. Attorneys, accountants, and other professionals representing the Company also serve as counsel
or agents to the Manager and certain of their Affiliates, and it is anticipated that such multiple
representation may continue in the future. As a result, conflicts may arise, and if those conflicts cannot be
resolved or the consent of the respective parties cannot be obtained to the continuation of the multiple
representations after full disclosure of any such conflict, such counsel will withdraw from representing
one or more of the conflicting interests with respect to the specific matter involved.

Resolution of Conflicts of Interest. Neither the Manager nor any of its Affiliates have developed,
or expect to develop, any formal process for resolving conflicts of interest. While the foregoing conflicts
could materially and adversely affect the Company and its investments, the Manager, in its sole judgment
and discretion, will attempt to mitigate such potential adversity by the exercise of business judgment.
There can be no assurance that such an attempt will prevent adverse consequences.

The prospective investors may include taxable and tax-exempt persons and entities and may
include persons or entities organized in various jurisdictions including foreign investors. As a result,
conflicts of interest may arise in connection with decisions made by the Manager that may be more
beneficial for one type of investor than for another type of investor. In addition, the Manager may make
investments for the Company that may have a negative impact on other investments made by certain
investors in separate transactions.

PRIOR PERFORMANCE

The Company is newly formed specifically to pursue its proposed business and has no prior
experience raising or investing funds, but the Manager’s management has substantial experience in the
real estate and financial industries. As a newly formed entity, the Company has had no financial
transactions and does not have any financial statements to provide for investors’ review.

DISTRIBUTIONS AND ALLOCATIONS

Distribution Waterfall

The Company will distribute available cash from the Company’s operations in the following order of
priority:

A. Expenses of the Company;

B. Fees payable to the Manager and its Affiliates;

C. Note Holder interest, payable not less than quarterly;

D. Repayment of maturing Notes, if any;

E. Members will receive a cumulative, but non-compounding, preferred distribution equal to
8% per annum, calculated on each Member’s Class A Units, and a return of capital;
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F. The Class B membership unit holders will an amount equal to ½ of the amount paid in
preferred distributions to the Class A membership unit holders; and

G. Any available remaining Distributable Cash will be divided equally (50/50) between the
Class A Units and Class B Units, which shall further be ratably apportioned to the unit holders of
each class based on their respective unreturned capital contributions or units only if there are no
unreturned capital contributions.

Timing of Distributions

Prior to the Company’s liquidation, payments to the Note Holders on the Notes and Distributable
Cash will be distributed not less than quarterly.

Profit/Loss Allocations

For tax purposes, the Company will allocate profits, losses and similar tax items as follows:

Profit Allocation. First, profits will be allocated to each Member in proportion to the cumulative
distributions, not including return of capital, to such Member until all such distributions have been so
allocated as profits. Second, the balance, if any, will be allocated to the Members in proportion to their
interests in the Company.

Loss Allocation. First, losses will be allocated to the Members in proportion to and to the extent
of their profits, if any, previously allocated in inverse order in which profit was allocated. Second, the
balance, if any, will be distributed to each Member in proportion to their membership interests in the
Company.

Note Holder Tax Allocations

Note Holders will be issued an Internal Revenue Service Form 1099 annually for any interest
received.

SUMMARY OF THE NOTE PURCHASE DOCUMENTS

Notes: The Company is authorized to issue Notes in such quantities, and at such
prices, as the Manager determines, in its sole discretion. Persons and entities
purchasing Notes pursuant to this Offering will be granted unsecured
interests in the Company’s assets to the extent of payment of principal and
interest on the Notes. Such Note Holders will have only non-voting interests
and will only be entitled to cash payments calculated according to payments
of interest and principal on each Note Holder’s Note in relation to payments
of interest and principal on other Note Holders’ Notes.

Indemnification: The Note Purchase Documents that the Company will indemnify the
Manager, their Affiliates and certain other parties against any claim or loss
incurred in connection with any action, suit or proceeding resulting from
such party’s relationship to the Company. A party shall not be indemnified
with respect to matters as to which the party is finally adjudicated in any
such action, suit or proceeding (a) not to have acted in good faith or in the
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reasonable belief that the party’s action was not in, or was opposed to, the
best interests of the Company or to have acted with gross negligence or
willful misconduct, or in breach of such party’s fiduciary duty to the
Company (if any), or (b) with respect to any criminal action or proceeding,
to have had cause to believe beyond any reasonable doubt the party’s
conduct was criminal. The Company shall pay the expenses incurred by an
indemnified party in connection with any such action, suit or proceeding, or
in connection with claims arising in connection with any potential or
threatened action, suit or proceeding, in advance of the final disposition of
such action, suit or proceeding. Upon receipt of a final judgment indicating
that indemnification should not have applied, then such party shall repay
indemnification payments.

Note Redemption: No Note Holder shall have the right to demand repayment from the
Company or to receive a return of any of its loan from the Company until
the date 12 months following any such Note Holder’s initial investment.
Any redemptions shall be made by written notice by the Note Holder. The
Manager will have up to 6 months to pay any such repayment request.

Transfer of Notes: A Note Holder is not permitted to assign, pledge, mortgage, hypothecate,
give, sell or otherwise dispose of or encumber all or any portion of his, her,
or its Note, unless such transfer:

 Is approved by the Manager, which approval may be granted or
withheld in its sole discretion, and subject to such conditions as the
Manager may impose;

 Is evidenced by a written agreement, in form and substance
satisfactory to the Manager, that is executed by the transferor, the
transferee(s) and the Manager;

 Will not result in violation of the registration requirements of the
Securities Act; and

 Will not require the Company to register as an investment company
under the Investment Company Act of 1940, as amended.

The transferor of any Note is required to reimburse the Company for any
expenses reasonably incurred in connection with a transfer, including any
legal, accounting and other expenses, whether or not such transfer is
consummated.

The transferee of Notes acquired from the Company shall succeed to the
rights and liabilities of the transferor Note Holder, and after the effective
date of such admission, the capital account of the transferor shall become
the capital account of the transferee to the extent of Notes transferred.

Event of Default: In the event that the Company is unable to pay the Note Holders their
accrued but unpaid interest, when due on the Notes, or otherwise fails to pay
its obligation on any Note, including the inability to pay back maturing



29 of 39

notes by the maturity date or otherwise 90 days after the Company has
received notice of the default, then the Note Holder who is owed such
unpaid amounts may exercise all remedies available at law against the
Company, subject to the arbitration provision in the Note Purchase
Documents.

Arbitration: Because the fundamental nature of the Company is to provide an
opportunity for Note Holders to receive cash payments from the Company’s
operations, it is imperative that disputes between a Note Holder and the
Manager are not allowed to extinguish or diminish the profits available to
other Note Holders. Thus, the Note Purchase Documents contain an
arbitration procedure (in lieu of litigation), which shall be performed in
accordance with the rules of the American Arbitration Association and shall
take place in Dallas County.

In the event of a dispute between a Note Holder and the Manager, the Note
Holder is limited to seeking its initial capital contributions, minus
distributions already made, plus any cash distributions to which it is entitled.
Each party shall bear its own attorneys’ fees and costs regardless of the
outcome. In arbitration, discovery will be limited, and by signing the Note,
each Note Holder is giving up his, her, or its rights to a jury trial. The
Manager will be required to maintain the status quo with respect to the
Company’s operations and distributions pending the outcome of any
dispute, except for any distributions to the complaining Note Holder, which
shall be held in trust pending the outcome of the proceeding. The Note
Holders are encouraged to seek their own legal counsel as to the effect of
this provision.

SUMMARY OF THE COMPANY AGREEMENT

The rights and obligations of the Company’s Members are governed by the Company
Agreement, which each prospective investor will be required to execute as a condition to purchasing
Units. The following summary covers certain significant provisions of the Company Agreement not
otherwise discussed in this Memorandum and is qualified in its entirety by the provisions of the Company
Agreement. Each potential Member should carefully study the Company Agreement attached hereto as
Exhibit 2 in its entirety before purchasing Units.

Membership Units
in the Company:

The Company is authorized to issue membership units in classes determined
by the Manager, in its sole discretion. The Manager may issue as many
membership units as necessary to fund its operations. Un-issued
membership units shall not be allocated any Distributable Cash, profits, or
losses.

The Members’ membership units will be classified as set forth below:

a. Class A Units. Class A Units will be issued to investors purchasing
Units pursuant to this Memorandum for $1,000 per Unit.

b. Class B Membership Units. Class B membership units are reserved
for Affiliates and service providers of the Company, as decided by and
including the Manager.
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Members’ interests in the Company are be determined by dividing a
Member’s Unreturned Capital Contributions by all Members’ Unreturned
Capital Contributions.

The Manager: FH Global Ventures, Inc. is the initial Manager of the Company. The
Manager shall manage all business and affairs of the Company. The
Manager is permitted to delegate its duties with regards to the Company.

The Manager may only be removed by a vote of the Class B membership
unit holders.

The Members: The Members are not permitted to take part in the management or control of
the business or operations of the Company. Assuming that the Company is
operated in accordance with the terms of the Company Agreement, the
Members generally will not be liable for the obligations of the Company in
excess of their total capital contributions and share of undistributed profits.
However, the Members may be liable for any distributions made to any
Member if, after such distribution, the remaining assets of the Company are
not sufficient to pay its then outstanding liabilities. The Company
Agreement provides that the Members shall not be personally liable for the
expenses, liabilities or obligations of the Company.

Voting Rights of
Class A Unit

Holders:

Class A Unit holders have limited voting rights and shall only have the the
right to vote on the requirement of additional capital contributions or
amendments to the Company Agreement.

Term and
Dissolution:

The term of the Company commenced upon the filing of the Company’s
certificate of formation with the Texas Secretary of State on May 26, 2016
and shall last in perpetuity or exist until such time as the winding up and
liquidation of the Company and its business is completed following a
liquidating event.

The Company shall be dissolved upon the occurrence of any of the
following events:

 The Manager may dissolve the Company after all of the Company’s
assets have been liquidated, and all the remaining assets of the
Company have been distributed to the Members following such
liquidation;

 The withdrawal of the Manager unless (i) the Company has at least
one other Manager, or (ii) within 90 days after the withdrawal, a
minimum of 51% of the Class B membership unit holders vote to
continue the business of the Company and to appoint, effective as of
the date of withdrawal, one or more additional Managers;

 The withdrawal of all the Members, unless the Company is
continued in accordance with Texas law;
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 The vote of the Class B membership unit holders; and

 Entry of a decree of judicial dissolution.

The Manager may reserve a reasonable sum for dissolution of the Company
and keep the excess of any monies not so spent as compensation for its
services relating to the dissolution of the Company.

Distributions and
Allocations:

See the section titled “Distributions and Allocations” and the Company
Agreement for distribution procedures.

Access to Company
Information:

Members holding more than 5% of the aggregate membership units may
examine and audit the Company’s books, records, accounts and assets at the
principal office of the Company subject to such reasonable restrictions as
may be imposed by the Manager. All expenses attributable to any such
examination or audit shall be borne by such Member.

Indemnification: The Company Agreement generally provides that the Company will
indemnify the Manager, their Affiliates and certain other parties against any
claim or loss incurred in connection with any action, suit or proceeding
resulting from such party’s relationship to the Company. A party shall not
be indemnified with respect to matters as to which the party is finally
adjudicated in any such action, suit or proceeding (a) not to have acted in
good faith or in the reasonable belief that the party’s action was not in, or
was opposed to, the best interests of the Company or to have acted with
gross negligence or willful misconduct, or in breach of such party’s
fiduciary duty to the Company (if any), or (b) with respect to any criminal
action or proceeding, to have had cause to believe beyond any reasonable
doubt the party’s conduct was criminal. The Company shall pay the
expenses incurred by an indemnified party in connection with any such
action, suit or proceeding, or in connection with claims arising in connection
with any potential or threatened action, suit or proceeding, in advance of the
final disposition of such action, suit or proceeding. Upon receipt of a final
judgment indicating that indemnification should not have applied, then such
party shall repay indemnification payments.

Unit Redemption: No Member shall have the right to withdraw from the Company or to
receive a return of any of its contributions to the Company until the date 12
months from the date the Member is accepted as a Member of the Company.
At such time, such Member may withdraw by providing written notice of
request for redemption. The Manager shall use its “best efforts” to pay the
redemption request, and the Company’s ability to pay such Member a return
of his, her, or its initial capital contribution amount, minus any returns of
capital contributions.

Transfer of Units: Any Member is not permitted to assign, pledge, mortgage, hypothecate,
give, sell or otherwise dispose of or encumber all or a portion of its Units,
unless such transfer:
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 Is approved by the Manager which approval may be granted or
withheld in its sole discretion and subject to such conditions as it
may impose;

 Is evidenced by a written agreement, in form and substance
satisfactory to the Manager, that is executed by the transferor, the
transferee(s) and the Manager;

 Will not result in violation of the registration requirements of the
Securities Act;

 Will not require the Company to register as an investment company
under the Investment Company Act of 1940, as amended; and

 Will not result in the Company being classified for United States
federal income tax purposes as an association taxable as a
corporation.

The transferor of any Unit is required to reimburse the Company for any
expenses reasonably incurred in connection with a transfer, including any
legal, accounting and other expenses, whether or not such transfer is
consummated.

The transferee of Units in the Company whom is admitted to the Company
as a substituted Member shall succeed to the rights and liabilities of the
transferor Member, and after the effective date of such admission, the
capital account of the transferor shall become the capital account of the
transferee to the extent of Units transferred.

Additional Capital
Contributions:

Additional capital contributions may be required by a vote of the Members
or by the agreement of the contributing Members and Manager, including
all Class A Unit holders and Class B membership unit holders. Further, the
Manager and the Members may advance funds to the Company for the use
in costs relating to the Company’s operations, management of the
Company’s investments, and satisfying the Company’s obligations.

Dispute Resolution: Because the fundamental nature of the Company is to provide an
opportunity for Members to receive cash distributions of profits from the
Company’s operations, it is imperative that disputes between a Member and
the Manager or between Members is not allowed to extinguish or diminish
the profits available to other Members. Thus, the Company Agreement
contains a detailed internal alternative dispute resolution procedure (in lieu
of litigation) which requires the parties to any dispute to engage in good
faith negotiation for no less than 90 days, followed by a minimum of 3 face-
to-face mediations, and as a last resort, binding arbitration, all of which shall
be performed in accordance with the rules of the American Arbitration
Association and shall take place in the state to be decided by the Manager at
the time of a dispute.
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In the event of a dispute between a Member and the Manager, the Member
is limited to seeking its initial capital contributions plus any Distributable
Cash to which it is entitled. Each party shall bear its own attorneys’ fees and
costs regardless of the outcome. In the event arbitration is required,
discovery will be limited, and by signing the Company Agreement, the
parties are giving up their rights to a jury trial. The Manager will be required
to maintain the status quo with respect to the Company’s operations and
distributions pending the outcome of any dispute, except for any
distributions to the complaining Member, which shall be held in trust
pending the outcome of the proceeding. The Members are encouraged to
seek their own legal counsel as to the effect of this provision.

INVESTMENT BY RETIREMENT TRUSTS AND
OTHER BENEFIT PLAN INVESTORS

Each respective Member or Note Holder which is an employee benefit plan or trust (an “ERISA
Plan”) within the meaning of, and subject to, the provisions of ERISA, or an individual retirement
account (“IRA”) or Keogh Plan subject to the Internal Revenue Code, should consider the matters
described below in determining whether to invest in the Company.

In addition, ERISA plan fiduciaries must give appropriate consideration to, among other things,
the role that an investment in the Company plays in such ERISA Plan's portfolio, taking into
consideration (i) whether the investment is reasonably designed to further the ERISA Plan's purposes, (ii)
an examination of the risk and return factors, (iii) the portfolio's composition with regard to
diversification, (iv) the liquidity and current return of the total portfolio relative to the ERISA Plan's
objectives and (v) the limited right of Members and Note Holders to withdraw all or any part of their
capital or to transfer their interests in the Company.

If the assets of the Company were regarded as “plan assets” of an ERISA Plan, an IRA, or a
Keogh Plan (collectively, the “Plans”), the Executive Officer(s) of the Company would be a “fiduciary”
(as defined in ERISA) with respect to such Plans and would be subject to the obligations and liabilities
imposed on fiduciaries by ERISA. Moreover, other various requirements of ERISA would also be
imposed on the Company. In particular, any rule restricting transactions with “parties in interest” and any
rule prohibiting transactions involving conflicts of interest on the part of fiduciaries would be imposed on
the Company which may result in a violation of ERISA unless the Company obtained an appropriate
exemption from the Department of Labor (the “DOL”) allowing the Company to conduct its operations as
described herein.

A regulation adopted by the DOL (the “Regulation”) provides that when a Plan invests in another
entity, the Plan's assets include both the equity interest and an undivided interest in each of the underlying
assets of the entity, unless it is established that, among other exceptions, the equity participation in the
entity by “benefit plan investors” is not “significant.” The Pension Protection Act of 2006 (the “Pension
Act”) amended the definition of “Benefit Plan Investors” to include only plans and plan asset entities (i.e.,
entities that are themselves deemed to hold plan assets by virtue of investments in them by plans) that are
subject to part 4 of Title I of ERISA or section 4975 of the Code. This new definition excludes
governmental, church and foreign benefit plans from consideration as Benefit Plan Investors.

Under the Plan Regulations, participation by Benefit Plan Investors is “significant” on any date if,
immediately after the last acquisition, 25% or more of the value of any class of equity interests in the
entity is held by Benefit Plan Investors. The Company intends to limit the participation in the Company
by Benefit Plan Investors to the extent necessary so that participation by Benefit Plan Investors will not
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be “significant” within the meaning of the Plan Regulations. Therefore, it is not expected that the
Company assets will constitute “plan assets” of plans that acquire interests.

It is the current intent of the Company to limit the aggregate investment by Benefit Plan Investors
to less than 25% percent of the value of the Members' membership interests so that equity participation of
Benefit Plan Investors will not be considered “significant.” The Company reserves the right, however, to
waive the 25% percent limitation. In such an event, the Company would expect to seek exemption from
application of “plan asset” requirements under the real estate operating company exemption.

ACCEPTANCE OF SUBSCRIPTIONS ON BEHALF OF INDIVIDUAL RETIREMENT ACCOUNTS
OR OTHER EMPLOYEE BENEFIT PLANS IS IN NO RESPECT A REPRESENTATION BY THE
COMPANY OR ITS OFFICERS OR DIRECTORS, THAT THE COMPANY OR ANY OTHER PARTY
THAT THIS INVESTMENT MEETS ALL RELEVANT LEGAL REQUIREMENTS WITH RESPECT
TO INVESTMENTS BY ANY PARTICULAR PLAN. THE PERSON WITH INVESTMENT
DISCRETION SHOULD CONSULT WITH HIS OR HER ATTORNEY AND FINANCIAL
ADVISERS AS TO THE PROPRIETY OF SUCH AN INVESTMENT IN LIGHT OF THE
CIRCUMSTANCES OF THAT PARTICULAR PLAN AND CURRENT TAX LAW.

TERMS OF THE OFFERING

The Offering

Subject to the terms and conditions set forth in this Memorandum and in the Subscription
Documents described below, the Company is offering to sell Class A Units and Notes to specified
purchasers who are Accredited Investors, as that term is defined in Regulation D, Rule 501 , and up to 35
non-accredited, Sophisticated Investors, who each meet the Company’s suitability criteria.

This Offering is for the sale of a maximum of $2,000,000 in total gross Offering proceeds. Class
A Units will be offered at $1,000 per Unit while Notes will be offered at such prices as the Manager may
determine, in its sole discretion for Notes. The Manager also has the discretion to raise the Maximum
Offering Amount.

The minimum investment established for each investor is $50,000, unless waived by the
Manager. This Offering will close as soon as the Maximum Offering Amount is raised or at any time, for
any reason, so long as the Company still has unliquidated Company assets. The Manager may terminate
or withdraw this Offering at any time, at which time investors’ funds will be returned and interests in the
Company cancelled.

Self-Escrowed Account

Pending the sale of at least $50,000 in Units or Notes, funds received from prospective investors
will be held in a segregated Company account. Subscription proceeds will be deposited within 5 days of
receipt of the subscription proceeds. The subscription proceeds will be returned promptly if the Offering
is withdrawn or is terminated prior to selling such Minimum Offering Amount in Units or Notes.

Upon the sale of the Minimum Offering Amount, all funds held in the segregated Company
managed account will be released for the Company’s discretionary use, and all future Offering proceeds
will be immediately available for the Company’s use. The Company may use the segregated account
following sale of the Minimum Offering Amount.
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Method of Placement

Units and Notes will be offered through the Manager and its management, who will not be
compensated directly or indirectly for such efforts. However, the Manager reserves the right to hire
broker-dealers, registered finders, and investment advisors to sell Units or Notes, to be decided in the sole
discretion of the Manager, and any costs incurred will be considered as expenses of the Company.

Units and Notes will be offered on a “best-efforts” basis. No person or entity has committed to
purchase any un-issued Units or Notes, and there is no assurance that all or any Units or Notes will be
sold. The minimum investment from each investor is $50,000, unless waived by the Manager. The
Company’s Affiliates may purchase Units or Notes in this Offering on the same terms and conditions as
other prospective investors. The Company expects to indemnify the Company’s Manager and other
executives against certain Company actions and civil liabilities, including liabilities under the Securities
Act. In the opinion of the SEC, the foregoing indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable.

If a subscription is not accepted, the related collected funds will be returned to the subscriber
promptly, but in any event within 5 business days after the collection of the deposited funds. The
Company will advise all investors, whose subscriptions have been accepted, when this Offering has been
terminated.

Restricted Securities

There are significant restrictions on the transfer of Units and Notes. Units and Notes are offered
in reliance on exemptions and preemption from the registration provisions of the Securities Act and
various state securities laws. As a result, Units and Notes will be unregistered or “restricted securities,” as
that term is defined in Rule 144 under the Securities Act, and may be sold by the persons and entities
purchasing hereunder only if registered under the Securities Act and, in some cases, under the applicable
state securities laws (which may be prohibitively expensive and may not be possible in any event) or sold
pursuant to an exemption therefrom. In some states, specified conditions must be met or approval of a
state authority may be required.

In an effort to meet the conditions of such exemptions or preemption, the Company will file such
notices and reports as may be required by the states in which the purchasers of Units or Notes in this
Offering reside at the time of purchase of such Units or Notes from the Company and will otherwise use
commercially reasonable efforts to satisfy the conditions of an exemption or preemption from registration
in each of such states.

There are also restrictions on the transfer of Units and Notes contained in the Company
Agreement. The Company may refuse to transfer any securities to any transferee that does not furnish, in
writing to the Company, the same representations and warranties and agree to the same conditions with
respect to such securities as are set forth herein. The Company may further refuse to transfer the
securities if circumstances are present reasonably indicating that the proposed transferee’s representations
are not accurate or require a registration of the securities. In any event, the Company may refuse to
consent to any transfer in the absence of an opinion of legal counsel, satisfactory to and independent of
the Company’s counsel, that such proposed transfer is consistent with the above conditions and federal
and state securities laws.
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Even if Units or Notes purchased in this Offering are eligible for resale, there is no trading
market for such Units and Notes, and none will develop.

Acceptance Guidelines of the Company

Based on the representations contained in the Subscription Documents and other information of
which the Company has actual knowledge, the Company’s Manager will make the determination whether
to proceed with the sale of Units or Notes to the prospective investor. The Company has an absolute right
to accept or reject prospective investors, and may do so on the basis of factors not related to the suitability
of the prospective investor. In making the determination, the Company’s Manager will follow guidelines
appropriate for reliance on exemptions and preemption from registration under applicable securities laws.

If a subscription offer is accepted, the Company will issue and deliver to the purchaser a
certificate for Units or Notes purchased, duly executed by the Company. If the subscription offer is not
accepted, appropriate notice thereof will be transmitted promptly to the prospective investor, the
Subscription Documents will be appropriately marked, and the subscription proceeds will be returned,
without interest or deduction of expenses, to the prospective investor. Any subscription for investment
that is not accepted within 30 days is deemed automatically rejected. The Manager may accept any
subscription in whole or part.

How to Purchase Units and Notes

In order to purchase Units or Notes described in this Memorandum, prospective investors are
required to tender to the below listed office address signed originals of the separately bound Subscription
Documents delivered together with a personal or cashier’s check payable to the Company or bank wire in
the amount of the subscription. On acceptance, the subscription agreement automatically becomes a
binding bilateral agreement for the purchase of the number of Units or Notes accepted. Deliveries of
Subscription Documents and investment amounts may be delivered by fax or mail to:

Financial Hero Fund, LLC
3615 Broadway, Suite A
Garland, Texas 75043
Phone: 972-742-3083
Fax: 972-734-1004

and bank wire transfers may be directed to:

Receiver Bank: TIB (The Independent Bankers Bank)
Routing Number: 111010170
Beneficiary Name: Texas Republic Bank
Beneficiary Address: 2595 Preston Rd., Ste. 100

Frisco, TX 75034
Beneficiary Account: 1013333
Texas Republic Bank Account Name: Financial Hero Fund, LLC
Texas Republic Bank Account Number: 26059

or as further directed by the Company.
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Legal Representation

Dodson Law, PC has served as counsel to the Company, the Manager and certain of their
Affiliates with respect to this Offering and certain other matters.

DEFINED TERMS

In addition to those capitalized and otherwise defined terms contained herein and therein the
Company Agreement, the following terms shall have the definitions ascribed hereunder.

“Accredited Investor” means those individuals that meet the criteria established by the SEC
pursuant to the Securities Act, Regulation D, Section 230.501 (“Rule 501”).

“Act” means the Securities Exchange Act of 1934.

“Affiliate” means the definition provided in the SEC’s Regulation D, Section 230.501(b) (“Rule
501”), i.e., “a person that directly, or indirectly through one or more intermediaries, controls or is
controlled by, or is under common control with, the person specified.”

“Business” refers to the Company’s investments in performing and non-performing real estate
promissory notes secured by properties and also its investment in acquiring, rehabilitating, renting, and/or
selling properties.

“Company” refers to Financial Hero Fund, LLC, a Texas limited liability company.

“Company Agreement” means the Amended and Restated Company Agreement for Financial
Hero Fund, LLC, dated February 6, 2017, as amended from time to time.

“Distributable Cash” means all cash of the Company derived from the Company’s operations and
capital transactions, subject to the following items: (i) payment of all fees, costs, indebtedness, including,
but not limited to, principal and interest owed to debt investors, and expenses of the Company, (ii) any
required tax withholdings, and (iii) reserves for future expenses related to the Company’s operations, as
established in the reasonable discretion of the Manager.

“Manager” means the manager of the Company, FH Global Ventures, Inc., or any other person,
persons, or entity that becomes a Manager pursuant to the Company Agreement.

“Maximum Offering Amount” refers to the maximum amount of Offering proceeds that can be
sold in this Offering. The initial Maximum Offering Amount is $2,000,000, although the Manager may
increase the Maximum Offering Amount at any time.

“Member” means each person or entity that has acquired membership units in the Company and
has been accepted as a Member pursuant to the terms of the Company Agreement. The term “Member” as
used herein shall include the Manager to the extent it has purchased or received membership units in the
Company.

“Memorandum” means this Confidential Private Placement Memorandum and all of its Exhibits,
each of which are incorporated herein by reference.
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“Minimum Offering Amount” refers to the minimum amount of Offering proceeds which must be
sold in order for the Company to use any proceeds from this Offering. The Minimum Offering Amount
for this Offering is $50,000.

“Net Worth” means the difference between total assets and total liabilities while excluding any
positive equity in the investor’s primary residence but, if the net effect of the mortgage results in negative
equity, the investor should include any negative effects in calculating their Net Worth.

“Note” means an unsecured note purchased from the Company by a prospective investor in this
Offering.

“Note Holder” means each person or entity that has acquired Notes in the Company and whose
investment and Subscription Documents are accepted by the Company. The term “Note Holder” as used
herein shall include the Manager to the extent it has purchased Notes.

“Note Purchase Documents” means the Note and Promissory Note Purchase Agreement each
prospective investor must execute before becoming a Note Holder.

“Offering” means the sale of Units and Notes by the Company, whose purchasers, on acceptance
by the Manager, shall become Members and Note Holders, respectively, of the Company.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Sophisticated Investor,” for purposes of this Offering, means non-accredited investors that alone
or with the help of a representative, by reason of their educational, business, or financial experience, can
be reasonably assumed to have the capacity to understand fundamental aspects of an investment in the
Company.

“Subscription Documents” refers to the subscription agreement which must be executed by
persons and entities purchasing Units and the intercreditor security agreement which must be executed by
persons and entities purchasing Notes, and related documents, which are attached as Exhibit 3 hereto for
prospective investors purchasing Units and Exhibit 4 hereto for prospective investors purchasing Notes.

“Unit” means Class A membership units in the Company being offered for sale in the Offering
pursuant to the terms of the Memorandum.
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ADDITIONAL INFORMATION

Potential investors may request additional information concerning the Company and this
Offering, and the Company will undertake to provide such information to the extent the Company
possesses the information or can acquire such information without unreasonable effort or expense. All
questions or comments should be directed to the principal office of the Company.

Information about the Company is contained in the following documents, which may be included
on a CD ROM or other electronic format accompanying this Memorandum as Exhibits, each of which is
incorporated herein by reference:

Exhibit 1 contains the Certificate of Formation

Exhibit 2 contains the Company Agreement

Exhibit 3 contains the Equity Subscription Documents

Exhibit 4 contains the Note Subscription Documents

Exhibit 5 contains certain State Notices

Financial Hero Fund, LLC
May 9, 2017
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Amended and Restated  
Company Agreement 

 
of 
 

Financial Hero Fund, LLC  
a Texas Limited Liability Company 

 
THIS AMENDED AND RESTATED COMPANY AGREEMENT, dated February 6, 2017 (the 
“Agreement”) is made and entered into by and among those Persons (i) executing the Member Counterpart 
Signature Page and Limited Power of Attorney, attached as Exhibit A and incorporated herein by this 
reference, (ii) whom are accepted by FH Global Ventures, Inc., a Texas corporation, as the manager (the 
“Manager”) of the Company, and (iii) who by their signatures hereto, hereby represent and agree to all of 
the terms and conditions set forth herein (each a “Member,” and collectively, the “Members”). This 
Agreement sets forth the rights, duties, obligations and responsibilities of the Members and the Manager 
with respect to the Company. The Members and the Manager hereby agree as follows: 
 

Article 1. Formation of the Company 

Section 1.1 The Limited Liability Company 
 
Financial Hero Fund, LLC was formed as a Texas limited liability company (the “Company”) by executing 
and delivering the Certificate of Formation to the Secretary of State of Texas on May 26, 2016 (“Effective 
Date”) in accordance with the Texas Business Organizations Code (the “TBOC”), and the rights and 
liabilities of the Members shall be as provided in the TBOC, except as may be modified in this Agreement.  
 
Section 1.2 The Name of the Company 
 
The name of the Company is Financial Hero Fund, LLC. The Manager, in its sole discretion, may change 
the name of the Company or operate the Company under different names. 
 
Section 1.3 Purpose and Scope of the Company 
 
The Company was formed to invest in performing and non-performing promissory notes secured by real 
property and also to invest in acquiring, rehabilitating, renting, and/or selling real property. The Company 
may engage in any other lawful activities which are related or incidental to the foregoing purposes, as may 
be determined in the sole and absolute discretion of the Manager. 
 
Section 1.4 Purpose of Transfer Restrictions 
 
Any unauthorized Transfer of a Member’s Membership Interest could create a substantial hardship to the 
Company, jeopardize its capital base, and adversely affect its tax structure. There are, therefore, certain 
restrictions, as expressed in this Agreement, that attach to and affect both ownership of the Units and the 
Transfer of those Membership Interests. Those restrictions upon ownership and Transfer are not intended as 
a penalty, but as a method to protect and preserve existing relationships based upon trust and to protect the 
Company’s capital and its financial ability to continue to operate. 
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Section 1.5 Principal Office of the Company and Location of Records 
 
The street address of the principal office in the United States where the records of the Company are to be 
maintained is:  
 
     3615 Broadway, Suite A  
                                                     Garland, Texas 75043 
 
or such other place or places as the Manager determines. The records maintained by the Company are to 
include all the records that the Company is required by law to maintain. The Company shall likewise 
maintain a records office in any jurisdiction that requires a records office, and the Company shall maintain 
at each such records office all records that the jurisdiction of its location shall require. 
 
Section 1.6 Registered Agent and Registered Office 
 
The name of the initial registered agent of the Company is Nathaniel W. Dodson and the initial registered 
office of the Company is: 
     
    14850 Montfort Drive, Suite 165 

Dallas, Texas 75254   
 
Section 1.7 The Term of the Company 
 
The term of the Company shall commence on the Effective Date and shall last in perpetuity or exist until 
such time as the winding up and liquidation of the Company and its business is completed, following a 
liquidating event, as provided herein. 
 
Section 1.8 The Tax Matters Partner 
 
Mr. John Meager shall serve as the “Tax Matters Partner” pursuant to the Internal Revenue Code.  
 

a. Legal and Accounting Costs for Tax Matters. The Company shall bear the legal and 
accounting costs associated with any contested or uncontested proceeding by the Internal Revenue Service 
(the “IRS”) with respect to the Company’s tax returns. 
 

b. Tax Classification as a Partnership. Unless the Members have elected not to be treated as a 
partnership for federal income tax purposes, the tax matters partner shall take any and all steps reasonably 
necessary to classify the Company as a partnership for tax purposes under the Internal Revenue Code and 
Regulations, in particular Internal Revenue Code Section 7701 et. seq., and the “Check the Box” 
regulations effective January 1, 1997, as amended from time to time. In this regard, the tax matters partner 
shall, if appropriate, file IRS Form 8832, Choice of Entity, as well as any forms necessary or appropriate to 
classify the Company as a partnership under the laws of any jurisdiction in which the Company transacts 
business. 
 
Section 1.9 Venue 
 
Venue for any Dispute arising under this Agreement or any Disputes among any Members or the Company 
shall be in the county where the principal office is located. 
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Article 2. Definitions 

Section 2.1 Defined Terms 
 
For purposes of this Agreement, the following words and phrases shall be defined as follows: 
 

a. Additional Member(s). Additional Member(s) means a Member admitted to the Company 
after the date of this Agreement in accordance with Article 11, who is not an Assignee. 

 
b. Additional Capital Contribution. Additional Capital Contribution means the total cash and 

other consideration contributed to the Company by each Member other than the initial Capital Contribution. 
 

c. Affiliate(s). Affiliate(s) of a Member or Manager shall mean any Person, directly or 
indirectly, through one or more intermediaries, controlling, controlled by, or under common control with a 
Member or Manager, as applicable.  The term “control,” as used in the immediately preceding sentence, 
shall mean with respect to a corporation or limited liability company the right to exercise, directly or 
indirectly, more than fifty percent (50%) of the voting rights attributable to the controlled corporation or 
limited liability company, and, with respect to any individual, partnership, trust, other entity or association, 
the possession, directly or indirectly, of the power to direct or cause the direction of the management or 
policies of the controlled entity. 
 

d. Agreement. Agreement means this Amended and Restated Company Agreement as 
originally executed and as amended from time to time. 

 
e. Assignee. Assignee means the recipient of a Unit pursuant to a Transfer and with the rights 

set forth in Section 11.6. 
 

f. Capital Account. Capital Account shall mean the account established and maintained for 
each Member as provided in Article 4 and as provided in Regulation § 1.704-1(b)(2)(iv), as amended from 
time to time. 
 

g. Capital Contribution(s). Capital Contribution(s) means the total cash and other 
consideration contributed and agreed to be contributed to the Company by each Member. Any reference in 
this Agreement to the Capital Contribution(s) of a current Member shall include any Capital Contribution(s) 
previously made by any prior Member with respect to that Member’s Membership Interest.  
 

h. Certificate of Formation. Certificate of Formation means the Certificate of Formation for 
the Company filed with the Texas Secretary of State on May 26, 2016, and as amended from time to time. 

 
i. Company. Company means Financial Hero Fund, LLC, a Texas limited liability company. 

 
j. Company Asset(s). Company Asset(s) means all assets owned by the Company and any 

property, real or personal, tangible or intangible, otherwise acquired by the Company. 
 

k. Defaulting Member. Defaulting Member means any Member that fails to make any portion 
of its Capital Contribution, including any Additional Capital Contribution within the time period permitted 
herein. 
 

l. Dispute. Dispute means any dispute, claim, question, or disagreement between the 
Members or between the Manager and one or more Members, arising from or relating to this Agreement, 
the breach thereof, or any associated transaction. 
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m. Distributable Cash. Distributable Cash means all cash of the Company derived from 
operations and capital transactions, less the following items: (i) payment of all fees, costs, indebtedness, 
and expenses of the Company, (ii) any required tax withholdings, and (iii) reserves for future expenses 
related to the Company’s operations, as established in the reasonable discretion of the Manager. 
 

n. Effective Date.  Effective Date means the date that the Company’s Certificate of Formation 
was filed with the Secretary of State of Texas. 

 
o. Gross Asset Value. Gross Asset Value means, with respect to any asset, the asset’s adjusted 

basis for federal income tax purposes, except as follows: 
 
  i. The initial Gross Asset Value of any asset contributed by a Member to the 

Company shall be the gross fair market value of such asset, as determined by the Company; 
  
  ii. The Gross Asset Value of any Company Asset distributed to any Member shall be 

the gross fair market value of such asset on the date of distribution; and 
 
  iii. The Gross Asset Values of Company Assets shall be increased (or decreased) to 

reflect any adjustments to the adjusted basis of such assets pursuant to Internal Revenue Code Section 
734(b) or Internal Revenue Code Section 743(b), but only to the extent that such adjustments are taken into 
account in determining Capital Accounts pursuant to Regulations Section 1.704-1(b)(2)(iv)(m) and this 
Agreement; provided, however, that Gross Asset Values shall not be adjusted pursuant to this Paragraph to 
the extent the Manager determines that an adjustment is necessary or appropriate in connection with a 
transaction that would otherwise result in an adjustment. If the Gross Asset Value of an asset has been 
determined or adjusted pursuant to this Agreement, such Gross Asset Value shall thereafter be adjusted by 
the depreciation taken into account with respect to such asset for purposes of computing Profits and Losses. 
 

p. Immediate Family. Immediate Family means any Member’s spouse, other than a spouse 
who is legally separated from the Person under a decree of divorce or separate maintenance; parents, 
parents-in-law, descendants, including descendants by adoption, brothers, sisters, brothers-in-law, 
sisters-in-law, and grandchildren-in-law. 
 

q. Indemnified Party. Indemnified Party shall have the meaning as described in Section 13.1. 
 
r. Internal Revenue Code. References to the Internal Revenue Code or to its provisions are to 

the Internal Revenue Code of 1986, as amended from time to time, and the corresponding Regulations, if 
any. References to the Regulations are to the Regulations under the Internal Revenue Code in effect from 
time to time. If a particular provision of the Internal Revenue Code is renumbered, or the Internal Revenue 
Code is superseded by a subsequent federal tax law, any reference is deemed to be made to the renumbered 
provision or to the corresponding provision of the subsequent law, unless to do so would clearly be contrary 
to the Company’s intent as expressed in this Agreement. The same rule shall apply to references to the 
Regulations. 

 
s. IRS. IRS means the Internal Revenue Service. 
 
t. Liabilities. Liabilities shall have the meaning as described in Section 13.1. 
 
u. Manager(s). Manager(s) means a Person that manages the business and affairs of the 

Company, as provided herein. The initial Manager of the Company shall be FH Global Ventures, Inc., a 
Texas corporation.  
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v. Member(s). Member(s) means a Person who acquires a Membership Interest, as permitted 
under this Agreement. 

 
w. Membership Interest(s). Membership Interest(s) refers to a Member’s right to vote on 

Company matters, receive information concerning the business and affairs of the Company, and to receive 
distributions, as applicable. Membership Interest(s) shall be calculated as a Member’s Units divided by all 
outstanding Units. Class A Unit holders shall have no right to vote their Membership Interests except as 
provided under Section 3.4. 

 
x. Notice. Notice shall have the meaning as described in Section 14.6. 
  
y. Person(s). Person(s) shall mean an individual, partnership, joint venture, corporation, 

limited liability company, trust or unincorporated organization, a government or any department, agency or 
political subdivision thereof, or any other entity. 
 

z. Profits and Losses. Profits and Losses mean, for each fiscal year, an amount equal to the 
Company’s taxable income or loss for such year, determined in accordance with Internal Revenue Code 
Section 703(a) (for this purpose, all items of income, gain, loss, or deduction required to be stated 
separately pursuant to Internal Revenue Code Section 703(a)(1) shall be included in taxable income or 
loss), with the following adjustments: 

  i. Any income of the Company that is exempt from federal income tax and not 
otherwise taken into account in computing Profits and Losses shall be added to such taxable income or loss; 
 

  ii. Any expenditures of the Company described in Internal Revenue Code Section 
705(a)(2)(B) or treated as Internal Revenue Code Section 705(a)(2)(B) expenditures pursuant to 
Regulations Section 1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Profits and 
Losses shall be subtracted from such taxable income or loss;  
 

  iii. In the event the Gross Asset Value of any Profit is adjusted pursuant to this 
Agreement, the amount of such adjustment shall be taken into account as gain or loss from the disposition 
of such asset for purposes of computing Profits and Losses; 

 
  iv. Gain or loss resulting from any disposition of Company Assets with respect to 

which gain or loss is recognized for federal income tax purposes shall be computed by reference to the 
Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis of such property 
differs from its Gross Asset Value; and 

 
  v. Notwithstanding any other provision of this Agreement, any items which are 

specifically allocated pursuant to this Agreement shall not be taken into account in computing Profits and 
Losses. 
 

aa. Regulations. Regulations mean the Treasury Regulations of the United States. 
 

bb. Required Interest. Required Interest means the vote or consent of fifty-one percent (51%) 
of the Membership Interests entitled to vote on or consent to such matters. 

 
cc. Securities Act. Securities Act means the Securities Act of 1933, as amended from time to 

time.  
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dd. TBOC. TBOC means the Texas Business Organizations Code, as amended from time to 
time. 
 

ee. Transfer. Transfer means to assign, pledge, mortgage, hypothecate, give, sell, resell or 
otherwise dispose of or encumber. 

 
ff. Unit(s). Unit(s) means a Unit of membership in the Company, which investors purchase, or 

which other Persons are issued, in order to become Members of the Company.  
 
gg. Unreturned Capital Contributions. Unreturned Capital Contributions means all Capital 

Contributions made by a Member, less any returned Capital Contributions. 
 
hh. Withdrawal Date. Withdrawal Date means the date that a Member’s Withdrawal Option is 

exercised and they receive a return of all their respective Unreturned Capital Contributions.  
 
ii. Withdrawal Option. Withdrawal Option means a Member’s right following one (1) year 

after a Member’s initial Capital Contribution to redeem its Units for a return of the Member’s Unreturned 
Capital Contributions. 
 

Article 3. Capitalization of the Company 

Section 3.1 Source of Funding 
 
The Company will be funded by the sale of Units in exchange for investment funds pursuant to one or more 
confidential private placement memorandums. The Company will hold such investment funds in a 
segregated Company managed account pending the sale of a minimum of one hundred thousand dollars 
($100,000) in total offering proceeds Units.  
 
In addition to the foregoing, the Company may also use debt and/or other alternative financing to fund its 
capital needs, as determined in the Manager’s sole discretion.  
 
Section 3.2 Issuance of Units 
 
The Manager shall have the authority to issue Units in such numbers and classes as determined by the 
Manager, subject to the limitations in this Agreement. Class A Units shall be non-voting Membership 
Interests, except as provided in Section 3.4. 
 
The total issuable Units may be divided between Class A Units, Class B Units, and such additional classes 
of Units as the Manager may authorize in accordance herewith, without the vote or consent of the Members.  
The Company may issue Class B Units to the Manager, Affiliates of the Manager and the Company, service 
providers, and any other Persons, as determined by and in the sole discretion of the Manager. The Company 
has issued 100 Class B Units to an Affiliate of the Manager as of the date of this Agreement. 
 
Members’ Units shall be issued in consideration for the Capital Contributions, services provided, and other 
good and valuable consideration contributed by the Members. The Manager shall have the authority to 
authorize such additional Units and classes of Units as necessary to capitalize the Company for such 
consideration as the Manager shall solely decide, without Member consent. 
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Section 3.3 Time of Capital Contributions 
 
A Member’s promise to make a Capital Contribution to the Company is enforceable, if in writing and 
signed by the Person making the promise, and shall be enforceable against the Member’s heirs, legal 
representatives, or successors without regard to death, disability, or other changed circumstances of the 
Member. 
 
Section 3.4 Additional Capital Contributions 
 
Although the Manager intends to raise sufficient money from equity investors for operations and 
investments, it is possible that Additional Capital Contributions would be necessary.  In the event that the 
Manager determines Additional Capital Contributions are required, it shall notify the Members who shall 
be entitled to vote on the matter.  Additional Capital Contributions must be approved by a vote of all the 
Members subject to the Additional Capital Contribution requirements, including Class A Unit holders and 
Class B Unit holders. 
 
In the event that Additional Capital Contributions are required or permitted hereby, any such contributions 
shall be made in proportion to the Member’s respective Membership Interest, unless Additional Capital 
Contributions are to be made by less than all the Members, as agreed between the contributing Members 
and the Manager. No interest or other sums or charges shall be payable on the initial or any subsequent 
contributions to the capital of the Company, except as expressly set forth herein.  
 
If a Member fails to make any portion of its Capital Contribution, including any Additional Capital 
Contribution the Member has elected to make within the time period permitted hereunder, the Member will 
become a “Defaulting Member.” In the event of a Member default, the Manager shall take the following 
actions: 
 

a. Application of Company Funds. If required to protect or preserve Company Assets, the 
Manager may apply other available Company funds to pay any Company obligations. If sufficient 
Company funds are not available, the Manager may, but is not required to, advance its own funds for such 
purpose. The Company shall reimburse the Manager as soon as practical, together with the simple interest 
at the lesser of twelve percent (12%) per annum or the maximum rate then permitted. Any interest expense 
shall be charged against the Defaulting Member’s Capital Account. 
 

b. Notice to Defaulting Member. The Manager shall give written Notice of any alleged 
default to the Defaulting Member, who shall have a period of ten (10) days, or such longer period as shall be 
stated in such Notice, from the date such Notice is received, to cure such default by payment in full of the 
Additional Capital Contribution. The Defaulting Member’s rights under this Agreement shall be limited to 
those set forth in this Section 3.4. 
 

c. Legal Remedies, Enforcement. If the Defaulting Member fails to cure such default within 
the prescribed time period, the Manager may pursue such legal remedies as it determines, in its sole 
judgment and discretion, to be in the best interest of the Company under the prevailing facts and 
circumstances, including but not limited to, initiation of legal proceedings to specifically enforce the 
Defaulting Member’s obligation to satisfy such Additional Capital Contribution. 
 

d. Defaulting Member Liability to Company. A Defaulting Member shall remain liable to the 
Company for such delinquent Additional Capital Contribution, together with interest thereon at twelve 
percent (12%) computed from the date the Capital Contribution was due, until the earlier of the date of full 
payment of such amount, Transfer of the Defaulting Member’s Membership Interest, or termination of the 
Company. 
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e. Notice to Other Members. The Manager shall provide Notice to the remaining Members of 
the Company of any Defaulting Member. Upon expiration of the period for cure of the default, the 
Membership Interest of the Defaulting Member may be reduced, subordinated to other Membership 
Interests of non-defaulting Members, redeemed or sold at a value determined by appraisal or other formula, 
or made the subject of a forced sale, forfeiture, or loan from other Members. 
 

f. Loss of Rights on Default. For as long as the Defaulting Member is in default and the 
default has not been cured, the Defaulting Member shall not have the right to vote, to participate in 
subsequent distributions, or to make future contributions to the capital of the Company. A Defaulting 
Member shall further have no right to Transfer his, her, or its Membership Interest. 
 
A Defaulting Member shall not be entitled to withdraw or receive any share of Distributable Cash that it 
otherwise might have been due, until termination of the Company or the Defaulting Member’s cure of the 
default, with interest then accrued. Upon such termination, a Defaulting Member shall be entitled only to 
the return of the balance in the Member’s Capital Account, without any interest thereon. 
 
Section 3.5 Capital Accounts 
 
A separate Capital Account shall be maintained for each Member in accordance with the applicable 
provisions of the Regulations. 
 
Each Member’s Capital Account shall be credited with such Member’s Capital Contributions, such 
Member’s share of Profits allocated to such Member in accordance with the provisions of this Agreement, 
any items in the nature of income or gain that are specifically allocated, and the amount of any Company 
liabilities that are assumed by such Member or that are secured by any Company Assets distributed to such 
Member. 
 
Each Member’s Capital Account shall be debited by the amount of cash distributed to such Member in 
accordance with this Agreement, the value of the Member’s allocated share of Losses, the amount of any 
liabilities of such Member that are assumed by the Company or that are secured by any property contributed 
by such Member to the Company, and any items in the nature of deductions or depreciation that are 
specifically allocated.  
 
The Manager or the Company shall maintain a correct record of all the Members and their Units, together 
with amended and revised schedules of ownership caused by changes in the Members and changes in Units. 
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Section 3.6 Loans 
 
From time to time (but only to the extent required by the Company’s business and not otherwise funded by 
other sources), any Member, with the prior approval of the Manager, by itself or in combination with other 
Members, may make optional loans to the Company or advance money on its behalf to cover operating 
deficits or capital needs of the Company. All Members shall have the right to participate in any such loans 
pro rata to such Member’s respective Membership Interest, and if all Members do not participate, then in 
proportion to the Membership Interest of each Member desiring to participate in the loan. Such loans or 
advances shall bear simple non-compounding interest at an interest rate of ten percent (10%) per annum or 
less, as agreed by the Manager, and shall be payable in accordance with terms agreeable to the Members. 
Subject to all other outstanding debts of the Company which are encumbered by Company Assets, any such 
loans shall be secured by the assets of the Company. Payments on any such loans made by the Company 
shall be first applied to any interest due on any loan with the balance of any distributions to be credited 
against the outstanding principal balance of the loan. Loans by any Member to the Company shall not be 
considered Capital Contributions and shall not increase the Capital Account of the lending Member, and 
repayment of such loans shall not be deemed withdrawals from the capital of the Company. 
 

Article 4. Distributions and Allocations 
 
Section 4.1 Timing of Distributions  
 
Cash from the Company will be distributed not less than quarterly, in each case subject to (i) payment of all 
fees, costs, and expenses of the Company, (ii) payment of all principal and interest on indebtedness of the 
Company, (iii) any required tax withholdings, and (iv) reserves for future expenses related to the 
investments established in the reasonable discretion of the Manager (“Distributable Cash”).   
 
Section 4.2 Cash Distributions  
 
Distributable Cash will be distributed as follows: 
 

a. First, each Class A Unit holder will ratably receive a cumulative, but not compounding, 
preferred distribution equal to fifteen percent (15%) per annum calculated on such Class A Unit holder’s 
Unreturned Capital Contributions, and allocated on each Class A Unit holder’s Class A Units. 

b. Second, the Members exercising the Withdrawal Option set forth in Section 7.4 will 
ratably receive one hundred percent (100%) of the remaining Distributable Cash until they have received an 
amount equal to their Unreturned Capital Contributions following their respective Withdrawal Date. 

c. Thereafter, the Class B Unit holders will receive all remaining Distributable Cash, 
allocated to each Class B Unit holder by dividing each Class B Unit holder’s Class B Units by all 
outstanding Class B Units. 
 
The Class A Unit holders shall only receive distributions of their accumulated fifteen percent (15%)  
preferred distributions, as described in Section 4.2(a), until they have exercised the Withdrawal Option set 
forth in Section 7.4. Class A Unit holders shall not receive any distributions of their initial Capital 
Contributions or Unreturned Capital Contributions unless they have exercised such Withdrawal Option. 
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Section 4.3 Allocation of Profits and Losses 
 
During the Company term and upon its liquidation, the Company shall allocate all Profits, Losses, and 
similar tax items as follows: 

a. Profit Allocation. First, Profits will be allocated to the Members in proportion to their 
respective allocable cumulative distributions, not including any return of capital, until all such distributions 
have been so allocated as Profits. Second, the balance, if any, will be allocated to the Class B Unit holders in 
proportion to their Membership Interests.  

b. Loss Allocation. First, Losses will be allocated to the Members in proportion to and to the 
extent of their Profits, if any, previously allocated in inverse order in which Profit was allocated. Second, 
the balance, if any, to the Class B Unit holders in proportion to their Membership Interests. 

Allocation of Profits and Losses may be modified by subsequent agreement to conform to 
adjustments made to the Membership Interests because of loans to the Company converted to 
contributions to capital, any non-uniform distributions of cash, and any liquidating distributions. 

Section 4.4 Special Allocations 
 

a. Qualified Income Offset.  If a Member, or applicable Assignee, unexpectedly receives any 
adjustments, allocations, or distributions described in Regulations Section 1.704-1(b)(2)(ii)(d)(4)-(d)(6), 
Section 1.704-1(b)(2)(ii)(d)(5), or Section 1.704-1(b)(2)(ii)(d)(6), items of Company income and gain shall 
be specially allocated to each such Person in an amount and manner sufficient to eliminate, to the extent 
required by the Regulations, the Capital Account of such Person as quickly as possible, provided that an 
allocation pursuant to this Section shall be made only if and to the extent that such Person would have a 
negative Capital Account after all other allocations provided for in this Article 4  have been tentatively 
made as if this Section were not in the Agreement.   
 

b. Section 704(c) Allocations. In accordance with Internal Revenue Code Section 704(c) and 
the applicable Regulations issued pursuant to Internal Revenue Code Section 704(c), income, gain, loss, 
and deduction with respect to any property contributed to the capital of the Company shall, solely for tax 
purposes, be allocated among the Members, or applicable Assignees, so as to take into account any 
variation between the adjusted basis of such property to the Company for federal income tax purposes and 
initial Gross Asset Value of such property.  In the event the Gross Asset Value of any Company Asset is 
adjusted pursuant to this Agreement, subsequent allocations of income, gain, loss, and deduction with 
respect to such property shall take into account any variation between the adjusted basis of such property 
for federal income tax purposes and Gross Asset Value of such property in the same manner as under 
Internal Revenue Code Section 704(c) and the Regulations.  Any elections or other decisions relating to 
such allocations shall be made by the Manager in any manner that reasonably reflects the purpose of this 
Agreement.  Allocations made pursuant to this Section are solely for purposes of federal, state, and local 
taxes and shall not affect or in any way be taken into account in computing any Member’s Capital Account 
or share of Profits, Losses, other items, or distributions pursuant to any provision of this Agreement. 
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c. Minimum Gain Chargeback.  Notwithstanding anything to the contrary in this Agreement, 
Profits and Losses shall be allocated as though this Agreement contained (and therefore is hereby 
incorporated herein by reference) a minimum gain chargeback and partner minimum gain chargeback 
provisions, which comply with the requirements of Regulations Section 1.704-2. For purposes of applying 
the minimum gain chargeback, non-recourse deductions for any taxable year shall be specially allocated 
among the Members, or applicable Assignees, in the same proportions that Losses for any such year would 
be allocated under Section 4.3. 
 

d. Allocations in Event of Re-characterization. If transactions between the Company and 
Members, or applicable Assignees, are re-characterized, imputed, or otherwise treated in a manner the 
effect of which is to increase or decrease the Profits or Losses of the Company, and correspondingly 
decrease or increase the taxable income, deduction, or loss of one or more Members, or applicable 
Assignees, the allocations set forth in this Article shall be adjusted to eliminate, to the greatest extent 
possible, the consequences of such re-characterization or imputation. 
 

e. Other Allocations. The Manager shall make such other special allocations as are required 
in order to comply with any mandatory provision of the Regulations or to reflect a Member’s, or applicable 
Assignee’s, economic interest in the Company, determined with reference to such Person’s right to receive 
distributions from the Company. 

 
Article 5. Management of the Company  

Section 5.1 General Authority of the Manager 
 
Subject to the specific rights given the Members in this Agreement, all decisions respecting any matter 
affecting or arising out of the conduct of the business of the Company shall be made by the Manager, who 
shall have the exclusive right and full authority to manage, conduct, and operate the Company’s business. 
 
The Manager shall direct, manage, and control the Company to the best of its ability and shall have full and 
complete authority, power, and discretion to make any and all decisions and to do any and all things that the 
Manager shall deem to be reasonably required to accomplish the purpose of the Company. However, the 
Manager shall not have the authority to do any action requiring the approval of the Members as set forth in 
Section 7.7. 
 
The Manager shall manage and administer the Company according to this Agreement and shall perform all 
duties prescribed for a Manager by the TBOC.  
 
Section 5.2 A Required Interest of Manager Required to Control 
 
When more than one Manager is acting, the concurrence and joinder of a Required Interest of the Managers 
shall control in all matters pertaining to the administration of the Company. However, any Manager may act 
on behalf of the Company without the joinder of any other Manager, unless otherwise set forth in this 
Agreement. 
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Section 5.3 Authority to Make or Terminate Tax Elections 
 
The Manager may, but shall not be required to, cause the Company to make or terminate any elections 
applicable to the Company for federal and state income tax purposes, as the Manager deems to be in the best 
interests of the Members and the Company, without prior Notice to any Member. Such elections shall 
include, but are not limited to, an optional adjustment to basis election under Section 754 of the Internal 
Revenue Code relating to distributions of Company Assets in a manner provided for in Section 734 of the 
Internal Revenue Code and in the case of a Transfer of a Unit, in a manner provided for in Section 743 of the 
Internal Revenue Code. Notwithstanding the foregoing, any decision to change the tax classification of the 
Company from partnership to corporation, or from corporation to partnership, shall require the unanimous 
vote of the Class B Unit holders. 
 
Upon the addition of any new Manager, or a change in the ownership of or Persons having management 
authority over an existing Manager, exercising the Section 754 election under the Internal Revenue Code 
shall require the unanimous consent of all Class B Unit holders. 
 
Section 5.4 Authorization to Execute Certain Instruments 
  
With respect to all of its obligations, powers, and responsibilities under this Agreement, the Manager is 
authorized to execute and deliver, for and on behalf of the Company, such notes and other evidence of 
indebtedness, contracts, agreements, assignments, deeds, leases, loan agreements, mortgages, and other 
security instruments and agreements in such form, and on such terms and conditions, as the Manager in its 
sole discretion deems proper. 
 
Section 5.5 Delegation to Proxy Manager 
 
A Manager may delegate to any Affiliate or proxy the power to exercise any or all powers granted the 
Manager, as provided in this Agreement, except those which are managerial or executive in nature, if 
allowed by law. The delegation of any such power, as well as the revocation of any such delegation, shall be 
evidenced by an instrument in writing executed by the delegating Manager. 

Section 5.6 Specific Powers of the Manager 
 
By way of illustration, and not by way of limitation, the Manager shall have power and authority on behalf 
of the Company to: 
 

a. Purchase and sell Company Assets in the name of the Company; 

b. Execute all documents which relate to the Company’s investments; 

c. Borrow money on behalf of the Company from banks, purchase money obligations from 
sellers of real property, purchase publicly or privately placed debt instruments or financings from 
institutional investors, Members, other lenders, or Affiliates thereof on such terms as the Manager deems 
appropriate, and to hypothecate, encumber, and grant security interests in Company Assets for the sole 
purpose of securing repayment of such borrowed sums.  No debt or other obligation shall be contracted or 
liability incurred by or on behalf of the Company except by the Manager, and in no event shall any debt call 
for the individual guarantee of any Member unless otherwise agreed upon, in writing, by such Member; 

d. Purchase liability and other insurance to protect any Company Asset; 
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e. Disburse Distributable Cash, invest Capital Contributions, pay fees and expenses as set 
forth in this Agreement, and make payments to lenders and debt investors; 

f. Execute on behalf of the Company all instruments and documents, including, without 
limitation: checks; drafts; loan agreements, notes and other negotiable instruments; guarantee agreements; 
mortgages or deeds of trust; security agreements; financing statements; joint-ownership agreements, if any, 
relating to the Company; documents providing for the acquisition, mortgage, or disposition of any 
Company Assets; assignments; bills of sale; leases; and any other instruments or documents deemed 
necessary, in the opinion of the Manager, to the Company’s business purpose; 

g. Employ, contract with, and/or dismiss agents, employees, contractors, brokers, 
accountants, legal counsel, managing agents, or other Persons to perform services for the Company and to 
compensate such Persons from Company funds; 

h. Institute, prosecute, defend, settle, compromise, and dismiss actions or proceedings 
brought by, on behalf of, or against the Company;  

i. Issue Units and create additional Unit classes in accordance with this Agreement; 
 

j. Open financial accounts in the name of the Company; and  

k. Do and perform all other acts as may be necessary or appropriate to conduct the 
Company’s business. 
 

Article 6. The Manager 

Section 6.1 The Manager 
 
FH Global Ventures, Inc. a Texas corporation, is the Company’s Manager. The Manager shall manage and 
administer Company Assets and perform all other duties prescribed for a Manager by the TBOC. The 
Company must have at all times at least one (1) Manager. No other Person shall have any right or authority 
to act for or bind the Company, except as permitted in this Agreement or as required by law. The Manager 
shall have no personal liability for the obligations of the Company. 
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Section 6.2 Extent and Scope of Services 
 
During the existence of the Company, the Manager shall devote such time and effort to the Company’s 
business as the Manager, in its sole discretion, determines to be necessary to promote adequately the 
interest of the Company and the mutual interest of the Members. 
 
It is specifically understood and agreed that the Manager and its Affiliates shall not be required to devote 
full time to the Company’s business. 
 
The Manager and any of the Manager’s Affiliates may engage in and possess interests in other business 
ventures of any and every type or description, independently or with others. Neither the Company nor any 
Member shall have any right, title, or interest in or to such independent ventures of the Manager. The 
Manager and the Manager’s Affiliates may compete with the Company through any such independent 
venture, without liability to the Company for so doing. 
 
Notwithstanding the fiduciary duty owed by the Manager to the Company or the Members, the Manager is 
under no obligation to present any investment opportunity to the Company, even if such opportunity is of a 
character that if presented to the Company, could be taken by the Company for its own account. 
 
Section 6.3 Employment of Professionals 
 
The Manager may employ such brokers, agents, accountants, attorneys, and other advisors as the Manager 
may determine to be appropriate for the management of the Company’s business. 
 
Section 6.4 Voluntary Withdrawal of a Manager 
 
The Manager of the Company may resign at any time by giving written Notice to the Members of the 
Company, unless lender approval is required for such resignation and such approval has not been given. 
The resignation of a Manager shall take effect sixty (60) days after receipt of Notice thereof or at such other 
time as shall be specified in such Notice, or otherwise agreed between the Manager and Members. The 
acceptance of such resignation shall not be necessary to make it effective. 
 
Section 6.5 Removal of a Manager 
 
The Class B Unit holders may remove the Manager with or without good cause by unanimous vote or 
consent of the Membership Interests entitled to vote.  
 
Section 6.6 Effect of Resignation or Removal on Manager’s Compensation 

 
The amount of compensation a Manager of the Company has accrued will be unaffected by a Manager’s 
removal or resignation of a Manager. All compensation which accrues after a Manager’s removal or 
resignation will be reallocated between the remaining and/or new Managers. 
 
 
 
 
 
 
 
 



 

15 of 32 
 

Section 6.7 Additional Managers 
 
At any time, upon the vote of the Class B Unit holders, any Person (including a Member) may be designated 
a Manager. If all of the Managers withdraw, are removed, or otherwise cannot serve as Manager for any 
reason, a Required Interest of the Membership Interests entitled to vote shall, within ninety (90) days after 
the date the last remaining Manager has ceased to serve, designate one or more new Managers. Any Person 
becoming a Manager will automatically have the rights, authorities, duties, and obligations of a Manager 
under this Agreement. 
 
Section 6.8 Manager Compensation and Fees 
 
The Manager will not receive a salary for its services to the Company, unless otherwise approved by the 
Members. However, the Manager, its Affiliates, and third parties may receive the following fees payable 
from Capital Contributions made to the Company and revenues from the Company. 

 
a. Acquisition Fee. The Manager or its Affiliate will receive an acquisition fee equal to two 

percent (2%) of the purchase price of any promissory note or real property purchased as part of the 
Company, so long as the Company Asset is acquired from an unaffiliated third party. 

b. Guaranty Fee. The Manager or an Affiliate (depending on who guaranties the underlying 
loan) will receive one percent (1%) of the loan amount of any loan to the Company on which any of its 
principals personally guarantee for the acquisition or re-finance of any Company Asset. 

c. Property Management Fee. The Manager or an Affiliate will annually receive a property 
management fee equal to ten percent (10%) of the monthly gross operating income from any Company 
Asset. 

d. Capital Improvement Oversight Fee. The Manager or an Affiliate will receive a capital 
improvement oversight fee calculated to be a maximum of eight percent (8%) of the capital improvements 
required for any Company Asset. Such fee shall be payable monthly over the course of rehabilitation of the 
respective Company Asset. 

e. Mortgage Fees. The Manager or an Affiliate will receive fifty percent (50%) of any and all 
extension fees and fifty percent (50%) of any and all late fees collected from the borrowers on the 
promissory notes the Company acquires.   

f. Disposition Fee. Upon the sale of any Company Asset, the Manager will receive a 
disposition fee equal to two percent (2%) of the total sale price of the Company Asset.  

g. Reimbursement of Manager’s Expenses.  The Manager and/or its Affiliates will receive 
reimbursement of reasonable and necessary expenses paid or incurred by the Manager or its Affiliates in 
connection with the Company’s operations, including any legal, financial and tax reporting, and accounting 
costs, payable from Capital Contributions or operating revenues as expenses of the Company. 
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Article 7. The Members 

Section 7.1 Member Identification 
 
All Members of the Company and their Units shall be listed on Exhibit B, which is incorporated and made 
a part hereof. The Manager shall be required to update Exhibit B from time to time as necessary to 
accurately reflect the information contained therein. 
 
Section 7.2 Limited Liability of Members 
 
No Member shall be required to make any contribution to the capital of the Company for the payment of 
any Losses or for any other purposes; nor shall any Member be responsible or obligated to any third party 
for any debts or liabilities of the Company in excess of the sum of that Member’s Capital Contributions, 
Unreturned Capital Contributions, and share of any undistributed Profits of the Company. 
 
Section 7.3 No Right to Participate in Management 
 
No Member, other than a Manager whom is additionally a Member, may participate in the management and 
operation of the Company’s business and its investment activities or bind the Company to any obligation or 
liability whatsoever.  
 
Section 7.4 Right to Withdraw for a Member 
 
Beginning the first (1st) anniversary of a Member’s initial Capital Contribution and continuing thereafter until 
the dissolution of the Company, any Member shall have the right to request a redemption of their Units for an 
amount equal to such Member’s Unreturned Capital Contributions (the “Withdrawal Option”). Each Member 
exercising the Withdrawal Option shall deliver a written notice of redemption to the Company and the 
Manager will use best efforts to fund any Withdrawal Option within ninety (90) days of receipt of the notice.   
 
The Manager will seek available capital sources and Distributable Cash from operations to pay for each 
Member’s Withdrawal Option within six (6) months or sooner of the withdrawal notice applicable to such 
Member’s Withdrawal Option. The Members agree that Withdrawal Option capital requirements shall only 
be accepted by the Company when on economically reasonable (based on then-current markets) interest and 
expense terms or from Distributable Cash from the operations of the Company. 
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Section 7.5 Breach of this Agreement 
 

A Member will breach this Agreement if the Member: 
 

a. Attempts to withdraw from the Company, other than as permitted herein; 
 

b. Interferes in the management of the Company’s affairs; 
 

c. Engages in conduct which results in the Company losing its tax status as a partnership; or 
 

d. Breaches any confidentiality provisions of this Agreement, or fails to discharge a legal 
duty to the Company. 
 
A Member who is in breach of this Agreement shall be liable to the Company for damages caused by the 
breach. The Company may offset for the damages against any distributions or return of capital to the 
Member who has breached this Agreement. 

 
Section 7.6 No Right to Cause Dissolution 
 
No Member shall have the right or power to cause the dissolution and winding up of the Company by court 
decree or otherwise. 
 
Section 7.7 Voting 
 
The Members’ consent or vote of not less than a Required Interest of the Membership Interests entitled to 
vote on or consent to such matter shall be required to cause the Company to do anything set forth in this 
Section, except as otherwise set forth in this Agreement. Members may vote by written consent, with or 
without a formal meeting. Assignees may not vote on any matters. Assignees may not vote on the matters 
set forth in this Section. Class A Unit holders may not vote on matters set forth in this Section, except for 
Additional Capital Contributions as set forth in Section 3.4. 
 
Members, but not Assignees, entitled to vote as described herein shall have the right to vote on the 
following matters: 
 

a. The removal of the Manager as set forth in Section 6.5, or appointment of one (1) or more 
additional Managers as set forth in Section 6.7; 

b. Amendment of the Agreement, subject to Section 14.3; 
 
c. To cause the voluntary dissolution of the Company, provided, however, the Manager has 

the authority to liquidate Company Assets and dissolve the Company after liquidation of all the Company’s 
investments;  

 
d. The requirement of Additional Capital Contributions from the Members, including both 

the Class A Unit holders and Class B Unit holders, as set forth in Section 3.4; and 
  
e. Such other matters as are required by this Agreement or the TBOC. 
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Section 7.8 Access to Information 
 
Subject to the provisions of this Section, each Member (and their designee) holding more than five percent 
(5%) of the aggregate Units may examine and audit the Company’s books, records, accounts, and assets at 
the principal office of the Company, subject to such reasonable restrictions as may be imposed by the 
Manager. All expenses attributable to any such examination or audit shall be borne by such Member. 
 
An Assignee has no right to information regarding the Company. Though Assignees are not entitled to 
information, if they have or acquire information, they are subject to the confidentiality provisions of this 
Article, as those provisions apply to the Members. 
 
Section 7.9 Confidential Information 
 
The Members acknowledge that they may receive information regarding the Company in the form of trade 
secrets or other information that is confidential, the release of which may be damaging to the Company or to 
Persons with whom it does business. 
 
Each Member shall hold in strict confidence any information it receives regarding the Company that is 
identified as being confidential and may not disclose it to any Person other than another Member, except for 
disclosures: 
 
 a. compelled by law, but the Member must notify the Manager promptly of any request for 
that information, before disclosing it, if practicable; 
 

b. to advisers or representatives of the Member, but only if they have agreed to be bound by 
the provisions of this Section; and 
 

c. of information that the Member has received from a source independent of the Company, 
which the Member reasonably believes it obtained without breach of any obligation of confidentiality. 
 
Section 7.10 Expulsion of a Member 
 
The Company may expel a Member only for failing to make the Capital Contributions as required in Article 
3. Upon expulsion, the expelled Member will lose all rights as a Member and shall be treated as an Assignee, 
as applicable. 
 

Article 8. Meetings and Notice 

Section 8.1 Annual Meetings 
 
No annual meeting of the Members is required. 
 
Section 8.2 Special Meetings 
 
Special meetings of the Members may be called by the Manager or the Class B Unit holders holding at least 
ten percent (10%) of the Membership Interests entitled to vote. Special meetings of the Members or 
Manager shall be called upon delivery to the Members or Manager of Notice of a special meeting of the 
Members or Manager, given in accordance with Section 8.3. 
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Section 8.3 Notice of Meetings 
 
The Company shall deliver Notice (stating the date, time, and place of any meeting of the Members or 
Manager, and a description of the purposes for which the meeting is called) to each Member or the Manager 
of record entitled to vote at the meeting, at such address as appears in the records of the Company at least 
ten (10), but no more than sixty (60), days before the date of the meeting. 
 
Section 8.4 Waiver of Meeting Notice 
 
A Member or Manager may waive notice of any meeting, before or after the date and time of the meeting as 
stated in the Notice, by delivering a signed waiver to the Company for inclusion in the minutes. A 
Member’s or Manager’s attendance at any meeting, in person or by proxy, waives objection to lack of 
notice or defective notice of the meeting, unless the Member or Manager, at the beginning of the meeting, 
objects to holding the meeting or transacting business at the meeting, and waives objection to consideration 
of a particular matter at the meeting that is not within the purposes described in the meeting Notice, unless 
the Member or Manager objects to considering the matter when it is presented. 
 
Section 8.5 Voting by Proxy 
 
The Members or Manager may appoint a proxy to vote or otherwise act for the Members or Manager 
pursuant to a written appointment form executed by the Member or Manager or such Persons duly 
authorized as attorney in fact. An appointment of a proxy is effective when received by the secretary or 
other officer or agent of the Company authorized to tabulate votes. The general proxy of a fiduciary is given 
the same effect as the general proxy of any other Member or Manager. A proxy appointment is valid for an 
unlimited term, unless otherwise expressly stated in the appointment form, or unless such authorization is 
revoked by the Member or Manager who issued the proxy.  
 
Section 8.6 Action by Consent 
 
Any action required or permitted to be taken at a meeting of the Members or Manager may be taken without 
a meeting if the action is taken by the Members holding sufficient voting Membership Interests to vote on 
the action. The action must be evidenced by one (1) or more written consents describing the action taken, 
which consents, in the aggregate, are signed by sufficient Membership Interests entitled to vote on the 
action and delivered to the Company for inclusion in the minutes. 
 
Section 8.7 Quorum 
 
A quorum for a meeting of the Members shall be the Members holding at least a Required Interest of the 
Membership Interests entitled vote. 
 
Section 8.8 Presence 
 
Any or all of the Members or the Manager may participate in any meeting of the Members by, or through 
the use of, any means of communication by which all of the Members or the Manager participating may 
simultaneously hear each other during the meeting. A Member or Manager so participating is deemed to be 
present in person at the meeting. 
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Section 8.9 Conduct of Meetings   
 
At any meeting of the Members or Manager, the Manager shall preside at the meeting and shall appoint a 
Person to act as secretary of the meeting. The secretary of the meeting shall prepare minutes of the meeting, 
which shall be placed in the minute books of the Company. 
 

Article 9. Books, Records and Bank Accounts 

Section 9.1 Books and Records 
 
The Manager shall keep books of account with respect to the operation of the Company and as required by 
the TBOC. Such books shall be maintained at the principal office of the Company, or at such other place as 
the Manager shall determine, and all of the Members and their duly authorized representatives shall, at all 
reasonable times and upon reasonable Notice, have access to such books.  
 
Section 9.2 Accounting Basis and Fiscal Year 
 
The books of account of the Company shall be kept on a method authorized or required by the Internal 
Revenue Code and as determined by the Manager, and shall be closed and balanced at the end of each 
Company year. The fiscal year of the Company shall end on December 31st of each year. 
 
Section 9.3 Reports 
 
The Manager shall, at the Company’s expense, use commercially reasonable efforts to cause the Company 
to furnish to each of the Members all information related to the Company necessary for the preparation of 
the Members’ federal and state income tax returns within ninety (90) days after the end of each calendar 
year. All financial statements and reports shall be prepared at the expense of the Company. 
 
Section 9.4 Bank Accounts and Company Funds 

 
All funds of the Company shall be held in a separate bank account in the name of the Company, as 
determined by the Manager. All accounts used by or on behalf of the Company shall be and remain the 
property of the Company, and shall be received, held, and disbursed by the Manager for the purposes 
specified in this Agreement. 
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Article 10. Internal Dispute Resolution Procedure 

EACH PROSPECTIVE MEMBER SHOULD CAREFULLY READ THIS ENTIRE 
ARTICLE 10 TO ENSURE THAT THEY UNDERSTAND THAT BY SIGNING THIS 
AGREEMENT, THEY ARE GIVING UP THEIR RIGHT TO TRIAL AND 
REIMBURSEMENT OF EXPENSES RELATED TO ANY DISPUTE. THE PRIMARY 
PURPOSE OF THIS ARTICLE IS TO PROTECT THE MEMBERS AND THEIR 
RESPECTIVE INVESTMENTS IN THE COMPANY. 

 
Section 10.1 Introduction 
 
Because the nature of the Company is to generate profits from the Company’s operations, it is imperative 
that one (1) Member’s dispute with the Manager and/or the other Members is not allowed to diminish the 
profits available to other Members. Litigation could require diversion of the Company’s profits to pay 
attorneys’ fees or could tie up Company funds necessary for the operation of the Company, impacting the 
profitability of the investment for all of the Members. The only way to prevent such needless expense is to 
have a comprehensive dispute resolution procedure in place, to which each of the Members have 
specifically agreed in advance of membership in the Company. The procedure described below requires an 
aggrieved party to take a series of steps designed to amicably resolve a Dispute on terms that will preserve 
the interests of the Company and other non-disputing Members, before invoking a costly remedy, such as 
arbitration. 
 
In the event of a dispute, claim, question, or disagreement between the Members or between the Manager 
and one (1) or more Members arising from or relating to this Agreement, the breach thereof, or any 
associated transaction (“Dispute”), the Manager and Members hereby agree to resolve such Dispute by 
strictly adhering to the dispute resolution procedure provided in this Article.  
 
Section 10.2 Notice of Disputes 
 
The aggrieved party must send written Notice of a Dispute to the Manager. 
 
Section 10.3 Negotiation of Disputes 
 
The parties hereto shall use their best efforts to settle any Dispute. To this effect, they shall consult and 
negotiate with each other in good faith and, recognizing their mutual interests, attempt to reach a just and 
equitable solution satisfactory to all the parties. If, within a period of ninety (90) days after written Notice of 
such Dispute has been served by either party on the other, the parties have not reached a negotiated solution, 
then upon further Notice by either party, the Dispute shall be submitted to mediation administered by the 
American Arbitration Association (“AAA”) in accordance with the provisions of its commercial mediation 
rules. The onus is on the aggrieved party to initiate each next step in this dispute resolution procedure as 
provided below. 
 
 a. Tiebreaker Provision. If the disputing parties are unable or unwilling to attempt a 
negotiated agreement on their own within thirty (30) days of Notice of the Dispute, they shall appoint a 
mutually acceptable neutral party who shall be either an attorney or CPA licensed in any state, familiar with 
the Securities Act, TBOC and Regulation D offerings, to review the facts surrounding the Dispute and offer 
a nonbinding tiebreaking vote and/or proposed resolution. All costs and fees for such informal resolution 
shall be split equally between the parties to the Dispute. 
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Section 10.4 Alternative Dispute Resolution 
 
On failure of negotiation, mediation, and as a last resort binding arbitration, shall be used to ultimately settle 
the Dispute. The following provisions shall apply to any subsequent mediation or arbitration. 
 
 a. Preliminary Relief. Any party to the Dispute may seek preliminary relief at any time after 
negotiation described above has failed, but prior to arbitration, under the “Optional Rules for Emergency 
Measures of Protection of the AAA Commercial Arbitration Rules and Mediation Procedures.” The AAA 
case manager may appoint an arbitrator who will hear only the preliminary relief issues without going 
through the arbitrator selection process described in this Article. 
 
 b. Consolidation. Identical or sufficiently similar Disputes presented by more than one (1)  
Member may, at the option of the Manager, be consolidated into a single negotiation, mediation, and/or 
arbitration. 
 
 c. Location of Mediation or Arbitration. Any mediation or arbitration shall be conducted in 
the venue set forth in Section 1.9, and each party to such mediation or arbitration must attend in person. 
 
 d. Attorney Fees and Costs. Each party shall bear its own costs and expenses (including its 
own attorneys’ fees) and an equal share of the mediator or arbitrators’ fees and any administrative fees, 
regardless of the outcome. 
 
 e. Maximum Award. The maximum amount a party may seek during mediation or be 
awarded by an arbitrator is the amount equal to the party’s Capital Contributions and any Distributable 
Cash or interest to which the party may be entitled. An arbitrator will have no authority to award punitive or 
other damages. 
 
 f. AAA Commercial Mediation or Arbitration Rules. Any Dispute submitted for mediation 
or arbitration shall be subject to the AAA’s commercial mediation or arbitration rules. If there is a conflict 
between these rules and this Article, the Article shall be controlling. 
 
Section 10.5 Mediation 
 
Any Dispute that cannot be settled through negotiation as described in this Article may proceed to 
mediation. The parties shall try in good faith to settle the Dispute by mediation, which each of the parties to 
the Dispute must attend in person, before resorting to arbitration. If, after no less than three (3) face-to-face 
mediation sessions, mediation proves unsuccessful at resolving the Dispute, the parties may then, and only 
then, resort to binding arbitration as described in Section 10.6. 
 
If the initial mediation(s) does not completely resolve the Dispute, any party may request, for good cause 
(which shall be specified in writing) a different mediator for subsequent mediation(s) by serving Notice of 
the request on the other party(ies) for approval. If good cause exists, such request shall not be unreasonably 
denied. 
 a.       Selection of Mediator. The complaining party shall submit a request for mediation to the AAA. 
The AAA will appoint a qualified mediator to serve on the case. The parties will be provided with a 
biographical sketch of the mediator. The parties are instructed to review the sketch closely and advise the 
AAA of any objections they may have to the appointment in writing within five (5) days of receipt. If no 
objections are received within this timeframe, the mediator shall be deemed acceptable and mediation 
scheduled as soon as possible thereafter. 
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The preferred mediator shall have specialized knowledge of securities law, unless the Dispute pertains to 
financial accounting issues, in which case the arbitrator shall be a certified public accountant, or if no such 
Person is available, shall be generally familiar with the subject matter involved in the Dispute. If the parties 
are unable to agree on the mediator within thirty (30) days of the request for mediation, the AAA case 
manager will make an appointment. 
 
Section 10.6 Arbitration 
 
Any Dispute that remains unresolved after good faith negotiation and three (3) failed mediation sessions 
shall be settled by binding arbitration. Judgment on the award rendered by the arbitrator(s) may be entered 
in any court having jurisdiction thereof. 
 
 a. Selection of Arbitrator. Prior to arbitration, the complaining party shall cause the 
appointment of an AAA case manager by filing of a claim with the AAA along with the appropriate filing 
fee, and serving it on the defending party. The AAA case manager shall provide each party with a list of 
proposed arbitrators who meet the qualifications described below, or if no such Person is available, are 
generally familiar with the subject matter involved in the Dispute. Each side will be given a number of days 
to strike any unacceptable names, number the remaining names in order of preference, and return the list to 
the AAA. The AAA case manager shall then invite Persons to serve from the names remaining on the list, in 
the designated order of mutual preference. Should this selection procedure fail for any reason, the AAA 
case manager shall appoint an arbitrator as provided in the applicable AAA Commercial Arbitration Rules. 
 
 b. Qualifications of Arbitrator. The selected arbitrator shall have specialized knowledge of 
securities law, unless the Dispute pertains to financial accounting issues, in which case the arbitrator shall 
be a certified public accountant. Further, the selected arbitrator must agree to sign a certification stating that 
they have read this Agreement and all of the documents relevant to this Agreement in their entirety. 
 
 c. Limited Discovery. Discovery shall be limited to only this Agreement and those 
documents pertaining to this Agreement, any written correspondence between the parties, and any other 
documents specifically requested by the arbitrator as necessary to facilitate his or her understanding of the 
Dispute. The parties may produce witnesses for live testimony at the arbitration hearing at their own 
expense. A list of all such witnesses and complete copies of any documents to be submitted to the arbitrator 
shall be served on the arbitrator and all other parties within forty-five (45) days of the arbitration hearing, at 
the submitting party’s expense. 
 
Section 10.7 Maintenance of the Status Quo While a Dispute is Pending 
 
Unless preliminary relief has been sought and granted pursuant to Section 10.4(a) above, while a Dispute is 
pending, the Manager shall continue all operations and distributions of Distributable Cash in accordance 
with the provisions set forth in this Agreement as if the Dispute had not arisen, except that, a complaining 
Member’s distributions shall be suspended, and held in trust by the Manager, pending the outcome of the 
Dispute. 
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Article 11. Member Admissions and Transfers 

Section 11.1 Admission of Members 
 
The Company may, from time to time, admit Assignees of Units from Members as Additional Members, 
with consent from the Manager. However, no additional Units may be authorized by the Company in order 
to admit Additional Members, except as described herein.  
 
Section 11.2 Admission Procedure  
 
No Person shall be admitted as a Member unless such Person executes, acknowledges, and delivers to the 
Company such instruments as the Manager deems necessary or advisable to effect the admission of such 
Person as an Additional Member, including, without limitation, the written acceptance and adoption by 
such Person of the provisions of this Agreement, pertinent tax information, as well as any amendments to 
this Agreement and attorney’s fees and costs necessitated by the admission of such Additional Member. 
Exhibit B will also be revised, from time to time, to reflect the admission of any Additional Member. 
 
Section 11.3 Restrictions on Transfer 
 
Units, or any interest thereof, may not be assigned, pledged, mortgaged, hypothecated, given, sold, resold 
or otherwise disposed of or encumbered by (collectively, “Transfer“), either to a prospective Assignee or 
prospective Member, unless Units are subsequently registered under the Securities Act of 1933 and 
appropriate state securities laws, or unless, among other conditions set forth in this Agreement, an 
exemption from registration is available. 
 
Further, no Transfers may be approved, Assignee rights granted, and/or Additional Members admitted until 
the Transfer: (a) is approved by the Manager, which approval may be granted or withheld in its sole 
discretion and subject to such conditions as it may impose; (b) is evidenced by a written agreement, in form 
and substance satisfactory to the Manager, that is executed by the transferor, the transferee(s), and the 
Manager; (c) will not result in violation of the registration requirements of the Securities Act; (d) will not 
require the Company to register as an investment company under the Investment Company Act of 1940, as 
amended; and (f) will not result in the Company being classified for United States federal income tax 
purposes as an association taxable as a corporation. 
 
The Assignee shall execute, acknowledge, and deliver to the Company a written acceptance and adoption 
by the Assignee, and the Assignee shall execute, acknowledge, and deliver to the Manager a power of 
attorney, in the form or containing the provision of authority provided in Exhibit A. 
 
The transferor of any Units is required to reimburse the Company for any expenses reasonably incurred in 
connection with a Transfer, including any legal, accounting, and other expenses, whether or not such 
Transfer is consummated. 
 
The transferee of any Units in the Company that is admitted to the Company as a substituted Member shall 
succeed to the rights and liabilities of the transferor Member, and after the effective date of such admission, 
the Capital Account of the transferor shall become the Capital Account of the transferee to the extent of the 
Units transferred. 
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Upon the Manager’s request, the transferor shall provide (or reimburse if obtained by the Company) a 
written opinion of counsel (in a form satisfactory to the Manager) to the effect that such Transfer: (a) will 
not result in a termination of the Company within the meaning of the TBOC or Section 708(b) of the 
Internal Revenue Code; and (b) does not violate any applicable federal or state securities law. 
 
Section 11.4 Non-Recognition of an Unauthorized Transfer or Assignment 
 
Any attempted Transfer in violation of the provisions of this Agreement is void. The Company shall not be 
required to recognize the purported interest in the Company of any transferee or Assignee who has obtained 
such purported interest in the Units as a result of a Transfer that is not authorized by this Agreement. If the 
Transfer is in doubt, or if there is reasonable doubt as to who is entitled to a distribution of the income 
realized from a Unit or the interest of an Assignee, the Company may accumulate the income until this issue 
is finally determined and resolved. Accumulated income shall be credited to the Capital Account of the 
Member or Assignee whose interest is in question. 
 
Section 11.5 Assignee Interest Transferred 
 
The transferee of a Unit will be an Assignee until such time as the Assignee satisfies the requirements of 
Section 11.2 to become a Member. Until such time as an Assignee is admitted as a Member, such Assignee 
shall have only those rights set forth in Section 11.6 of this Agreement. 
 
Section 11.6 Rights of an Assignee 
 
If an Assignee of a Unit is not admitted as a Member because of the failure to satisfy the requirements of 
Section 11.2, such Assignee shall nevertheless be entitled to receive such distributions from the Company 
as the transferring Member would have been entitled to receive under this Agreement  had the transferring 
Member retained such Units. 
 
Assignees shall have no other rights of Members, including access to Company records and information. 
Assignees do not have voting rights. Members have legal and economic rights, while Assignees only have 
the right to receive economic benefits. 
 
Section 11.7 Permitted Transfers 
 
A Member may Transfer its Units without the consent of the Manager or any other Member to a trust for his 
or her benefit, to his or her spouse, to a trust for the benefit of his or her spouse, to his or her Immediate 
Family, or to a trust for the benefit of his or her Immediate Family, so long as the proposed Transfer does 
not: (a) cause the Company to terminate for federal income tax purposes; (b) result in any event of default as 
to any secured or unsecured obligation of the Company; (c) result in a violation of the Securities Act; (d) 
cause a reassessment of any Company Assets; or (e) cause other adverse material impact to the Company. 
 
Section 11.8 Involuntary Transfers 
 
Upon the death, disability, bankruptcy, insolvency, liquidation, or dissolution of a Member, the rights and 
obligations of that Member under this Agreement shall inure to the benefit of, and shall be binding upon, 
that Member’s successor(s), estate, or legal representative, and each such Person shall be treated as an 
Assignee until and unless such Person is admitted as a Member pursuant to the Agreement.  
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Upon the death or disability of an individual Member or holder of an Assignee interest, the personal 
representative of the individual Member or holder of such interest shall have the same rights, with respect to 
the Unit holder or Assignee’s interest, as those held by the deceased person, for the purpose of settling or 
managing the Member’s or holder’s estate. 
 
An Assignee of any Transfer under this Section shall be bound by all of the terms and conditions of this 
Agreement. 
 
Section 11.9 Assignee to Assume Tax Liability 
 
The Assignee of a Unit, as well as any Person who acquires a charging order against a Unit, shall report 
income, gains, Losses, deductions and credits with respect to such Unit for the period in which the Assignee 
interest is held or for the period the charging order is outstanding. The Manager shall deliver to the 
Assignee or the holder of such charging order, as the case may be, all tax forms required to be delivered to 
the Members generally indicating that the income from such Unit has been allocated to the holder of the 
Assignee interest or the holder of the charging order. 
 

Article 12. Dissolution and Termination 

Section 12.1 Events of Dissolution 
 
The Company shall be dissolved upon the occurrence of any of the following events: 
 
 a.  The Manager may dissolve the Company once all Company Assets have been liquidated 
and all remaining Company Assets after such liquidation have been distributed to the Members;  
 

b. The withdrawal of the Manager unless (i) the Company has at least one (1) other Manager, 
or (ii) within ninety (90) days after the withdrawal, a Required Interest of the eligible voting Membership 
Interests vote to continue the business of the Company and to appoint, effective as of the date of withdrawal, 
one or more additional Managers; 
 

c. The withdrawal of all the Members, unless the Company is continued in accordance with 
the TBOC; 

 
d. The vote of the Members to dissolve the Company, as set forth in Section 7.7; and 

 
e. The Company shall be dissolved upon the entry of a decree of judicial dissolution by a 

court of competent jurisdiction. 
 

Section 12.2 Effective Date of Dissolution 
 
Absent an election to continue the Company as provided in this Article, dissolution of the Company shall be 
effective on the date on which the event occurs giving rise to the dissolution, but the Company shall not be 
wound up until the Company’s Certificate of Formation is canceled and the remaining Company Assets 
have been distributed, as provided in this Agreement. 
 
Section 12.3 Operation of the Company after Dissolution 
 
During the period in which the Company is winding up, the business of the Company and the affairs of the 
Members shall continue to be governed by this Agreement. 
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Section 12.4 Liquidation of Company Assets 
 
Upon dissolution of the Company, the Manager or, in the absence of a Manager, a liquidator appointed by a 
Required Interest of the Units held by the Members entitled to vote, shall liquidate any remaining Company 
Assets, apply and distribute the proceeds derived from the liquidation of the remaining Company Assets as 
contemplated by this Agreement, and cause the cancellation of the Company’s Certificate of Formation. 
 
 a. Payment of Company Creditors and Provision for Reserves. The proceeds derived from the 
liquidation of Company Assets shall first be applied toward or paid to any creditor of the Company who is 
not a Member. The order of priority of payment to any creditor shall be as required by applicable law. After 
payment of liabilities owing to creditors, excluding the Members, the Manager or liquidator shall set up 
such reserves as are deemed reasonably necessary for any contingent or unforeseen liabilities or obligations 
of the Company. 
 
 b. Ability to Create an Escrow Account. Any reserves for contingent liabilities may, but need 
not, be paid over by the Manager or liquidator to a bank to be held in escrow for the purpose of paying any 
such contingent or unforeseen liabilities or obligations. Following the expiration of such period as the 
Manager or liquidator may deem advisable, such remaining reserves shall be distributed to the Members or 
their assigns in the order of priority set forth in the provisions of this Agreement relating to distributions to 
the Members. 
 
 c. Distribution of Company Assets after the Payment of Liabilities and Establishment of 
Reserves. After paying liabilities and providing for reserves, the Manager or liquidator shall satisfy any 
debts owed to the Members with the remaining net assets of the Company, if any, and then distribute any 
remaining assets to the Members, as set forth in Section 4.2. 
 
 d. Non-Cash Assets. If any part of the net assets distributable to the Members consists of 
notes, real property equity or interests, or other non-cash assets, the Manager or liquidator shall distribute 
any non-tangible property interests directly to the Members, and it may take whatever steps it deems 
appropriate to convert tangible property interests into cash or any other form to facilitate distribution. If any 
Company Assets are to be distributed in kind, such assets shall be distributed on the basis of their fair 
market value at the date of distribution, as determined by the Manager or liquidator. 
 
Section 12.5 Company Assets Sole Source 
 
The Members shall look solely to Company Assets for the payment of any debts or liabilities owed by the 
Company to the Members and for the return of their Capital Contributions and liquidation amounts. If 
Company Assets remaining after the payment or discharge of all of its debts and liabilities to Persons other 
than the Members is insufficient to return the Members’ Capital Contributions, the Members shall have no 
recourse against the Company, the Manager, or any other Members, except to the extent that such other 
Members may have outstanding debts or obligations owing to the Company. 
 
Section 12.6 Sale of Company Assets during Term of the Company 
 
The sale of Company Assets during the term of the Company shall not be considered a liquidation of the 
Company and therefore is not a dissolution and termination as defined under this Article. The Manager, 
however, shall not reinvest the sale proceeds in other property, real or personal, tangible or intangible, and 
shall distribute Distributable Cash as set forth in Article 4. 
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Article 13. Indemnification 

Section 13.1 General Indemnification 
 
The Manager, its Affiliates, and their respective officers, directors, agents, partners, members, managers, 
employees, and any Person the Manager designates as an indemnified Person (each, an “Indemnified Party”) 
shall, to the fullest extent permitted by law, be indemnified on an after tax basis out of Company Assets 
(and the Manager shall be entitled to grant indemnities on behalf of the Company, and to make payments 
out of the Company, to any Indemnified Party in each case in accordance with this Section) against any and 
all losses, claims, damages, liabilities, costs and expenses (including legal fees and expenses), judgments, 
fines, penalties, interest, settlements, and other amounts (collectively, “Liabilities”) arising from any and all 
claims, demands, actions, suits, and proceedings, whether civil, criminal, administrative, or investigative, in 
which any Indemnified Party is or may be involved, or is threatened to be involved, as a party or otherwise, 
in connection with the investments and activities of the Company or by reason of such Person being a 
Manager, or agent of the Manager, of the Company. 
 
However, no such Indemnified Party shall be so indemnified, with respect to any matter for which 
indemnification is sought, to the extent that a court of competent jurisdiction determines pursuant to a final 
and non-appealable judgment that, in respect of such matter, the Indemnified Party had (a) not to have acted 
in good faith or in the reasonable belief that the party’s action was not in, or was opposed to, the best 
interests of the Company or to have acted with gross negligence or willful misconduct, or in breach of such 
party’s fiduciary duty to the Company, if any, or (b) with respect to any criminal action or proceeding, to 
have had cause to believe beyond any reasonable doubt the party’s conduct was criminal.  An Indemnified 
Party shall not be denied indemnification in whole or in part under this Section because the Indemnified 
Party had an interest in the transaction with respect to which indemnification applies, if the transaction was 
otherwise permitted by the terms of this Agreement.    
 
Section 13.2 Indemnity for Misrepresentation of a Prospective Member 
 
Further, each Member shall indemnify and hold harmless the Manager and other Indemnified Parties from 
and against any and all loss, cost, liability, expense, damage, or judgment of whatsoever nature to or from 
any Person, including reasonable attorneys’ fees, arising from or in any way connected with any liability 
arising from that Member’s misrepresentation(s) that it met the “suitability standards” established by the 
Manager for membership in the Company. 
 
Section 13.3 Advancement of Indemnification Funds 
 
To the fullest extent permitted by law, amounts incurred in respect of Liabilities incurred by an Indemnified 
Party in defending any claim, demand, action, suit, or proceeding, whether civil, criminal, administrative or 
investigative, shall from time to time be advanced by the Company prior to a determination that the 
Indemnified Party is not entitled to be indemnified, upon receipt by the Company of an undertaking by or 
on behalf of the Indemnified Party to repay such amount if it shall be determined that the Indemnified Party 
is not entitled to be indemnified as set forth in Section 13.1.  
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Section 13.4 No Impairment of Indemnification  
 
No amendment, modification, or repeal of this provision or any other provision of this Agreement shall in 
any manner terminate, reduce, or impair the right of any past Indemnified Party to be indemnified by the 
Company or the obligations of the Company to indemnify any such Indemnified Party under and in 
accordance with the provisions of this Agreement as in effect immediately prior to such amendment, 
modification, or repeal with respect to any claim, demand, action, suit, or proceeding, whether civil, 
criminal, administrative, or investigative, arising from or relating to matters occurring, in whole or in part, 
prior to such amendment, modification, or repeal, regardless of when such claim, demand, action, suit, or 
proceeding may arise or be asserted.  
 
Section 13.5 Exculpation of Actions in Good Faith 
 
Neither the Manager nor its Affiliates shall be liable to the Company or any Member for any loss which 
arises out of any action or omission of such party if (a) such party determined, in good faith, that such 
course of conduct was in, or was not opposed to, the best interest of the Company and, with respect to any 
criminal action or proceeding, had no reasonable cause to believe such party’s conduct was unlawful, and 
(b) such course of conduct did not constitute a breach of such party’s fiduciary duty (if any) to the Company 
or gross negligence or willful misconduct of such party. 
 
Section 13.6 Termination of Indemnification Rights 
 
The provisions of this Article shall survive the dissolution of the Company. 
 

Article 14. General Matters 

Section 14.1 Successors and Assigns 
 
Subject to the restrictions on Transfer provided in this Agreement, this Agreement, and each and every 
provision of it, shall be binding upon and shall inure to the benefit of the Members, their respective 
successors, successors-in-title, personal representatives, heirs, Assignees, and other assigns. 
 
Section 14.2 Power of Attorney 
 
Each Member, by the execution of this Agreement, does hereby irrevocably constitute and appoint the 
Manager as such Member’s true and lawful agent and attorney-in-fact, with full power and authority in the 
Member’s name, place, and stead, to make, execute, sign, acknowledge, swear to, deliver, file, and record 
such documents as may be necessary or appropriate to do, or cause to be done, the actions set forth in 
Exhibit A. 
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Section 14.3 Amendment 
 
Provided that in each of the foregoing instances, the Manager reasonably determines that such amendment 
will not subject any Member to any material adverse economic consequences, the Manager, without the 
consent of the Members, may amend any provision of this Agreement or the Company’s Certificate of 
Formation, and may execute, swear to, acknowledge, deliver, file, and record such documents as may be 
required in connection therewith, to: 
 

a. change the name of the Company or the location of its principal office; 
 

b. add to the duties or obligations of the Manager which are not described in this Agreement; 
 

c. cure any ambiguity or correct or supplement any inconsistency in this Agreement; 
 
d. correct any printing, stenographic or clerical errors, or omissions in order that the 

Agreement shall accurately reflect the agreement among the Members;  
 
e. add any single purpose entity provisions required by any real property lenders;  
 
f. issue and add new Unit classes as set forth in Article 3; 

 
g. reflect information regarding the admission of any additional or substitute Member; and 
 
h. amend any provision of this Agreement or the Certificate of Formation as set forth herein 

Section 14.3, or as otherwise permitted by this Agreement. 
 
Any amendments not similar to the foregoing or as otherwise permitted by Section 7.7 or the power of 
attorney set forth in Exhibit A shall require the written consent or vote as set forth in Section 7.7. 
 
Section 14.4 Partition 
 
Each Member, its successors, and its assigns, hereby waives any rights to have any Company Asset 
partitioned, and pursuant to such waiver, no Member, nor any successor or assign of any Member, shall 
have the right while this Agreement remains in effect to have any Company Assets partitioned, or to file a 
complaint or institute any proceeding at law, or to demand, request, or require the liquidation or dissolution 
of the Company, the return of capital or any specific assets of the Company, or in equity to have any 
Company Assets partitioned, and each Member, on its own behalf and that of its successors, representatives, 
heirs, and assigns, hereby waives any such right. 
 
The Members intend that during the term of this Agreement, the rights of the Members and their 
successors-in-interest, as among themselves, shall be governed by the terms of this Agreement, and that the 
right of any Member or successors-in-interest to Transfer or otherwise dispose of its Membership Interest in 
the Company shall be subject to the limitations and restrictions of this Agreement. 
 
Section 14.5 No Waiver 
 
The failure of any Member to insist upon strict performance of any provision or obligation of this 
Agreement, irrespective of the length of time for which such failure continues, shall not be a waiver of such 
Member’s right to demand strict compliance in the future. No consent or waiver, express or implied, to or of 
any breach or default in the performance of any obligations under this Agreement, shall constitute a consent 
or waiver to or of any other breach or default in the performance of the same or any other obligation. 
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Section 14.6 General Matters 
 
The following general matters of construction shall apply to the provisions of this Agreement: 
 
 a. Construction. Unless the context requires otherwise, words denoting the singular may be 
construed as plural and words of the plural may be construed as denoting the singular. Words of one gender 
may be construed as denoting another gender as is appropriate within such context. The word “or” when 
used in a list of more than two items may function as both a conjunction and a disjunction if the context 
permits. 
 

b. Headings of Articles, Sections, and Subsections. The headings of Articles, Sections, and 
Subsections used within this Agreement are included solely for the convenience and reference of the reader. 
They shall have no significance in the interpretation or construction of this Agreement.  
 

c. Notices. Any notice or communication to be given under the terms of this Agreement 
(“Notice”) shall be in writing and shall be personally delivered or sent by facsimile, overnight delivery, first 
class United States mail, or email if permitted by the respective Member.  Notice shall be effective: (a) if 
personally delivered, when delivered; (b) if by facsimile, on the day of transmission thereof on a proper 
facsimile machine with confirmed answerback; (c) if by overnight delivery, the day after delivery thereof to 
a reputable overnight courier service, delivery charges prepaid; or (d) if mailed, at midnight on the third 
business day after deposit in the mail, postage prepaid.  Notices to the Company shall be addressed to its 
principal office and to the Members at their address for correspondences as set forth in the subscription 
documents, each as amended from time to time by Notice of the transferring party.  The Manager does not 
permit Notice by email. 
  
 d. Applicable State Law. The validity of this Agreement shall be determined in accordance 
with the laws of the State of Texas. 
 
 e. Duplicate Originals. This Agreement may be executed in several counterparts, and each 
counterpart shall be considered a duplicate original agreement and shall be, taken together, considered one 
Agreement. 
 
 f. Severability. If any provision of this Agreement is declared by a court of competent 
jurisdiction to be invalid for any reason, such invalidity shall not affect the remaining provisions of this 
Agreement. The remaining provisions shall be fully severable, and this Agreement shall be construed and 
enforced as if the invalid provision had never been included. 
 

i. Acceptance. Each Manager and Member hereby acknowledges and confirms that he, she, 
or it has reviewed this Agreement, accepts all of its provisions, and agrees to be bound by all the terms, 
conditions, and restrictions contained in this Agreement. 
 

[signature page follows] 
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IN WITNESS WHEREOF, the Members and the Manager have executed or approved this 
Agreement, to be effective as of February 6, 2017. 
 
MANAGER:  
 
FH Global Ventures, Inc.,  
a Texas corporation    
 
 
By: ________________________ 

John Meager, its President  
  
   



 

Member Signature Counterpart  
and Limited Power of Attorney 

 

EXHIBIT A TO THE AMENDED AND RESTATED COMPANY AGREEMENT 
OF FINANCIAL HERO FUND, LLC 

MEMBER COUNTERPART SIGNATURE PAGE AND 
LIMITED POWER OF ATTORNEY 

 
 The undersigned prospective member hereby executes this counterpart signature page and joins in 
Financial Hero Fund, LLC’s, a Texas limited liability company (the “Company”), Amended and Restated 
Company Agreement, dated February 6, 2017 (the “Company Agreement”), between and among FH 
Global Ventures, Inc., a Texas corporation, the manager of the Company (the “Manager”), and the persons 
and/or entities purchasing Units (the “Members”) as described in the Company Agreement.   
 
 For purposes of reference, this document specifically incorporates the Company Agreement.  The 
undersigned acknowledges that this counterpart signature page may be affixed with other counterpart 
signature pages of substantially like tenor, which are executed by the other parties to such Company 
Agreement, to constitute an original, and which taken together shall be but a single instrument. 
 

The undersigned acknowledges that they have read, understand, and agree to the entire dispute 
resolution procedure described in Article 10 of the Company Agreement; they have sought advice of their 
own counsel to the extent they deem necessary, and they are giving up their right to trial by jury, their right 
to conduct pretrial discovery, and their right to reimbursement of expenses, including attorneys’ fees, 
related to a Dispute. 
 
 In accordance with the Company Agreement, the undersigned hereby irrevocably constitutes and 
appoints the Manager as its true and lawful attorney and agent, in its name, place, and stead to make, execute, 
acknowledge, and, if necessary, to file and record: 
 
 (a) all agreements, certificates, and other instruments which the Manager deems necessary or 
appropriate to qualify or continue the Company as a limited liability company in the jurisdictions in which 
the Company may conduct business; 
 
 (b) all agreements, certificates, and other instruments which the Manager deems necessary or 
appropriate to reflect a Transfer of any Units in the Company or the admission of a Member in accordance 
with the terms of the Company Agreement; and 
 

(c) all agreements, loan documents, and debt instruments necessary for financing or transfer of 
any Member financing, any properties or management of the Company. 
 
 This power of attorney shall be deemed irrevocable and coupled with an interest. A copy of each 
document executed by the Manager pursuant to this power of attorney shall be transmitted to the 
undersigned Member promptly after the date of the execution of any such document. 
 
 This power of attorney shall survive delivery of any assignment by the undersigned Member of the 
whole or any part of such Member’s Units, provided that if such assignment was of all of the undersigned 
Member’s units and the substitution of the Assignee as a Member has been consented to by the Manager, 
this power of attorney shall survive the delivery of such assignment for the purpose of enabling the 
Manager to execute, acknowledge, and file any and all certificates and other instruments necessary to 
effectuate the substitution of the assignee as a substitute Member. This power of attorney shall survive the 
death, incapacity, dissolution, or termination of the undersigned Member and shall extend to the 
undersigned Member’s successors and assigns. 
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 Except as expressly set forth in the Agreement, this power of attorney cannot be utilized by the 
Manager for the purpose of increasing or extending any financial obligation or liability of the undersigned 
Member or altering the method of division of available cash or net income or loss without the written 
consent of the undersigned Member. 
 

EACH PERSON ACKNOWLEDGES AND CONFIRMS THAT IT HAS REVIEWED THE 
COMPANY AGREEMENT AND ACCEPTS ITS PROVISIONS, AND AGREES TO BE BOUND 
BY ALL THE TERMS, CONDITIONS, AND RESTRICTIONS CONTAINED THEREIN. 
 
IN WITNESS WHEREOF, this Membership Counterpart Signature Page and Limited Power of Attorney is 
executed as of the date listed below and shall be effective as of the date the prospective member has been 
accepted as a Member of the Company. 
 
Member: 
 
 
      
Full Name of Person or Entity 
 
 
       
Signature of Member  
(Person or Entity Representative, including title)  
 
 
       
Date  
 
 
        
Signature of joint Member (if necessary) 
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EXHIBIT B TO THE AMENDED AND RESTATED COMPANY AGREEMENT 
OF FINANCIAL HERO FUND, LLC 

LIST OF FINANCIAL HERO FUND, LLC MEMBERS 
 
 
The following Persons are the initial Members of the Company, and their Units are set forth below.  This 
Exhibit will be amended from time to time to include past and current Members and their respective Units. 
 
Class A Units 
 
Name      No. of Units   
None Issued 
 
Class B Units 
 
Name      No. of Units   

 
   
 
 

 
 

Notewise Investments, LLC 100 

Total: 100 



FINANCIAL HERO FUND, LLC

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM
(May 9, 2017)

EXHIBIT 3

Equity Subscription Documents



Unit Investor

Subscription Booklet

for

Financial Hero Fund, LLC

Manager:
FH Global Ventures, Inc.
3615 Broadway, Suite A
Garland, Texas 75043
Phone: 972-742-3083
Fax: 972-734-1004

Investments may be delivered by check or bank wire to
“Financial Hero Fund, LLC” as follows:

Check Instructions: Check Mailing Address:
Financial Hero Fund, LLC
3615 Broadway, Suite A
Garland, Texas 75043
Fax: 972-734-1004

Bank Wire Instructions: Receiver Bank: TIB (The Independent Bankers Bank)
Routing Number: 111010170
Beneficiary Name: Texas Republic Bank
Beneficiary Address: 2595 Preston Rd., Ste. 100

Frisco, TX  75034
Beneficiary Account: 1013333
Texas Republic Bank Account Name: Financial Hero Fund, LLC
Texas Republic Bank Account Number: 26059

The decision to accept or reject a subscription for Units shall be
made in the sole discretion of the Manager of the Company.
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Financial Hero Fund, LLC

Instructions

Read and Approved By: _________________, ________
(Initial)             (Date)

Instructions to Prospective Purchasers:
Please read carefully the Confidential Private Placement Memorandum, dated May 9, 2017 and

all exhibits thereto, as amended or supplemented from time to time (the “Memorandum”) for the sale of
membership units (“Unit(s)”) in Financial Hero Fund, LLC, a Texas limited liability company (the
“Company”), before deciding to offer to purchase Units. In connection with your subscription, you are
required to fund the entire purchase price for your Units (the “Subscription Amount”) at a minimum
principal amount of $50,000, unless the minimum is waived by FH Global Ventures, Inc., a Texas
corporation, the Manager of the Company (the “Manager”).

Each prospective purchaser (“Investor, you, your”) of a Unit should examine the suitability of this
type of investment in the context of his/her/its own needs, investment objectives and financial capabilities
and should make his/her/its own independent investigation and decision as to suitability and as to the risk
and potential gain involved. Each Investor in Units is encouraged to consult with his/her/its attorney,
accountant, financial consultant or other business or tax adviser regarding the risks and merits of the
proposed investment.

If you meet these qualifications and desire to purchase Units, then please complete and execute
each document included in this Subscription Booklet and provide (i) a government issued form of picture
identification (e.g., passport or driver license) and (ii) organizational documents if Investor is an entity
(the “Subscription Documents”). The Subscription Documents should be delivered by mail or fax and
Subscription Amounts delivered by check or bank wire as set forth on the cover of this Subscription
Booklet.

Upon receipt by the Company of the executed Subscription Documents, verification by the
Company of your investment qualifications, receipt by the Manager of your Subscription Amount and
acceptance of your subscription by the Company (the Company reserves the right, in its sole discretion, to
accept or reject a subscription for any or no reason whatsoever), the Company will notify you of receipt
and acceptance (or rejection) of your subscription. Any subscription for investment that is not accepted
within 30 days is deemed automatically rejected.

If Investor is an entity or custodian entity (the “Custodian”), the term “you” in the Investor
Contact and General Information, Accredited Investor Representation, and Unaccredited Investor
Suitability Information (collectively, the “Questionnaire”) refers to the entity or Custodian rather than the
individual completing the Questionnaire. If Units are purchased through a custodial account (IRA,
qualified plan, etc.), the Custodian of such account will be Investor and legal owner of Units and must
complete and sign all parts of the Subscription Documents, unless otherwise indicated. However, because
Units will be purchased for the benefit of a person/entity other than the Custodian (the “Beneficiary”),
questions about correspondence information and Investor qualification should be answered according to
the Beneficiary’s personal information rather than that of the Custodian. Distributions will be made to the
Custodian, unless the Company is instructed differently.
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Financial Hero Fund, LLC

Subscription Agreement

Read and Approved By: _________________, ________
(Initial)             (Date)

Part 1
SUBSCRIPTION AGREEMENT

Ladies and Gentlemen:

1. The undersigned hereby subscribes for the dollar amount (the “Subscription Amount”) of
membership units (“Unit(s)”) in Financial Hero Fund, LLC, a Texas limited liability company (the
“Company”) as indicated on the signature page hereto. The undersigned desires to be admitted as a member
(“Member”) of the Company, or to increase the undersigned’s aggregate Subscription Amount (an “Add-on
Investment”).

2. To induce FH Global Ventures, Inc., a Texas corporation, as the Manager of the Company
(the “Manager”), to accept this subscription, the undersigned hereby agrees that:

(a) The undersigned has transferred, by wire or check, funds equal to the Subscription
Amount to the Company or designated agent concurrently with submitting this Subscription
Agreement.

(b) Within five (5) days after receipt of a written request from the Manager, the
undersigned shall provide such information and execute and deliver such documents as the Manager
may reasonably request to comply with any and all laws and ordinances to which the Company may
be subject, including the securities laws of the United States or any other jurisdiction.

(c) The Company has entered into, and from time to time may enter into, separate
subscription agreements with other investors for the sale of Units to such other investors, as well as
separate agreements with debt investors. The sale of Units or promissory notes to such other investors
and this sale of Units shall be separate sales, and this Subscription Agreement and the other
subscription agreements and agreements with debt investors shall be separate agreements.

3. The undersigned understands the meaning and legal consequences of, and the Company and
the Manager intend to rely upon, the representations and warranties contained in Section 4 hereof, and the
undersigned hereby agrees to indemnify and hold harmless the Company and the Manager and each other
Member of the Company or any of the Manager’s members, officers, employees, agents or affiliates thereof
from and against any and all loss, damage or liability due to or arising out of a breach of any representation or
warranty of the undersigned, whether contained in the Company’s Amended and Restated Company
Agreement, dated February 6, 2017 (the “Company Agreement”), or this Subscription Agreement.

4. To induce the Manager to accept this subscription, the undersigned hereby represents,
warrants, and agrees that:

(a) The information provided in the Questionnaire heretofore furnished by the
undersigned, and any other information provided to the Manager by the undersigned, is true and
correct in all respects as of the date hereof (or, if there have been any changes in such information
since the date the Questionnaire or such other information was furnished to the Manager, the
undersigned has advised the Manager in writing of such changes).

(b) The undersigned, if an individual, is over 21 years of age, and the address set forth
below is the true residence and domicile of the undersigned, and the undersigned has no present
intention of becoming a resident or domiciliary of any other state or jurisdiction. If a corporation,
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trust, partnership or other entity, the undersigned has its principal place of business at the address set
forth below.

(c) The undersigned has had an opportunity to ask questions of and receive answers
from the Manager, or a person or persons acting on their behalf, concerning the Company and the
terms and conditions of this investment, and all such questions have been answered to the full
satisfaction of the undersigned.

(d) Except as set forth in this Subscription Agreement, no representations or warranties
have been made to the undersigned by the Company, the Manager or any partner, agent, employee or
affiliate thereof, and in entering into this transaction the undersigned is not relying upon any
information, other than that contained in the Company’s Confidential Private Placement
Memorandum, dated May 9, 2017, as may be supplemented or amended (the “Memorandum”), and
the Company Agreement.

(e) The undersigned has such knowledge and experience in financial and business
matters that it is capable of evaluating the merits and risks of an investment in the Company and
making an informed investment decision with respect thereto. The undersigned has consulted its own
advisers with respect to its proposed investment in the Company.

(f) The undersigned is not making this subscription in any manner as a representative of
a charitable remainder unitrust or a charitable remainder trust.

(g) The undersigned has the financial ability to bear the economic risk of the
undersigned’s investment, including a complete loss thereof, has adequate means for providing for its
current needs and possible contingencies and has no need for liquidity in its investment.

(h) The undersigned acknowledges and understands that:

(i) Units are a speculative investment and involve a substantial degree of risk;

(ii) Neither the Company nor the Manager has a significant financial or
operating history;

(iii) Units have not been registered under the Securities Act in reliance on an
exemption thereunder for transactions not involving any public offering, Units have not been
registered or qualified under any state blue sky or securities law, the securities offering has not been
approved or disapproved by the Securities and Exchange Commission or by any other federal or state
agency, and no such agency has passed on the accuracy or adequacy of the Memorandum;

(iv) Units constitute “restricted securities” within the meaning of Rule 144
promulgated under the Securities Act;

(v) Any federal income tax treatment which may be currently available to the
undersigned may be lost through adoption of new laws or regulations, amendments to existing laws or
regulations, or changes in the interpretations of existing laws and regulations;

(vi) The value of a Member’s capital account and withdrawals therefrom under
the Company Agreement, and the performance of the Company, may be based on unaudited, and in
some cases estimated, valuations of the Company’s investments, and valuations provided in any
Member’s account statement or periodic report may be unaudited, estimated values;
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(vii) The Manager and its affiliates may provide investment services to, and may
have investment responsibilities for, other individuals and entities, and the Manager may give advice
or exercise investment responsibility and take other action with respect to accounts of such persons or
entities which may differ from advice given or action taken for the Company. The Manager shall have
no obligation to acquire for the Company, or to sell for the Company, a position in any investment
which any such account may acquire or sell;

(viii) The Company does not intend to register as an “investment company” under
the Investment Company Act of 1940, as amended (the “1940 Act”) pursuant to an exemption from
such registration requirements; and

(ix) The Manager does not intend to register as an “investment advisor” under
the Investment Advisors Act of 1940, as amended.

(i) If the undersigned is an entity, the undersigned represents that:  (i) it was not formed
for the purpose of investing in the Company; (ii) it is not investing more than 40% of its total assets in
the Company; (iii) each of the undersigned’s beneficial owners participates in investments made by
the undersigned pro rata in accordance with its interest in the undersigned and, accordingly, the
undersigned’s beneficial owners cannot opt-in or opt-out of investments made by the undersigned; and
(iv) the undersigned’s beneficial owners did not and will not contribute additional capital (other than
previously committed capital) for the purpose of purchasing Units. Further, if the undersigned is an
entity, either (x) all of the undersigned’s outstanding securities (other than short-term paper) are
beneficially owned by one natural person, or (y) the undersigned is not an “investment company”
under Section 3(a) of the 1940 Act or (z) an entity which would be an “investment company” but for
the exception provided for in Section 3(c)(1) or Section 3(c)(7) of the 1940 Act.

(j) If the undersigned is an entity in which a holder of an interest in such entity may
decide whether or how much to invest by means of such entity in various investment vehicles
including the Company, then the undersigned shall notify the Manager as to the number of holders of
interests in the undersigned, the number of holders of interests in the undersigned that hold interests in
the Company through the undersigned, and any changes to either such number.

(k) The undersigned acknowledges and understands that the Manager’s fees and
distributions and all other costs and expenses of the Company and the undersigned’s investment in the
Company may be paid directly from the Company’s funds.

(l) If the undersigned is an individual retirement account, qualified pension, profit
sharing or other retirement plan, or governmental plan or unit (all such entities are herein referred to
as a “Retirement Trust”), the undersigned represents that the investment in the Company by the
Retirement Trust has been authorized by the appropriate person or persons, the Retirement Trust has
consulted its counsel with respect to such investment, and the undersigned represents that it has not
relied on any advice of the Manager or its affiliates in making its decision to invest in the Company.

5. It is understood that this subscription is not binding on the Company until the Manager
accepts it on behalf of the Company, which acceptance is at the sole discretion of the Manager, by executing
this Subscription Agreement where indicated. The Manager may accept this subscription in whole or in part. If
the Manager accepts this subscription only in part, the Manager shall cause to be returned to the undersigned
any cash or check tendered herewith by the undersigned to the Company but not accepted on behalf of the
Company without interest. If such acceptance is not secured, the Manager shall cause to be returned to the
undersigned any cash or check tendered herewith by the undersigned to the Company without interest, if any,
and the Company and the undersigned shall have no further obligation to each other hereunder.
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6. The Manager and the Company reserve the right to request such information as is necessary
to verify the identity of the undersigned. The undersigned shall promptly on demand provide such information
and execute and deliver such documents as the Company or Manager may request to verify the accuracy of the
undersigned’s representations and warranties herein or to comply with the USA Patriot Act of 2001, as
amended (the “Patriot Act”), certain anti-money laundering laws, or any other law or regulation to which the
Company or the Manager may be subject (the “Relevant Legislation”).  In addition, by executing this
Subscription Agreement the undersigned authorizes the Manager to provide the Company’s legal counsel and
any other appropriate third party with information regarding the undersigned’s account, until the authorization
is revoked by the undersigned in writing to the Manager.

7. The Company represents and warrants to the undersigned that:

(a) The Company is duly formed and validly existing in good standing as a limited
liability company under the laws of the State of Texas, and has all requisite power and authority to
carry on its business as now conducted and as proposed to be conducted as described in the
Memorandum.  The Manager is duly formed and validly existing in good standing under the laws of
the State of Texas, and the Manager has all requisite power and authority to act as the Manager of the
Company and to carry out the terms of this Subscription Agreement and the Company Agreement
applicable to it.

(b) The execution, delivery and performance by the Company of this Subscription
Agreement have been authorized by all necessary action on behalf of the Company, and this
Subscription Agreement is a legal, valid and binding agreement of the Company, enforceable against
the Company in accordance with its terms.

(c) The execution and delivery of this Subscription Agreement by the Company, the
performance by the Company of its obligations under this Subscription Agreement, and the
consummation by the Company of the transactions contemplated hereby will not conflict with or
result in any violation of or default under any provision of the Company Agreement, or, to the
Manager’s knowledge, (i) any material agreement or other instrument to which the Company is a
party or by which it or any of its properties are bound, or (ii) any material permit, franchise, judgment,
decree, statute, order, rule or regulation applicable to the Company or its business or properties.

8. This Subscription Agreement and the Company Agreement constitute the entire agreement
among the parties hereto pertaining to the subject matter hereof and supersede all prior and contemporaneous
agreements and understandings of the parties in connection therewith. No covenant, representation or condition
not expressed in this Subscription Agreement or the Company Agreement shall affect, or be effective to
interpret, change, or restrict, the express provisions of this Subscription Agreement.

9. This subscription is not transferable or assignable by the undersigned.  All notices or other
communications to be given or made hereunder shall be in writing and shall be delivered personally or mailed,
postage prepaid, to the undersigned or to the Company, as the case may be, at their respective addresses set
forth on the signature page hereto with respect to Investor and on the initial page hereof with respect to the
Company.  This Subscription Agreement shall be governed by, and construed and enforced in accordance with,
the laws of the State of Texas without regard to its principles of conflicts of laws.  All nouns and pronouns and
any variations thereof used herein shall be deemed to refer to the masculine, feminine, neutral, singular or
plural as the identity of the person or persons may require.  All capitalized terms used, but not defined, herein
shall have the respective meanings given to such terms in the Company Agreement.
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IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement on the date set
forth below.

_________________, 20___ _________________________________
Date Name of Subscriber

$_________________ _________________________________
Subscription Amount: Signature

__________________ _________________________________
# of Units Title (if the subscriber is not a natural person)

Signatures of Additional Subscribers, as necessary:

________________________________
Name of Subscriber

_________________________________
Signature
_________________________________
Title (if the subscriber is not a natural person)

________________________________
Name of Subscriber

_________________________________
Signature
_________________________________
Title (if the subscriber is not a natural person)

Acceptance

The foregoing subscription in the amount of $_________________ is accepted for _______ Class A
Units as described in the Memorandum by the undersigned on behalf of the Company.

Date: _____________________________, 20____

Signed: _____________________________________________

Name: __________________________________________
(authorized agent)
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Part 2
EXHIBIT A TO COMPANY AGREEMENT

MEMBER COUNTERPART SIGNATURE PAGE AND
LIMITED POWER OF ATTORNEY

The undersigned prospective member hereby executes this counterpart signature page and joins in
Financial Hero Fund, LLC’s, a Texas limited liability company (the “Company”), Amended and Restated
Company Agreement, dated February 6, 2017 (the “Company Agreement”), between and among FH
Global Ventures, Inc., a Texas corporation, the manager of the Company (the “Manager”), and the
persons and/or entities purchasing Units (the “Members”) as described in the Company Agreement.

For purposes of reference, this document specifically incorporates the Company Agreement. The
undersigned acknowledges that this counterpart signature page may be affixed with other counterpart
signature pages of substantially like tenor, which are executed by the other parties to such Company
Agreement, to constitute an original, and which taken together shall be but a single instrument.

The undersigned acknowledges that they have read, understand, and agree to the entire dispute
resolution procedure described in Article 10 of the Company Agreement; they have sought advice of their
own counsel to the extent they deem necessary, and they are giving up their right to trial by jury, their
right to conduct pretrial discovery, and their right to reimbursement of expenses, including attorneys’
fees, related to a Dispute.

In accordance with the Company Agreement, the undersigned hereby irrevocably constitutes and
appoints the Manager as its true and lawful attorney and agent, in its name, place, and stead to make,
execute, acknowledge, and, if necessary, to file and record:

(a) all agreements, certificates, and other instruments which the Manager deems necessary or
appropriate to qualify or continue the Company as a limited liability company in the jurisdictions in
which the Company may conduct business;

(b) all agreements, certificates, and other instruments which the Manager deems necessary or
appropriate to reflect a Transfer of any Units in the Company or the admission of a Member in
accordance with the terms of the Company Agreement; and

(c) all agreements, loan documents, and debt instruments necessary for financing or transfer
of any Member financing, any properties or management of the Company.

This power of attorney shall be deemed irrevocable and coupled with an interest. A copy of each
document executed by the Manager pursuant to this power of attorney shall be transmitted to the
undersigned Member promptly after the date of the execution of any such document.

This power of attorney shall survive delivery of any assignment by the undersigned Member of
the whole or any part of such Member’s Units, provided that if such assignment was of all of the
undersigned Member’s units and the substitution of the Assignee as a Member has been consented to by
the Manager, this power of attorney shall survive the delivery of such assignment for the purpose of
enabling the Manager to execute, acknowledge, and file any and all certificates and other instruments
necessary to effectuate the substitution of the assignee as a substitute Member. This power of attorney
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shall survive the death, incapacity, dissolution, or termination of the undersigned Member and shall
extend to the undersigned Member’s successors and assigns.

Except as expressly set forth in the Agreement, this power of attorney cannot be utilized by the
Manager for the purpose of increasing or extending any financial obligation or liability of the undersigned
Member or altering the method of division of available cash or net income or loss without the written
consent of the undersigned Member.

EACH PERSON ACKNOWLEDGES AND CONFIRMS THAT IT HAS REVIEWED THE
COMPANY AGREEMENT AND ACCEPTS ITS PROVISIONS, AND AGREES TO BE BOUND
BY ALL THE TERMS, CONDITIONS, AND RESTRICTIONS CONTAINED THEREIN.

IN WITNESS WHEREOF, this Membership Counterpart Signature Page and Limited Power of Attorney
is executed as of the date listed below and shall be effective as of the date the prospective member has
been accepted as a Member of the Company.

Member:

Full Name of Person or Entity

Signature of Member
(Person or Entity Representative, including title)

Date

Signature of joint Member (if necessary)
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Part 3
INVESTOR CONTACT AND GENERAL INFORMATION

Investor represents and warrants that the following information is true and correct, and the Company
may rely on the information contained in the Questionnaire in deciding whether to accept you as an
investor.
Please complete the following general information for Investor:

Name:_______________________________________________________________________

Type of Entity (if applicable): ___________________________ Date of Formation: _________________

Number of Equity Owners/Beneficiaries (if applicable): ______________

Address:______________________________________________________________________

Phone Number: Business (______)________________ Home (______)___________________

Soc. Security or Taxpayer ID No.:______________________ Date of Birth: ______________________

Driver’s License State:______ DL No.: Voter Registration State:______

From what country do you hold a passport? ________________________________________________

Please send all investor correspondence to the following (if Investor is a Custodian, complete using
the Beneficiary’s information):

Contact Name (if other than investor) Email Address

Street Address/ City/ State/ Zip Code Fax Number

In addition to the information requested herein, please provide the following documents and
information as part of the Company’s suitability consideration:

For individuals, community property or joint tenant investors, please include a copy of a
government issued form of picture identification (e.g., passport or driver license) for each interested
party.

For a corporation, please attach copies of (i) Articles/Certificate of Incorporation or Certificate of
Formation, (ii) Bylaws, and (iii) resolutions or consents authorizing the purchase of Units, if necessary
per governing documents.

For a limited liability company, please attach copies of (i) Articles/Certificate of Organization or
Certificate of Formation, (ii) Limited Liability Company/Operating Agreement, and (iii) resolutions or
consents authorizing the purchase of Units, if necessary per governing documents.

For a partnership, please attach a copy of the applicable (i) Formation Documents, if any, (ii)
Partnership Agreement, and (iii) resolutions or consents authorizing the purchase of Units, if necessary
per governing documents.

For a trust, attach a copy of the instrument creating the trust or trust certificate.
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Part 4
ACCREDITED INVESTOR REPRESENTATION

1. Investor acknowledges that the investment objectives and goals in this investment are primarily
speculation and growth, agree that these risks are in line with his/her/its personal investment objectives,
and acknowledges that he/she/it may lose part or all of his/her/its investment.

Yes No Initial:________

2. Is Investor a person associated with a securities broker dealer?

Yes No         Initial:________

3. PLEASE INITIAL EACH APPLICABLE STATEMENT BELOW
If one of the below applies to you, initial the blank, and you may proceed to the investor
acknowledgement.

a. Investor is a natural person (individual) whose own net worth, taken together with the
net worth of Investor’s spouse, exceeds $1,000,000. Net worth for this purpose means
the difference between total assets and total liabilities, excluding positive equity in
Investor’s principal residence.

b. Investor is a natural person (individual) who had an individual income in excess of
$200,000 (or joint income with Investor’s spouse in excess of $300,000) in each of
the two previous years and who reasonably expects a gross income in excess of
$200,000 (or joint income with Investor’s spouse in excess of $300,000) this year.

d. Investor is an entity in which all the equity owners are accredited investors.

e. Investor is a trust, with total assets in excess of $5,000,000, not formed for the
specific purpose of acquiring Units, whose purchase is directed by a sophisticated
person as described in Rule 506(b)(2)(ii) of Regulation D of the Securities Act.

f. Investor is either (i) a bank, or any savings and loan association or other institution
acting in its individual or fiduciary capacity; (ii) a broker or dealer; (iii) an insurance
company; (iv) an investment company or a business development company under the
1940 Act or a private business development company under the 1940 Act; (v) a Small
Business Investment Company licensed by the U.S. Small Business Administration;
or (vi) an employee benefit plan whose investment decision is being made by a plan
fiduciary, which is either a bank, savings and loan association, insurance company or
registered investment adviser, or an employee benefit plan whose total assets are in
excess of $5,000,000 or a self-directed employee benefit plan whose investment
decisions are made solely by persons that are accredited investors.

The undersigned agrees to provide the Company with such other information as it may reasonably
request. The foregoing statements are true, accurate, and complete to the best of the undersigned’s
information and belief.

Signed: _____________________________ Printed: _____________________________________

Date: ______________________________ Title (if applicable): ___________________________
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Part 5
UNACCREDITED INVESTOR SUITABILITY INFORMATION

ADDITIONAL INVESTOR REPRESENTATIONS. If none of the categories in Part 4 apply, please
complete the following. The following information is being provided in lieu of furnishing a personal
financial statement. Investor understands and agrees that the Company may require additional financial
information in order to make Investor’s proposed investment in the Company. The undersigned hereby
represents and warrants as follows:

1. _______
(Initials)

Investor, either alone or with his, her, or its purchaser representative(s) has such
knowledge and experience in financial and business matters that he, she, or it,
either alone or with his, her, or its purchaser representative(s), is capable of
evaluating the merits and risks of the investment.

2. _______
(Initials)

Investor acknowledges that the investment objectives and goals in this investment
are primarily speculation and growth, agree that these risks are in line with their
personal investment objectives, and acknowledge that they may lose part or all of
his/her/its investment.

3. Is Investor a person associated with a securities broker dealer?

Yes No         Initial:________

4. Investor’s net worth, excluding the positive equity in Investor’s principal residence and
including funds in Investor’s retirement account is approximately $___________________.

5. The funds that Investor intends to invest have been obtained from the following:
______________________________________________________________

6. Will the proposed investment exceed 20% of Investor’s net worth, excluding his/her/its primary
residence, its furnishings, and his/her automobiles?

Yes No         Initial:________

7. Is Investor’s annual disposable income, after excluding all of personal and family living
expenses and other cash requirements for current obligations, such that the loss of the entire
investment in the Company would materially alter Investor’s standard of living?

Yes No         Initial:________

8. The estimated average value of Investor’s investment portfolio during the preceding 2 years
was approximately: $_________________________

9. Considering the foregoing and all other relevant factors in Investor’s financial and personal
circumstances, is Investor able to bear the economic risk of Investor’s investment with the
Company?

Yes No         Initial:________
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10. The following additional training or experience in financial and business matters, descriptions
of past investments, or other information may be helpful to the Company in evaluating
Investor’s knowledge and experience in financial and business matters or in the Company’s
industry:
______________________________________________________________________

______________________________________________________________________

11. Nature of Business/Occupation:_____________________________________________

Year Retired or Anticipated to Retire:___________

College/Education:_______________________________________________________

Degree:________________________________________________ Year:___________

12. Investor’s taxable income from all sources (before deductions and exemptions and without
regard to investment in the Company) is:

Year Taxable Income Tax Bracket
201____ (two years ago) $______________ _______%

201____ (last year) $______________ _______%

201____ (projected this year) $______________ _______%

The undersigned agrees to provide the Company with such other information as it may reasonably
request. The foregoing statements are true, accurate, and complete to the best of the undersigned’s
information and belief.

Signed: _____________________________ Printed: ______________________________

Date: _______________ Title (if applicable)_____________________________
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Part 6
BANK DEPOSIT AUTHORIZATION FORM

This form MUST be accompanied by a Printed Voided Check or Bank Letter

Name:

Address:

City: State: Zip:

Phone: Email: _______________________

Distribution Payment Information

Bank Name:

Account Owner:

Account Name:

Account Type: Checking     /    Savings (please circle)

Address:

City: State: Zip:

Routing # (9 digits)

Account #

The undersigned authorizes Financial Hero Fund, LLC or its designated assignee (specifically, FH Global Ventures,
Inc. (the “Manager”)), to initiate ACH or bank wire transfer entries and to credit the account identified herein for
distributions relating to Financial Hero Fund, LLC. This authorization shall remain in effect unless and until the
Manager receives written notice that this authorization has been terminated in such time and manner to allow the
Manager to act. The undersigned represents and warrants to the Manager that the person executing this authorization
form is an authorized signatory on the account referenced above and all information regarding the account and
account owner is true and correct.

/ /
Account Owner Signature Date

Print Name and Title

ATTACH A COPY OF A VOIDED CHECK
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Part 7
IRS FORM W-9

If the investment is being made through a Custodian (IRA, 401k, etc.), the Custodian should complete the
W-9.

If the investment is being made by an individual, such individual should complete the W-9.

If the investment is being made through an entity or trust, an officer/trustee should complete the W-9 with
the entity/trust’s tax information.



Form    W-9
(Rev. December 2014)
Department of the Treasury  
Internal Revenue Service 

Request for Taxpayer 
Identification Number and Certification

Give Form to the  
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2.

1  Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

2  Business name/disregarded entity name, if different from above

3  Check appropriate box for federal tax classification; check only one of the following seven boxes: 

Individual/sole proprietor or   
single-member LLC

 C Corporation S Corporation Partnership Trust/estate

Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=partnership) ▶  

Note. For a single-member LLC that is disregarded, do not check LLC; check the appropriate box in the line above for 
the tax classification of the single-member owner. 

Other (see instructions) ▶ 

4  Exemptions (codes apply only to 
certain entities, not individuals; see 
instructions on page 3):
Exempt payee code (if any)

Exemption from FATCA reporting

 code (if any)
(Applies to accounts maintained outside the U.S.)

5  Address (number, street, and apt. or suite no.)

6  City, state, and ZIP code

Requester’s name and address (optional)

7  List account number(s) here (optional)

Part I Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid 
backup withholding. For individuals, this is generally your social security number (SSN). However, for a 
resident alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other 
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a 
TIN on page 3.

Note. If the account is in more than one name, see the instructions for line 1 and the chart on page 4 for 
guidelines on whose number to enter.

Social security number

– –

or
Employer identification number 

–

Part II Certification
Under penalties of perjury, I certify that:

1.  The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and

2.  I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue 
Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am 
no longer subject to backup withholding; and

3.  I am a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding 
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage 
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and 
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the 
instructions on page 3.

Sign 
Here

Signature of 
U.S. person ▶ Date ▶

General Instructions
Section references are to the Internal Revenue Code unless otherwise noted.

Future developments. Information about developments affecting Form W-9 (such 
as legislation enacted after we release it) is at www.irs.gov/fw9.

Purpose of Form
An individual or entity (Form W-9 requester) who is required to file an information 
return with the IRS must obtain your correct taxpayer identification number (TIN) 
which may be your social security number (SSN), individual taxpayer identification 
number (ITIN), adoption taxpayer identification number (ATIN), or employer 
identification number (EIN), to report on an information return the amount paid to 
you, or other amount reportable on an information return. Examples of information 
returns include, but are not limited to, the following:

• Form 1099-INT (interest earned or paid)

• Form 1099-DIV (dividends, including those from stocks or mutual funds)

• Form 1099-MISC (various types of income, prizes, awards, or gross proceeds)

• Form 1099-B (stock or mutual fund sales and certain other transactions by 
brokers)

• Form 1099-S (proceeds from real estate transactions)

• Form 1099-K (merchant card and third party network transactions)

• Form 1098 (home mortgage interest), 1098-E (student loan interest), 1098-T 
(tuition)

• Form 1099-C (canceled debt)

• Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident alien), to 
provide your correct TIN. 

If you do not return Form W-9 to the requester with a TIN, you might be subject 
to backup withholding. See What is backup withholding? on page 2.

By signing the filled-out form, you: 

1. Certify that the TIN you are giving is correct (or you are waiting for a number 
to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt payee. If 
applicable, you are also certifying that as a U.S. person, your allocable share of 
any partnership income from a U.S. trade or business is not subject to the 
withholding tax on foreign partners' share of effectively connected income, and 

4. Certify that FATCA code(s) entered on this form (if any) indicating that you are 
exempt from the FATCA reporting, is correct. See What is FATCA reporting? on 
page 2 for further information.

Cat. No. 10231X Form W-9 (Rev. 12-2014)



Form W-9 (Rev. 12-2014) Page 2 

Note. If you are a U.S. person and a requester gives you a form other than Form 
W-9 to request your TIN, you must use the requester’s form if it is substantially 
similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are considered a U.S. 
person if you are:

• An individual who is a U.S. citizen or U.S. resident alien;

• A partnership, corporation, company, or association created or organized in the 
United States or under the laws of the United States;

• An estate (other than a foreign estate); or

• A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or business in 
the United States are generally required to pay a withholding tax under section 
1446 on any foreign partners’ share of effectively connected taxable income from 
such business. Further, in certain cases where a Form W-9 has not been received, 
the rules under section 1446 require a partnership to presume that a partner is a 
foreign person, and pay the section 1446 withholding tax. Therefore, if you are a 
U.S. person that is a partner in a partnership conducting a trade or business in the 
United States, provide Form W-9 to the partnership to establish your U.S. status 
and avoid section 1446 withholding on your share of partnership income.

In the cases below, the following person must give Form W-9 to the partnership 
for purposes of establishing its U.S. status and avoiding withholding on its 
allocable share of net income from the partnership conducting a trade or business 
in the United States:

• In the case of a disregarded entity with a U.S. owner, the U.S. owner of the 
disregarded entity and not the entity;

• In the case of a grantor trust with a U.S. grantor or other U.S. owner, generally, 
the U.S. grantor or other U.S. owner of the grantor trust and not the trust; and

• In the case of a U.S. trust (other than a grantor trust), the U.S. trust (other than a 
grantor trust) and not the beneficiaries of the trust.

Foreign person. If you are a foreign person or the U.S. branch of a foreign bank 
that has elected to be treated as a U.S. person, do not use Form W-9. Instead, use 
the appropriate Form W-8 or Form 8233 (see Publication 515, Withholding of Tax 
on Nonresident Aliens and Foreign Entities).

Nonresident alien who becomes a resident alien. Generally, only a nonresident 
alien individual may use the terms of a tax treaty to reduce or eliminate U.S. tax on 
certain types of income. However, most tax treaties contain a provision known as 
a “saving clause.” Exceptions specified in the saving clause may permit an 
exemption from tax to continue for certain types of income even after the payee 
has otherwise become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an exception contained in the 
saving clause of a tax treaty to claim an exemption from U.S. tax on certain types 
of income, you must attach a statement to Form W-9 that specifies the following 
five items:

1. The treaty country. Generally, this must be the same treaty under which you 
claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax treaty that contains the saving 
clause and its exceptions.

4. The type and amount of income that qualifies for the exemption from tax.

5. Sufficient facts to justify the exemption from tax under the terms of the treaty 
article.

Example. Article 20 of the U.S.-China income tax treaty allows an exemption 
from tax for scholarship income received by a Chinese student temporarily present 
in the United States. Under U.S. law, this student will become a resident alien for 
tax purposes if his or her stay in the United States exceeds 5 calendar years. 
However, paragraph 2 of the first Protocol to the U.S.-China treaty (dated April 30, 
1984) allows the provisions of Article 20 to continue to apply even after the 
Chinese student becomes a resident alien of the United States. A Chinese student 
who qualifies for this exception (under paragraph 2 of the first protocol) and is 
relying on this exception to claim an exemption from tax on his or her scholarship 
or fellowship income would attach to Form W-9 a statement that includes the 
information described above to support that exemption.

If you are a nonresident alien or a foreign entity, give the requester the 
appropriate completed Form W-8 or Form 8233.

Backup Withholding
What is backup withholding? Persons making certain payments to you must 
under certain conditions withhold and pay to the IRS 28% of such payments. This 
is called “backup withholding.”  Payments that may be subject to backup 
withholding include interest, tax-exempt interest, dividends, broker and barter 
exchange transactions, rents, royalties, nonemployee pay, payments made in 
settlement of payment card and third party network transactions, and certain 
payments from fishing boat operators. Real estate transactions are not subject to 
backup withholding.

You will not be subject to backup withholding on payments you receive if you 
give the requester your correct TIN, make the proper certifications, and report all 
your taxable interest and dividends on your tax return.

Payments you receive will be subject to backup withholding if: 

1. You do not furnish your TIN to the requester,

2. You do not certify your TIN when required (see the Part II instructions on page 
3 for details),

3. The IRS tells the requester that you furnished an incorrect TIN,

4. The IRS tells you that you are subject to backup withholding because you did 
not report all your interest and dividends on your tax return (for reportable interest 
and dividends only), or

5. You do not certify to the requester that you are not subject to backup 
withholding under 4 above (for reportable interest and dividend accounts opened 
after 1983 only).

Certain payees and payments are exempt from backup withholding. See Exempt 
payee code on page 3 and the separate Instructions for the Requester of Form 
W-9 for more information.

Also see Special rules for partnerships above.

What is FATCA reporting?
The Foreign Account Tax Compliance Act (FATCA) requires a participating foreign 
financial institution to report all United States account holders that are specified 
United States persons. Certain payees are exempt from FATCA reporting. See 
Exemption from FATCA reporting code on page 3 and the Instructions for the 
Requester of Form W-9 for more information.

Updating Your Information
You must provide updated information to any person to whom you claimed to be 
an exempt payee if you are no longer an exempt payee and anticipate receiving 
reportable payments in the future from this person. For example, you may need to 
provide updated information if you are a C corporation that elects to be an S 
corporation, or if you no longer are tax exempt. In addition, you must furnish a new 
Form W-9 if the name or TIN changes for the account; for example, if the grantor 
of a grantor trust dies.

Penalties
Failure to furnish TIN. If you fail to furnish your correct TIN to a requester, you are 
subject to a penalty of $50 for each such failure unless your failure is due to 
reasonable cause and not to willful neglect.

Civil penalty for false information with respect to withholding. If you make a 
false statement with no reasonable basis that results in no backup withholding, 
you are subject to a $500 penalty.

Criminal penalty for falsifying information. Willfully falsifying certifications or 
affirmations may subject you to criminal penalties including fines and/or 
imprisonment.

Misuse of TINs. If the requester discloses or uses TINs in violation of federal law, 
the requester may be subject to civil and criminal penalties.

Specific Instructions
Line 1
You must enter one of the following on this line; do not leave this line blank. The 
name should match the name on your tax return.

If this Form W-9 is for a joint account, list first, and then circle, the name of the 
person or entity whose number you entered in Part I of Form W-9.

a.  Individual. Generally, enter the name shown on your tax return. If you have 
changed your last name without informing the Social Security Administration (SSA) 
of the name change, enter your first name, the last name as shown on your social 
security card, and your new last name.  

Note. ITIN applicant: Enter your individual name as it was entered on your Form 
W-7 application, line 1a. This should also be the same as the name you entered on 
the Form 1040/1040A/1040EZ you filed with your application.

b.  Sole proprietor or single-member LLC. Enter your individual name as 
shown on your 1040/1040A/1040EZ on line 1. You may enter your business, trade, 
or “doing business as” (DBA) name on line 2.

c.  Partnership, LLC that is not a single-member LLC, C Corporation, or S 
Corporation. Enter the entity's name as shown on the entity's tax return on line 1 
and any business, trade, or DBA name on line 2.

d.  Other entities. Enter your name as shown on required U.S. federal tax 
documents on line 1. This name should match the name shown on the charter or 
other legal document creating the entity. You may enter any business, trade, or 
DBA name on line 2.

e.  Disregarded entity. For U.S. federal tax purposes, an entity that is 
disregarded as an entity separate from its owner is treated as a “disregarded 
entity.”  See Regulations section 301.7701-2(c)(2)(iii). Enter the owner's name on 
line 1. The name of the entity entered on line 1 should never be a disregarded 
entity. The name on line 1 should be the name shown on the income tax return on 
which the income should be reported. For example, if a foreign LLC that is treated 
as a disregarded entity for U.S. federal tax purposes has a single owner that is a 
U.S. person, the U.S. owner's name is required to be provided on line 1. If the 
direct owner of the entity is also a disregarded entity, enter the first owner that is 
not disregarded for federal tax purposes. Enter the disregarded entity's name on 
line 2, “Business name/disregarded entity name.” If the owner of the disregarded 
entity is a foreign person, the owner must complete an appropriate Form W-8 
instead of a Form W-9.  This is the case even if the foreign person has a U.S. TIN. 
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Line 2
If you have a business name, trade name, DBA name, or disregarded entity name, 
you may enter it on line 2.

Line 3
Check the appropriate box in line 3 for the U.S. federal tax classification of the 
person whose name is entered on line 1. Check only one box in line 3.

Limited Liability Company (LLC). If the name on line 1 is an LLC treated as a 
partnership for U.S. federal tax purposes, check the “Limited Liability Company” 
box and enter “P” in the space provided. If the LLC has filed Form 8832 or 2553 to 
be taxed as a corporation, check the “Limited Liability Company” box and in the 
space provided enter “C” for C corporation or “S” for S corporation. If it is a   
single-member LLC that is a disregarded entity, do not check the “Limited Liability 
Company” box; instead check the first box in line 3 “Individual/sole proprietor or 
single-member LLC.”

Line 4, Exemptions
If you are exempt from backup withholding and/or FATCA reporting, enter in the 
appropriate space in line 4 any code(s) that may apply to you.

Exempt payee code.
•  Generally, individuals (including sole proprietors) are not exempt from backup 
withholding.

•  Except as provided below, corporations are exempt from backup withholding 
for certain payments, including interest and dividends.

•  Corporations are not exempt from backup withholding for payments made in 
settlement of payment card or third party network transactions.

•  Corporations are not exempt from backup withholding with respect to attorneys' 
fees or gross proceeds paid to attorneys, and corporations that provide medical or 
health care services are not exempt with respect to payments reportable on Form 
1099-MISC.

The following codes identify payees that are exempt from backup withholding. 
Enter the appropriate code in the space in line 4.

1—An organization exempt from tax under section 501(a), any IRA, or a 
custodial account under section 403(b)(7) if the account satisfies the requirements 
of section 401(f)(2)

2—The United States or any of its agencies or instrumentalities

3—A state, the District of Columbia, a U.S. commonwealth or possession, or 
any of their political subdivisions or instrumentalities

4—A foreign government or any of its political subdivisions, agencies, or 
instrumentalities 

5—A corporation

6—A dealer in securities or commodities required to register in the United 
States, the District of Columbia, or a U.S. commonwealth or possession 

7—A futures commission merchant registered with the Commodity Futures 
Trading Commission

8—A real estate investment trust

9—An entity registered at all times during the tax year under the Investment 
Company Act of 1940

10—A common trust fund operated by a bank under section 584(a)

11—A financial institution

12—A middleman known in the investment community as a nominee or 
custodian

13—A trust exempt from tax under section 664 or described in section 4947

The following chart shows types of payments that may be exempt from backup 
withholding. The chart applies to the exempt payees listed above, 1 through 13.

IF the payment is for . . . THEN the payment is exempt for . . .

Interest and dividend payments All exempt payees except 
for 7

Broker transactions Exempt payees 1 through 4 and 6 
through 11 and all C corporations. S 
corporations must not enter an exempt 
payee code because they are exempt 
only for sales of noncovered securities 
acquired prior to 2012. 

Barter exchange transactions and 
patronage dividends

Exempt payees 1 through 4

Payments over $600 required to be 
reported and direct sales over $5,0001

Generally, exempt payees 
1 through 52

Payments made in settlement of 
payment card or third party network 
transactions 

Exempt payees 1 through 4

1 See Form 1099-MISC, Miscellaneous Income, and its instructions.

2 However, the following payments made to a corporation and reportable on Form 
1099-MISC are not exempt from backup withholding: medical and health care 
payments, attorneys' fees, gross proceeds paid to an attorney reportable under 
section 6045(f), and payments for services paid by a federal executive agency.

Exemption from FATCA reporting code. The following codes identify payees 
that are exempt from reporting under FATCA. These codes apply to persons 
submitting this form for accounts maintained outside of the United States by 
certain foreign financial institutions. Therefore, if you are only submitting this form 
for an account you hold in the United States, you may leave this field blank. 
Consult with the person requesting this form if you are uncertain if the financial 
institution is subject to these requirements. A requester may indicate that a code is 
not required by providing you with a Form W-9 with “Not Applicable” (or any 
similar indication) written or printed on the line for a FATCA exemption code.

A—An organization exempt from tax under section 501(a) or any individual 
retirement plan as defined in section 7701(a)(37)

B—The United States or any of its agencies or instrumentalities

C—A state, the District of Columbia, a U.S. commonwealth or possession, or 
any of their political subdivisions or instrumentalities

D—A corporation the stock of which is regularly traded on one or more 
established securities markets, as described in Regulations section         
1.1472-1(c)(1)(i)

E—A corporation that is a member of the same expanded affiliated group as a 
corporation described in Regulations section 1.1472-1(c)(1)(i)

F—A dealer in securities, commodities, or derivative financial instruments 
(including notional principal contracts, futures, forwards, and options) that is 
registered as such under the laws of the United States or any state

G—A real estate investment trust

H—A regulated investment company as defined in section 851 or an entity 
registered at all times during the tax year under the Investment Company Act of 
1940

I—A common trust fund as defined in section 584(a)

J—A bank as defined in section 581

K—A broker

L—A trust exempt from tax under section 664 or described in section 4947(a)(1)

M—A tax exempt trust under a section 403(b) plan or section 457(g) plan

Note. You may wish to consult with the financial institution requesting this form to 
determine whether the FATCA code and/or exempt payee code should be 
completed.

Line 5
Enter your address (number, street, and apartment or suite number). This is where 
the requester of this Form W-9 will mail your information returns.

Line 6
Enter your city, state, and ZIP code.

Part I. Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. If you are a resident alien and you do not 
have and are not eligible to get an SSN, your TIN is your IRS individual taxpayer 
identification number (ITIN). Enter it in the social security number box. If you do not 
have an ITIN, see How to get a TIN below.

If you are a sole proprietor and you have an EIN, you may enter either your SSN 
or EIN. However, the IRS prefers that you use your SSN.

If you are a single-member LLC that is disregarded as an entity separate from its 
owner (see Limited Liability Company (LLC) on this page), enter the owner’s SSN 
(or EIN, if the owner has one). Do not enter the disregarded entity’s EIN. If the LLC 
is classified as a corporation or partnership, enter the entity’s EIN.

Note. See the chart on page 4 for further clarification of name and TIN 
combinations.

How to get a TIN. If you do not have a TIN, apply for one immediately. To apply 
for an SSN, get Form SS-5, Application for a Social Security Card, from your local 
SSA office or get this form online at www.ssa.gov. You may also get this form by 
calling 1-800-772-1213. Use Form W-7, Application for IRS Individual Taxpayer 
Identification Number, to apply for an ITIN, or Form SS-4, Application for Employer 
Identification Number, to apply for an EIN. You can apply for an EIN online by 
accessing the IRS website at www.irs.gov/businesses and clicking on Employer 
Identification Number (EIN) under Starting a Business. You can get Forms W-7 and 
SS-4 from the IRS by visiting IRS.gov or by calling 1-800-TAX-FORM 
(1-800-829-3676).

If you are asked to complete Form W-9 but do not have a TIN, apply for a TIN 
and write “Applied For” in the space for the TIN, sign and date the form, and give it 
to the requester. For interest and dividend payments, and certain payments made 
with respect to readily tradable instruments, generally you will have 60 days to get 
a TIN and give it to the requester before you are subject to backup withholding on 
payments. The 60-day rule does not apply to other types of payments. You will be 
subject to backup withholding on all such payments until you provide your TIN to 
the requester.

Note. Entering “Applied For” means that you have already applied for a TIN or that 
you intend to apply for one soon.

Caution: A disregarded U.S. entity that has a foreign owner must use the 
appropriate Form W-8.
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Part II. Certification
To establish to the withholding agent that you are a U.S. person, or resident alien, 
sign Form W-9. You may be requested to sign by the withholding agent even if 
items 1, 4, or 5 below indicate otherwise.

For a joint account, only the person whose TIN is shown in Part I should sign 
(when required). In the case of a disregarded entity, the person identified on line 1 
must sign. Exempt payees, see Exempt payee code earlier.

Signature requirements. Complete the certification as indicated in items 1 
through 5 below.

1. Interest, dividend, and barter exchange accounts opened before 1984 
and broker accounts considered active during 1983. You must give your 
correct TIN, but you do not have to sign the certification.

2. Interest, dividend, broker, and barter exchange accounts opened after 
1983 and broker accounts considered inactive during 1983. You must sign the 
certification or backup withholding will apply. If you are subject to backup 
withholding and you are merely providing your correct TIN to the requester, you 
must cross out item 2 in the certification before signing the form.

3. Real estate transactions. You must sign the certification. You may cross out 
item 2 of the certification.

4. Other payments. You must give your correct TIN, but you do not have to sign 
the certification unless you have been notified that you have previously given an 
incorrect TIN. “Other payments” include payments made in the course of the 
requester’s trade or business for rents, royalties, goods (other than bills for 
merchandise), medical and health care services (including payments to 
corporations), payments to a nonemployee for services, payments made in 
settlement of payment card and third party network transactions, payments to 
certain fishing boat crew members and fishermen, and gross proceeds paid to 
attorneys (including payments to corporations).

5. Mortgage interest paid by you, acquisition or abandonment of secured 
property, cancellation of debt, qualified tuition program payments (under 
section 529), IRA, Coverdell ESA, Archer MSA or HSA contributions or 
distributions, and pension distributions. You must give your correct TIN, but you 
do not have to sign the certification.

What Name and Number To Give the Requester
For this type of account: Give name and SSN of:

1. Individual The individual
2. Two or more individuals (joint             

account)
The actual owner of the account or, 
if combined funds, the first 
individual on the account1

3. Custodian account of a minor 
 (Uniform Gift to Minors Act)

The minor2

4. a. The usual revocable savings 
trust (grantor is also trustee) 
b. So-called trust account that is 
not a legal or valid trust under 
state law

The grantor-trustee1

The actual owner1

5. Sole proprietorship or disregarded 
entity owned by an individual

The owner3

6. Grantor trust filing under Optional 
Form 1099 Filing Method 1 (see 
Regulations section 1.671-4(b)(2)(i)
(A))

The grantor*

For this type of account: Give name and EIN of:

7. Disregarded entity not owned by an 
individual

The owner

8. A valid trust, estate, or pension trust Legal entity4

9. Corporation or LLC electing 
corporate status on Form 8832 or 
Form 2553

The corporation

10. Association, club, religious, 
charitable, educational, or other tax-
exempt organization

The organization

11. Partnership or multi-member LLC The partnership
12. A broker or registered nominee The broker or nominee

13. Account with the Department of 
Agriculture in the name of a public 
entity (such as a state or local 
government, school district, or 
prison) that receives agricultural 
program payments

The public entity

14. Grantor trust filing under the Form 
1041 Filing Method or the Optional 
Form 1099 Filing Method 2 (see 
Regulations section 1.671-4(b)(2)(i)
(B))

The trust

1
 List first and circle the name of the person whose number you furnish. If only one person on a 
joint account has an SSN, that person’s number must be furnished.

2
 Circle the minor’s name and furnish the minor’s SSN.

3
 You must show your individual name and you may also enter your business or DBA name on 
the “Business name/disregarded entity” name line. You may use either your SSN or EIN (if you 
have one), but the IRS encourages you to use your SSN.

4
 List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN of the 
personal representative or trustee unless the legal entity itself is not designated in the account 
title.) Also see  Special rules for partnerships on page 2.

*Note. Grantor also must provide a Form W-9 to trustee of trust.

Note. If no name is circled when more than one name is listed, the number will be 
considered to be that of the first name listed.

Secure Your Tax Records from Identity Theft
Identity theft occurs when someone uses your personal information such as your 
name, SSN, or other identifying information, without your permission, to commit 
fraud or other crimes. An identity thief may use your SSN to get a job or may file a 
tax return using your SSN to receive a refund.

To reduce your risk:

• Protect your SSN,

• Ensure your employer is protecting your SSN, and

• Be careful when choosing a tax preparer.

If your tax records are affected by identity theft and you receive a notice from 
the IRS, respond right away to the name and phone number printed on the IRS 
notice or letter.

If your tax records are not currently affected by identity theft but you think you 
are at risk due to a lost or stolen purse or wallet, questionable credit card activity 
or credit report, contact the IRS Identity Theft Hotline at 1-800-908-4490 or submit 
Form 14039.

For more information, see Publication 4535, Identity Theft Prevention and Victim 
Assistance.

Victims of identity theft who are experiencing economic harm or a system 
problem, or are seeking help in resolving tax problems that have not been resolved 
through normal channels, may be eligible for Taxpayer Advocate Service (TAS) 
assistance. You can reach TAS by calling the TAS toll-free case intake line at 
1-877-777-4778 or TTY/TDD 1-800-829-4059.

Protect yourself from suspicious emails or phishing schemes.  Phishing is the 
creation and use of email and websites designed to mimic legitimate business 
emails and websites. The most common act is sending an email to a user falsely 
claiming to be an established legitimate enterprise in an attempt to scam the user 
into surrendering private information that will be used for identity theft.

The IRS does not initiate contacts with taxpayers via emails. Also, the IRS does 
not request personal detailed information through email or ask taxpayers for the 
PIN numbers, passwords, or similar secret access information for their credit card, 
bank, or other financial accounts.

If you receive an unsolicited email claiming to be from the IRS, forward this 
message to phishing@irs.gov. You may also report misuse of the IRS name, logo, 
or other IRS property to the Treasury Inspector General for Tax Administration 
(TIGTA) at 1-800-366-4484. You can forward suspicious emails to the Federal 
Trade Commission at: spam@uce.gov or contact them at www.ftc.gov/idtheft or 
1-877-IDTHEFT (1-877-438-4338).

Visit IRS.gov to learn more about identity theft and how to reduce your risk.

Privacy Act Notice
Section 6109 of the Internal Revenue Code requires you to provide your correct 
TIN to persons (including federal agencies) who are required to file information 
returns with the IRS to report interest, dividends, or certain other income paid to 
you; mortgage interest you paid; the acquisition or abandonment of secured 
property; the cancellation of debt; or contributions you made to an IRA, Archer 
MSA, or HSA. The person collecting this form uses the information on the form to 
file information returns with the IRS, reporting the above information. Routine uses 
of this information include giving it to the Department of Justice for civil and 
criminal litigation and to cities, states, the District of Columbia, and U.S. 
commonwealths and possessions for use in administering their laws. The 
information also may be disclosed to other countries under a treaty, to federal and 
state agencies to enforce civil and criminal laws, or to federal law enforcement and 
intelligence agencies to combat terrorism. You must provide your TIN whether or 
not you are required to file a tax return. Under section 3406, payers must generally 
withhold a percentage of taxable interest, dividend, and certain other payments to 
a payee who does not give a TIN to the payer. Certain penalties may also apply for 
providing false or fraudulent information.
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Note Investor

Subscription Booklet

for

Financial Hero Fund, LLC

Manager: FH Global Ventures, Inc.
3615 Broadway, Suite A
Garland, Texas 75043
Phone: 972-742-3083
Fax: 972-734-1004

Investments may be delivered by check or bank wire to
“Financial Hero Fund, LLC” as follows:

Check Instructions: Check Mailing Address:
Financial Hero Fund, LLC
3615 Broadway, Suite A
Garland, Texas 75043
Fax: 972-734-1004

Bank Wire Instructions: Receiver Bank: TIB (The Independent Bankers Bank)
Routing Number: 111010170
Beneficiary Name: Texas Republic Bank
Beneficiary Address: 2595 Preston Rd., Ste. 100

Frisco, TX  75034
Beneficiary Account: 1013333
Texas Republic Bank Account Name: Financial Hero Fund, LLC
Texas Republic Bank Account Number: 26059

The decision to accept or reject a subscription for a Note shall be
made in the sole discretion of the Manager of Borrower.
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Instructions to Prospective Purchasers:

Please read carefully the Confidential Private Placement Memorandum, dated May 9, 2017, and
all exhibits thereto, as amended from time to time (the “Memorandum”) for the sale of unsecured
promissory notes (“Notes”) by Financial Hero Fund, LLC, a Texas limited liability company
(“Borrower”), before deciding to offer to purchase a Note.

Each prospective purchaser (“Investor,” “you,” or “your”) of a Note should examine the
suitability of this type of investment in the context of his/her/its own needs, investment objectives, and
financial capabilities and should make his/her/its own independent investigation and decision as to the
suitability of the investment and the risk and potential gain involved with an investment in a Note. Each
Investor is encouraged to consult with his/her/its attorney, accountant, financial consultant, or other
business or tax adviser regarding the risks and merits of the proposed investment.

If you meet these qualifications and desire to purchase a Note, then please complete and execute
each document included in this Subscription Booklet and provide (i) a government issued form of picture
identification (e.g., passport or driver license) or organizational documents if Investor is an entity, (ii) a
completed IRS Form W-9, and (iii) accredited investor verification from an independent certified public
accountant, attorney, or investment advisor (the “Subscription Documents”). The Subscription
Documents should be delivered by mail or fax and Subscription Amounts delivered by check as set forth
on the cover of this Subscription Booklet.

In connection with your subscription, you are required to fund the entire purchase price for your
Note (the “Subscription Amount”) at a minimum principal amount of $50,000, unless the minimum is
waived by FH Global Ventures, Inc., a Texas corporation, as manager of Borrower (the “Manager”).

Based on the representations contained in these Subscription Documents and other information of
which Borrower has actual knowledge, the Manager will make the determination of whether to proceed
with the sale of a Note to an Investor. If an Investor’s subscription offer is not accepted, appropriate
notice thereof will be transmitted promptly to Investor, the Subscription Documents will be appropriately
marked, and the subscription proceeds will be returned, without interest or deduction of expenses, to
Investor. Any subscription for investment that is not accepted within 30 days is deemed automatically
rejected.

Upon receipt by Borrower of the executed Subscription Documents, verification by Borrower of
your investment qualifications, receipt by the Manager of your Subscription Amount and acceptance of
your subscription by Borrower (Borrower reserves the right, in its sole discretion, to accept or reject a
subscription for any or no reason whatsoever), Borrower will notify you of the receipt and acceptance of
your subscription.

Your answers will be kept confidential, except to the extent disclosure may be required under any
federal or state laws. However, each person or entity who agrees to invest in Borrower hereby agrees that
Borrower may present the Subscription Documents, or a copy hereof, to its attorneys or such other parties
as it, in its sole discretion, deems appropriate to assure itself that the proposed offer and sale of the Note
by Borrower will not result in a violation of (i) the registration provisions of the Securities Act, (ii) the
securities or “blue sky” laws of any state, or (iii) any anti-money laundering statute or regulation.
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Part 1

INTERCREDITOR SECURITY AGREEMENT

1. This Intercreditor Security Agreement, dated as of the date of execution below, is by and
between Financial Hero Fund, LLC, a Texas limited liability company (“Borrower”), and FH Global
Ventures, Inc., a Texas corporation (the “Manager”) as representative or its successor thereto, and the
undersigned person or entity (the “Note Holder”) purchasing a promissory note (the “Note”).

2. Borrower, the Manager, and the Note Holder acknowledge and agree that the respective
interests of each Note Holder in and to any payments made by Borrower in respect of the Notes, all
Borrower’s assets, whether presently owned or hereafter acquired, including, without limitation, all real
property, equipment, fixtures, tenant improvements, deposits, deposit accounts, accounts receivable,
membership interests, contract rights, securities, mortgages, notes, trust deeds, beneficial interests,
instruments, and any and all assignments of the same, and intellectual property, together with all
replacements thereof or substitutions therefore, and all proceeds thereof (the “Security”), and any
collections in connection with the foreclosure of such Security shall be pari passu, and no Note Holder
shall have any priority over the other, provided that any such payments, the Security, and/or collections
received by any Note Holder, other than such payments, the Security, and collections that are received by
the Note Holder on a pari passu basis, shall be paid by such Note Holder to the Manager, to be held in
trust for the benefit of all the Note Holders.

3. Borrower and the Manager acknowledge that the Note Holders have designated the
Manager as the sole representative of all the Note Holders and furthermore that the Note Holders have
granted to the Manager power of attorney, and the authority to control the orderly prosecution of any
enforcement action with respect to any Security for which each of the Note Holders receive a pari passu
interest through their purchase of the Notes. As described below, the undersigned Note Holder hereby
appoints the Manager as its agent, representative, and attorney-in-fact, with the exclusive right to manage,
perform, and enforce the terms of such Note Holder’s Note to the extent that such Note Holder has the
right to do so, and to exercise and enforce all privileges and rights exercisable and enforceable thereunder,
for the joint benefit of all the Note Holders. Neither the Manager nor any of its directors, officers, or
employees shall be liable for any action taken or omitted to be taken by it under or in connection with the
Notes, except for its own willful misconduct. The Manager may resign as sole representative of all the
Note Holders at any time by delivering 90 days’ written notice to the Note Holders. In the event that the
Manager ceases to serve as representative for all the Note Holders, the Manager may designate a new
representative for the Note Holders.

4. The undersigned Note Holder hereby makes, constitutes, and appoints the Manager, and
any successor Manager, as its true and lawful representative and attorney-in-fact in such Note Holder’s
name, place, and stead to make, execute, sign, acknowledge, file, and record with respect to such Note
Holder’s Note:

(a) all instruments which the Manager deems appropriate to reflect any amendment,
change, or modification of such Note or the Security in accordance with the terms of this
Intercreditor Security Agreement;
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(b) such agreements, instruments, or documents as may be necessary or advisable to
reflect the exercise by the Manager of any of the powers granted to it under this Intercreditor
Security Agreement, including, without limitation, any subordination agreement required to be
executed for the benefit of any lender;

(c) all such other instruments, documents, and certificates which may from time to
time be required by federal law or state law where Borrower operates, or any political subdivision
or agency thereof, to effectuate, implement, continue, and defend the valid and subsisting
existence of such Note and the Security; and

(d) all applications, certificates, certifications, reports, or similar instruments or
documents required to be submitted by or on behalf of Borrower to any governmental or
administrative agency or body, or to any securities or commodities exchange, board of trade,
clearing corporation, or association or similar institution or to any other self-regulatory
organization or trade association.

The undersigned Note Holder authorizes the Manager to take any further action which the
Manager shall consider necessary or advisable in connection with any of the foregoing, hereby giving the
Manager full power and authority to do and perform each and every act or thing whatsoever requisite to
be done in and about the foregoing as fully as such Note Holder might or could do if personally present,
and hereby ratifying and confirming all that the Manager shall lawfully do or cause to be done by virtue
hereof, provided, however, that the Manager shall not have any right, power, or authority to amend or
modify this Intercreditor Security Agreement when acting in such capacity, except as set forth herein. The
foregoing power of attorney is hereby declared to be irrevocable and coupled with an interest, and it shall
survive the death of a Note Holder and extend to the Note Holder’s heirs, legal representatives,
successors, and assigns. The Note Holder hereby agrees to be bound by any representation made by the
Manager, as long as such Manager is acting in good faith pursuant to such power of attorney, and the
Note Holder hereby waives any and all defenses which may be available to contest, negate, or disaffirm
the action of the Manager taken in good faith pursuant to such power of attorney.

5. As sole representative of all the Note Holders, the Manager or its successor shall be the
only party to take any enforcement or set-off action with respect to the Notes, foreclose or take any other
action to realize upon the Note or the Security, institute any action or proceeding to collect or enforce the
Note, commence or cause to be commenced any bankruptcy or similar proceeding against Borrower or
commence or exercise any other right or remedy against Borrower or under any document related to the
Note or under applicable law. Pursuant to the terms and conditions of the sale of Notes by Borrower (the
“Offering”), each Note Holder defers to the Manager to make all decisions regarding any action
concerning such Note Holder’s Note.

6. As Security for the due and timely performance and payment of Borrower’s obligations
to the Note Holders under the Notes, Borrower hereby grants to the undersigned Note Holder a security
interest in the Security. The term Security specifically excludes any of Borrower’s money or Borrower’s
funds on account, or Borrower’s assets in trust held by Borrower or by the Manager.

(a) The undersigned Note Holder acknowledges that its Note is part of a group of
Notes offered by Borrower. Such Note Holder’s Notes will be secured against Borrower’s assets
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pari passu with the other Notes offered by Borrower as part of the Offering, but subject to any
lenders, as described herein.

(b) The undersigned Note Holder further acknowledges that all Security and filings
granted and made under such Note Holder’s Note shall be held, pursuant to this Intercreditor
Security Agreement, in the name of Borrower. The Manager shall receive and keep record of
quarterly updates and reports, and such reports shall be available to the undersigned Note Holder,
at the request and expense of such Note Holder.

(c) The undersigned Note Holder hereby authorizes Borrower to file any UCC
financing statements, and any amendment or modifications thereto or continuations thereof, and
to file any other instrument or document, and take any other action the Manager deems necessary
or appropriate to perfect or protect the Security.

(d) The Note Holder acknowledges and agrees that the Note and all related
documents are subject to and subordinate to any lender of Borrower, excluding all lenders of
Borrower who are also a Note Holder or a membership interest holder of Borrower.

7. Notwithstanding the order of filing of any financing statement, or the perfection or non-
perfection of any Security, respective interests of each Note Holder in and to the Security and any
collections in connection with a foreclosure relating to any such Security shall be pari passu, and no Note
Holder shall have any priority over the other.

8. Except for action expressly required to be taken by the Manager and under the terms and
conditions of the Promissory Note Purchase Agreement (the “Purchase Agreement,”) the Manager shall
be entitled to refrain from taking any action hereunder unless the Manager shall be indemnified by all the
Note Holders to the Manager’s satisfaction from any and all liability and expense it may incur by reason
of taking such action.

9. Borrower and the Manager acknowledge and agree that each Note Holder is a third party
beneficiary under this Intercreditor Security Agreement, and that each Note Holder may enforce any and
all rights arising under this Intercreditor Security Agreement. Each Note Holder has agreed to be bound
by the terms and conditions to this Intercreditor Security Agreement pursuant to execution of the
Purchase Agreement.

10. The Manager or Borrower, as applicable, shall be reimbursed by the Note Holders for all
reasonable expenses incurred by the Manager or Borrower, as applicable, on behalf of the Note Holders in
connection with any enforcement action.

11. This Intercreditor Security Agreement and any Note subject hereto may be amended or
modified only in a writing signed by the Manager.

12. This Intercreditor Security Agreement shall not be assignable by the Note Holder without
the prior written consent of Borrower, or the Manager, and the undersigned Note Holder. Any purported
assignment of this Purchase Agreement in violation of this section is null and void and shall be of no
effect.
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13. This Intercreditor Security Agreement may be executed in counterparts, each of which
shall be an original and all of which shall constitute but one document. Delivery of an executed signature
page to this Intercreditor Security Agreement and any of the other agreements, documents, and
instruments contemplated hereby delivered by facsimile transmission shall be as effective as delivery of a
manually signed counterpart thereof.

14. Each party shall pay its own costs and expenses incurred in connection with the
negotiation, execution, delivery, and performance of this Intercreditor Security Agreement. Each party in
any suit, action, or appeal filed or held concerning this Intercreditor Security Agreement shall be
responsible for its own attorneys’ fees and shall not be responsible for the attorneys’ fees of any other
party.

15. Each of the parties shall promptly execute and deliver such additional documents and
shall do such acts that are reasonably necessary in connection with the performance of their respective
obligations hereunder to carry out the intent of this Intercreditor Security Agreement.

16. This Intercreditor Security Agreement shall be governed and construed according to
Texas law. The exclusive venue for all disputes arising out of or relating to this Agreement shall be the
federal or state courts located in Dallas County, Texas.  The Note Holder irrevocably consents to the
exercise of personal jurisdiction over him, her, or it by such courts for purposes of resolving such
disputes.

17. All notices or other communications required or permitted by this Intercreditor Security
Agreement must be in writing and must be delivered to Borrower and the Note Holder, as applicable, at
the addresses set forth herein the Investor Contact and General Information for the Note Holder and the
front of this Subscription Booklet for Borrower, or any other address that a party may designate by notice
to the other parties. Any such notice is considered to be delivered (a) by personal delivery by a delivery
service that provides a record of the date of delivery, the individual to whom delivery was made, and the
address where delivery was made; (b) by first-class certified United States mail, postage prepaid, return
receipt requested; or (c) by a nationally recognized overnight courier service, marked for next day
business delivery. All notices shall be deemed effective on the earliest of (a) actual receipt; (b) rejection
of delivery; (c) if sent by certified mail, the third day on which regular United States mail delivery service
is provided after the day of mailing; or (d) if sent by overnight delivery service, on the next day on which
such service makes next-business-day deliveries after the day of sending.

18. A waiver of one or more breaches of any clause of this Intercreditor Security Agreement
shall not act to waive any other breach, whether of the same or different causes.

19. Each clause of this Intercreditor Security Agreement is severable. If any clause is ruled
void or unenforceable, then the remaining provisions of this Intercreditor Security Agreement shall
nonetheless remain in effect.

20. Unless otherwise agreed to in writing by the parties, this Intercreditor Security
Agreement shall remain in full force and effect and shall not terminate.

[signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Intercreditor Security Agreement as
of the date of execution below.

BORROWER:

FINANCIAL HERO FUND, LLC

By: FH Global Ventures, Inc., its Manager

By: ____________________________ Date: _______________, 20____
John Meager, its President

NOTE HOLDER:

By:
(Signature of Note Holder or Person
Signing for Note Holder that is an Entity)

Printed Name

Title (If applicable)

Date
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Part 2

PROMISSORY NOTE PURCHASE AGREEMENT

This Promissory Note Purchase Agreement, dated as of the date of execution below (the
“Agreement”), is entered into as of the date of acceptance as set forth in the Purchaser Counterpart
Signature Page in Appendix A (“Effective Date”) by and between FINANCIAL HERO FUND, LLC, A
TEXAS LIMITED LIABILITY COMPANY (“Borrower” ), whose address is 3615 BROADWAY,
SUITE A, GARLAND, TEXAS 75043, and each of the persons or entities executing the Purchaser
Counterpart Signature Page (referred to individually as an “Investor” and collectively as “Investors”).

NOW THEREFORE, in consideration of the mutual agreements, representations, warranties and
covenants herein contained, the parties hereto agree as follows:

1. Definitions. In addition to those capitalized and otherwise defined terms contained herein, the
following terms shall have the definitions ascribed hereunder.

1940 Act. 1940 Act refers to the Investment Company Act of 1940, as amended

Act.  Act means the Securities Act of 1933, as amended from time to time.

Affiliate.  Affiliate means a member of Borrower, a member of a member’s Immediate Family, a
legal representative, successor, assign, or trust for the benefit of a member and members of the Immediate
Families of such persons and entities, FH Global Ventures, Inc., a Texas corporation, the manager of
Borrower (the “Manager”), and as further defined by the Securities and Exchange Commission’s
Regulation D, Section 230.501(b) (“Rule 501”), i.e., “a person that directly, or indirectly through one or
more intermediaries, controls or is controlled by, or is under common control with, the person specified.”

Assignee. Assignee means the recipient of a Note pursuant to a Transfer and with the rights set
forth herein.

Business. Business refers to Borrower’s investments in performing and non-performing real
estate promissory notes secured by properties and also Borrower’s investments in acquiring,
rehabilitating, renting, and/or selling properties

Default Rate. Default Rate means the interest rate on the past-due principal, equal to the lower of
(i) the maximum rate allowed by law, or (ii) 18% per annum, less amounts already paid, on the entire
outstanding principal amount during the pendency of any default

Immediate Family. Immediate Family means a spouse, other than a spouse who is legally
separated from the person under a decree of divorce or separate maintenance; parents, parents-in-law,
descendants, including descendants by adoption, brothers, sisters, brothers-in-law, sisters-in-law, and
grandchildren-in-law.

Indemnified Party. Indemnified Party has the meaning as described in Section 9.1 hereof.



8
Hudson Nest, LLC

MEMBER COUNTERPART

Read and Approved By: _________________, ________
(Signature)             (Date)

Interest Rate. Interest Rate refers to a simple interest rate calculated per annum as further
identified in the Note.

Manager. Manager means FH Global Ventures, Inc., the initial Manager of Borrower, or any
successor or other person or entity that becomes a Manager of Borrower.

Maturity Date. Maturity Date refers to the date by which all payments of accrued interest and
return of the Principal Amount shall be made.

Net Proceeds. Net Proceeds means gross revenue from the Business minus all expenses relating
to the acquisition and sales costs of promissory notes and real property; rehabilitation costs; all escrow,
due diligence, loan interest and principal payments, and tax expenses; and all other expenses relating to
the Business.

Note. Note means a Promissory Note reflecting the terms of this Agreement.

Principal Amount. Principal Amount means the aggregate amount of capital contributed by the
Note Holder, which is also the principal on the Note.

Retirement Trust. Retirement Trust means an individual retirement account, qualified pension,
profit sharing or other retirement plan, or governmental plan or unit.

Subscription Amount. Subscription Amount means the cash contributed by an individual Investor
for the purchase of a Note.

Subscription Documents. Subscription Documents means those certain agreements entered into
by Investor and Borrower, including, without limitations, this Agreement which further defines material
terms contained within the Note.

Transfer. Transfer means, as a noun, any voluntary or involuntary transfer, sale, pledge,
hypothecation, or other disposition, and, as a verb, voluntarily or involuntarily to transfer, sell, pledge,
hypothecate, or otherwise dispose of.

2. Purchase. Upon the terms and subject to the conditions contained in the Note, Borrower hereby
agrees to sell to Investor the Note for the Subscription Amount as described in the Subscription
Documents. Investor hereby agrees to purchase from Borrower the Note for the Subscription Amount.

3. Interest Rate and Disbursement Date.  Interest on the entire unreturned Principal Amount of
the Note will accrue at the Interest Rate described in the Note, which Investor acknowledges may differ
among Investors.

Interest shall be computed based on a 365-day year and the actual number of days elapsed for any interest
on the Note. Notwithstanding anything contained in the Note to the contrary, if collection from Borrower
of interest at the forgoing Interest Rate would be contrary to applicable laws, then the Interest Rate in
effect on any day shall be the highest interest rate which may be collected from Borrower under
applicable laws on such day. Interest shall commence on the date the loan proceeds are initially deposited
for the benefit of Borrower and regardless of the date they are subsequently disbursed therefrom.
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4. Non-Recourse. The loan shall be non-recourse to Borrower, and Investor’s sole recourse shall be
against the profits resulting therefrom the Business. In the event that there are insufficient funds upon
the operations of the Business to pay interest or principal due to Investor after calculating the Net
Proceeds, neither Borrower nor the Manager nor Borrower’s members shall be liable or
responsible for the Principal Amount balance or accrued but unpaid interest.

5. Payment of Principal and Interest.

5.1 Payments. Payment of accrued interest at the Interest Rate shall be made from interest
reserves established by Borrower, in its sole discretion, with remaining Interest Rate interest payable at
the Maturity Date. Interest shall continue until the entire indebtedness evidenced by the Note, including,
without limitation, the Principal Amount and all accrued but unpaid interest, costs, and fees payable
hereunder, are fully paid, unless the Business results in Net Proceeds equal to zero or results in a loss.

5.2 Order of Application of Payments.  Each payment under the Note shall be credited in
the following order: (a) interest due under the Note; (b) costs, fees, charges, and advances paid or incurred
by Investor or payable to Investor in accordance with or arising out of the Note; and (c) principal due
under the Note.

6. Default; Cure Period.  Upon the occurrence of a default under the Note that remains uncured
after 6 months following 90 days’ notice of such default, Investor may declare all obligations hereunder
immediately due and payable upon delivering notice to Borrower of such intent and may proceed to
enforce payment of the same and exercise any and all of the rights and remedies provided by the UCC as
well as all other rights and remedies at law or in equity possessed by Investor.

7. Repayment. Payments of accrued interest shall be made not less than quarterly until all payment
of interest and principal on the Note is due on the date set forth in the Note (the “Maturity Date”). The
Principal Amount and all accrued interest shall be paid on or before the Maturity Date, subject to the
availability of Net Proceeds as described herein. Payment shall be made at Investor’s address provided in
the Subscription Documents or at such other location as may be designated by Investor from time to time
in writing.

8. Prepayment. Borrower has the right to prepay any amounts due on the Note at any time, without
penalty.

9. Subscription.

9.1 Investor Acknowledgement. To induce Borrower to accept Investor’s subscription, each
Investor hereby agrees that:

a. Investor has transferred, by wire or by check, funds equal to the Subscription
Amount to Borrower concurrently with submitting the Subscription Documents.

b. Within 5 days after receipt of a written request from Borrower, Investor shall
provide such information and execute and deliver such documents as Borrower may reasonably
request to comply with any and all laws and ordinances to which Borrower may be subject,
including the securities laws of the United States or any other jurisdiction.
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c. Borrower has entered into, and from time to time may enter into, separate
subscriptions for the sale of Notes to other Investors. The sale of Notes to such other Investors
and this sale of the Notes shall be separate sales and the Note and the other Notes shall be
separate agreements.

d. Investor understands the meaning and legal consequences of, and that Borrower
and the Manager intend to rely upon, the representations and warranties contained in Section 9.2,
and Investor hereby agrees to indemnify and hold harmless Borrower and the Manager and each
other members of Borrower or any officer, employee, agent, or Affiliate thereof (each an
“Indemnified Party”) from and against any and all loss, damage or liability due to or arising out
of a breach of any representation or warranty of Investor, whether contained in this Agreement,
the Subscription Documents, or the Note. However, no such Indemnified Party shall be so
indemnified, with respect to any matter for which indemnification is sought, to the extent that a
court of competent jurisdiction determines pursuant to a final and non-appealable judgment that,
in respect of such matter, such Indemnified Party had (a) not to have acted in good faith or in the
reasonable belief that the party’s action was not in, or was opposed to, the best interests of
Borrower or to have acted with gross negligence or willful misconduct, or in breach of such
party’s fiduciary duty to Borrower, if any, or (b) with respect to any criminal action or
proceeding, to have had cause to believe beyond any reasonable doubt such party’s conduct was
criminal. An Indemnified Party shall not be denied indemnification in whole or in part under this
section because the Indemnified Party had an interest in the transaction with respect to which
indemnification applies if the transaction was otherwise permitted by the terms of this
Agreement.

9.2 Investor Warranties. To induce Borrower to accept this subscription, Investor hereby
represents, warrants and agrees that:

a. The information provided in the Subscription Documents heretofore furnished by
Investor, and any other information provided to Borrower by Investor, is true and correct in all
respects as of the date hereof (or, if there have been any changes in such information since the
date the Subscription Documents or such other information was furnished to Borrower, Investor
has advised Borrower in writing of such changes).

b. Investor, if an individual, is over 21 years of age, and the address set forth below
is the true residence and domicile of Investor, and Investor has no present intention of becoming a
resident or domiciliary of any other state or jurisdiction. If a corporation, trust, partnership or
other entity, Investor has its principal place of business at the address set forth in the Subscription
Documents.

c. Investor has had an opportunity to ask questions of and receive answers from
Borrower, or a person or persons acting on its behalf, concerning Borrower, the Note and the
terms and conditions of this investment, and all such questions have been answered to the full
satisfaction of Investor.

d. Except as set forth herein, no representations or warranties have been made to
Investor by Borrower, the Manager, or any partner, agent, employee or Affiliate thereof, and in
entering into this transaction Investor is not relying upon any information, other than that
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contained in the Subscription Documents and Exhibits to Borrower’s Confidential Private
Placement Memorandum, dated May 9, 2017.

e. Investor has such knowledge and experience in financial and business matters
that it is capable of evaluating the merits and risks of an investment in Borrower and making an
informed investment decision with respect thereto. Investor has consulted its own advisers with
respect to its proposed investment in the Note.

f. Investor is not making this subscription in any manner as a representative of a
charitable remainder unitrust or a charitable remainder trust.

g. Investor has the financial ability to bear the economic risk of Investor’s
investment, including a complete loss thereof, has adequate means for providing for its current
needs and possible contingencies and has no need for liquidity in its investment.

h. Investor acknowledges and understands that:

(i) The Note is a speculative investment and involves a substantial degree of
risk;

(ii) Borrower does not have a significant financial and/or operating history;

(iii) The Note, or any interest therein, has not been registered under the Act in
reliance on an exemption thereunder for transactions not involving any public offering;
the Note, or any interest therein, has not been registered or qualified under any state blue
sky or securities law; this securities offering has not been approved or disapproved by the
Securities and Exchange Commission or by any other federal or state agency, and no
such agency has passed on the accuracy or adequacy of this Subscription Booklet;

(iv) The Note constitutes a “restricted security” within the meaning of Rule
144 promulgated under the Act;

(v) Any federal income tax treatment which may be currently available to
Investor may be lost through adoption of new laws or regulations, amendments to
existing laws or regulations or changes in the interpretations of existing laws and
regulations;

(vi) The Manager and its Affiliates may provide investment services to, and
may have investment responsibilities for, other individuals and entities and that the
Manager may give advice or exercise investment responsibility and take other action with
respect to accounts of such persons or entities which may differ from advice given or
action taken for Borrower. The Manager shall have no obligation to acquire for
Borrower, or to sell for Borrower, a position in any investment which any such account
may acquire or sell;

(vii) Borrower does not intend to register as an “investment company” under
the Investment Company Act of 1940, as amended (the “1940 Act”) pursuant to an
exemption from such registration requirements; and
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(viii) Borrower does not intend to register as an “investment advisor” under
the Investment Advisors Act of 1940, as amended.

i. If Investor is an entity, Investor represents that:  (i) it was not formed for the
purpose of investing in the Note; (ii) it is not investing more than 40% of its total assets in the
Note; (iii) each of Investor’s beneficial owners participates in investments made by Investor pro
rata in accordance with its interest in Investor and, accordingly, Investor’s beneficial owners
cannot opt-in or opt-out of investments made by Investor; and (iv) Investor’s beneficial owners
did not and will not contribute additional capital (other than previously committed capital) for the
purpose of purchasing the Note. Further, if Investor is an entity, either (x) all of Investor’s
outstanding securities (other than short-term paper) are beneficially owned by one natural person,
or (y) Investor is not an “investment company” under Section 3(a) of the 1940 Act or (z) an entity
which would be an “investment company” but for the exception provided for in Section 3(c)(1) or
Section 3(c)(7) of the 1940 Act.

j. If Investor is an entity in which a holder of an interest in such entity may decide
whether or how much to invest by means of such entity in various investment vehicles, including
the Note, then Investor shall notify Borrower as to the number of holders of interests in the
Investor, the number of holders of interests in Investor that hold interests in the Note, and any
changes to either such number.

k. If Investor is an individual retirement account, qualified pension, profit sharing
or other retirement plan, or governmental plan or unit (all such entities are herein referred to as a
“Retirement Trust”), Investor represents that the investment in Borrower by the Retirement Trust
has been authorized by the appropriate person or persons and that the Retirement Trust has
consulted its counsel with respect to such investment, and Investor represents that it has not relied
on any advice of Borrower or its Affiliates in making its decision to invest in Borrower.

10. Interest on Default.  After default or after the Maturity Date, past-due principal shall bear
interest at a rate (the “Default Rate”) equal to the lower of (i) the maximum rate allowed by law, or (ii)
18% per annum, less amounts already paid, on the entire outstanding principal amount during the
pendency of any default.

11. Investor Information. Borrower reserves the right to request such information as is necessary to
verify the identity of Investor. Investor shall promptly on demand provide such information and execute
and deliver such documents as Borrower or the Manager may request to verify the accuracy of Investor’s
representations and warranties herein or to comply with the USA Patriot Act of 2001, as amended, certain
anti-money laundering laws or any other law or regulation to which Borrower or the Manager may be
subject. In addition, by executing the Note, Investor authorizes the Manager to provide Borrower’s legal
counsel and any other appropriate third party with information regarding Investor’s account, until the
authorization is revoked by Investor in a written form delivered to the Manager.

12. Transfers.

12.1 Transfer Restrictions.  There are significant restrictions under the securities laws on the
Transfer of the Note. The Note is offered in reliance on exemptions from the registration provisions of the
Act and various state securities laws. As a result, the Note will be an unregistered or "restricted security"
and may be sold by Investor only if registered under the Act and, in some cases, under the applicable state
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securities laws (which may be prohibitively expensive and may not be possible in any event) or sold
pursuant to an exemption therefrom. In some states, specified conditions must be met or approval of a
state authority may be required.

a. The Note, or any interest thereof, may not be assigned, pledged, mortgaged,
hypothecated, given, sold, resold or otherwise disposed of or encumbered by (collectively, “Transfer”)
unless the Note is subsequently registered under the Act and appropriate state securities laws, or unless an
exemption from registration is available, among the other conditions set forth in the Note.

b. Further, no Transfers may be approved or Assignee rights granted until the
Transfer: (i) is approved by the Manager, which approval may be granted or withheld in its sole discretion
and subject to such conditions as it may impose; (ii) is evidenced by a written agreement, in form and
substance satisfactory to the Manager, that is executed by the transferor, the transferee(s) and the
Manager; (iii) will not result in violation of the registration requirements of the Act; (iv) will not require
Borrower to register as an investment company under the 1940 Act; and (v) will not result in Borrower
being classified for United States federal income tax purposes as an association taxable as a corporation.

c. The Assignee shall execute, acknowledge, and deliver to Borrower a written
acceptance and adoption by the Assignee of the Note.

d. The transferor of a Note is required to reimburse Borrower for any expenses
reasonably incurred in connection with a Transfer, including any legal, accounting and other expenses,
whether or not such Transfer is consummated.

e. The Assignee of the Note succeeds to the rights and liabilities of the transferor.

f. Upon the Manager’s request, the transferor shall provide (or reimburse if
obtained by the Manager) a written opinion of counsel (in a form satisfactory to the Manger) to the effect
that such Transfer does not violate any applicable federal or state securities law.

12.2 Non-Recognition of an Unauthorized Transfer or Assignment.  Any attempted
Transfer in violation of the provisions of the Note is null and void. Borrower shall not be required to
recognize the purported interest in Borrower of any transferee or Assignee who has obtained such
purported interest in the Note as a result of a Transfer that is not authorized by Borrower, the Note, and
this Agreement.  If the Transfer is in doubt, or if there is reasonable doubt as to who is entitled to accrued
amounts realized from a Note or the interest of an Assignee, Borrower may accumulate the accrued
amounts until this issue is finally determined and resolved.

12.3 Permitted Transfers.  Investor may Transfer its Note without the consent of the
Manager to a trust for his or her benefit, to his or her spouse, to a trust for the benefit of his or her spouse,
to his or her Immediate Family, or to a trust for the benefit of his or her Immediate Family, so long as the
proposed Transfer does not: (a) cause Borrower to terminate for federal income tax purposes; (b) result in
any event of default as to any secured or unsecured obligation of Borrower; (c) result in a violation of the
Act; (d) cause a reassessment of any of Borrower’s assets; or (e) cause other materially adverse effect to
Borrower.

12.4 Involuntary Transfers.  Upon the death, disability, bankruptcy, insolvency, liquidation
or dissolution of Investor, the rights and obligations of Investor shall inure to the benefit of, and shall be
binding upon, Investor’s successor(s), estate, or legal representative, and each such person shall be treated
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as an Assignee.  An Assignee of any Transfer shall be bound by all of the terms and conditions of the
Note and this Agreement.

13. Attorney Fees.  Each party shall pay its own costs and expenses incurred in connection with the
negotiation, execution, delivery, and performance of the Note, this Agreement, and anything related
thereto. Each party in any suit, action, or appeal filed or held concerning the Note and/or this Agreement
shall be responsible for its own attorneys’ fees and shall not be responsible for the attorneys’ fees of any
other party.

14. Waivers by Borrower.  Except to the extent expressly prohibited by law, Borrower expressly
waives all (a) diligence, demand, presentment, and protest; (b) notice of protest, demand, nonpayment,
dishonor, and maturity; and (c) notice of or consent to any (i) extension of the time or terms of payment
hereof, (ii) renewal or extension of the term hereof, (iii) release of all or any part of the security given for
the Note, (iv) any acceptance of additional security of any kind, and (v) release of any party liable under
this Note.

15. Notice.  Any notice required to be provided in this Agreement shall be given in writing and shall
be sent (a) by personal delivery by a delivery service that provides a record of the date of delivery, the
individual to whom delivery was made, and the address where delivery was made; (b) by first-class
certified United States mail, postage prepaid, return receipt requested; or (c) by a nationally recognized
overnight courier service, marked for next day business delivery. All notices shall be deemed effective on
the earliest of (a) actual receipt; (b) rejection of delivery; (c) if sent by certified mail, the third day on
which regular United States mail delivery service is provided after the day of mailing; or (d) if sent by
overnight delivery service, on the next day on which such service makes next-business-day deliveries
after the day of sending. Investor’s address for notice shall be the address for payments made or
communications received as described under the Subscription Documents.

16. Investor’s Acceptance of Payment, Extensions of Time or Forbearance Not a Waiver.  The
acceptance by Investor of any payment, partial or otherwise, made hereunder, whether paid on or after the
time that such payment becomes due as herein set forth, will not establish a custom or constitute a waiver
of any of Investor’s rights to enforce prompt payment or to enforce any of Investor’s rights or any of the
obligations of Borrower or any guarantor or endorser set forth in the Note, or otherwise provided at law or
in equity. Any extension of time granted or tolerated by Investor with respect to any payment due
hereunder or other forbearance with respect to the performance of any other term, provision, covenant or
agreement of the Note, or the taking or releasing of security or collateral for the payment of the Note, or
in exercising or failing to exercise any right or power under the Note, shall not in any way release or
affect the liability of Borrower, or any guarantor or endorser hereof, or any other party obligated to make
any payment or render any performance hereunder. If Investor delays in exercising or fails to exercise any
of its rights under the Note, that delay or failure shall not constitute a waiver of any of Investor’s rights or
of any breach, default, or failure of a condition hereunder or thereunder.  No waiver by Investor of any of
its rights or of any such breach, default, or failure of a condition shall be effective, unless the waiver is
expressly stated in a writing signed by Investor.

17. Governing Law; Legal Proceedings.  This Agreement shall be governed by and controlled as to
the validity, enforcement, interpretation, construction, effect and in all other respects, including, but not
limited to, the legality of the interest charged hereunder, by and exclusively in accordance with the
statutes, laws and decisions of the State of Texas, as applicable to a contract executed and performed
wholly and exclusively in such state, without giving effect to the conflicts of laws principles thereof.
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Borrower irrevocably consents that any legal action or proceeding against it with respect to this
Agreement shall be brought exclusively in any state or federal court in Dallas County, Texas. Borrower
and Investor hereby accept with regard to any such action or proceeding for itself and in respect of its
property, generally and unconditionally, the jurisdiction of said courts.

18. Usury.  All agreements between Borrower and Investor are expressly limited, so that in no event
or contingency, whether because of the advancement of the proceeds of the Note, acceleration of maturity
of the unpaid principal balance, or otherwise, shall the amount paid or agreed to be paid to Investor for
the use, forbearance, or retention of the money to be advanced under the Note exceed the highest lawful
rate permissible under applicable usury laws.  If, under any circumstances, fulfillment of any provision of
the Note or any other agreement pertaining to the Note, after timely performance of such provision is due,
shall involve exceeding the limit of validity prescribed by law that a court of competent jurisdiction
deems applicable, then, ipso facto, the obligations to be fulfilled shall be reduced to the limit of such
validity.  If, under any circumstances, Investor shall ever receive as interest an amount that exceeds the
highest lawful rate, the amount that would be excessive interest shall be applied to reduce the unpaid
principal balance under the Note and not to pay interest, or, if such excessive interest exceeds the unpaid
principal balance under the Note, such excess shall be refunded to Borrower.  This provision shall control
every other provision of all agreements between Borrower and Investor.

19. Representation on Use of Proceeds.  Borrower represents and warrants to Investor that the
proceeds of the Note will be used the Business, including any expenses related thereto.

20. Arbitration. If Investor and Borrower are unable to resolve any controversy or claim arising out
of or relating to this Agreement or the Note, or any breach thereof, through mediation, or if Investor and
Borrower otherwise agree not to use mediation, the controversy or claim shall be submitted to arbitration
administered by the American Arbitration Association, in accordance with its commercial arbitration
rules. The arbitrator shall enter findings of fact and conclusions of law to support his or her award, and
the parties agree that there shall be no appeal from any trial court’s review of the record, findings of fact,
and conclusions of law. The arbitrator(s) is authorized to award to any party whose claims are sustained,
such sums as the arbitrator (or a majority of them) shall deem proper and shall compensate such party for
the time and expense of the arbitration proceeding, including any and all reasonable attorneys’ fees,
professional fees, and costs expended. If the arbitration was demanded without reasonable cause, the
arbitrator(s) may also award further damages in the discretion of the arbitrator(s). Unless otherwise
agreed between Investor and Borrower in writing, the arbitrator(s) shall assess such costs and charges of
the proceedings upon Investor and Borrower in the discretion of the arbitrator(s). Any such arbitration
shall take place in Dallas County, Texas.

21. Multiple Investor Interests.  In the event that multiple parties are named as Investors, or
multiple parties hold beneficial interests in a single Note, a vote of 51% or greater of the beneficial
interests will be considered the majority necessary for any decision or action by Investors under the terms
of such Note.

22. No Modifications or Amendments; No Waiver.  Except as specified herein, this Agreement and
the Note may not be amended, modified or changed, nor shall any waiver of the provisions hereof be
effective, except only by an instrument in writing signed by the party against whom enforcement of any
waiver, amendment, change, modification or discharge is sought.  Additionally, a waiver of any provision
in one event shall not be construed as a waiver of any other provision at any time, as a continuing waiver,
or as a waiver of such provision on a subsequent event.
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23. Severability.  It is agreed and understood that should any of the provisions of this Agreement be
determined by any court of competent jurisdiction to be invalid or void for any reason, that determination
will not affect the other terms of this Agreement or the Note which are fully severable and will continue
to be binding upon Borrower.  If, for example, one word in a section herein would be invalid or void or
would otherwise make a sentence or paragraph void, only that word or term shall be deemed stricken
from this Agreement or the Note.

24. Remedies Cumulative.  All of Investor’s rights and remedies under this Agreement or the Note
shall be cumulative. Any failure of Investor to exercise any right or remedy under this Agreement or the
Note shall not be construed as a waiver of the right to exercise the same or any other right or remedy at
any time and from time to time, thereafter.

25. Successors and Assigns.  Whenever used herein, the terms “Investor” and “Borrower” shall be
deemed to include their respective heirs, personal representatives, and permitted successors and assigns.

26. Loss, Theft, Destruction or Mutilation of Note.  In the event of the loss, theft or destruction of
a Note, upon Borrower’s receipt of a reasonably satisfactory indemnification agreement executed in favor
of Borrower by the party who held such Note immediately prior to its loss, theft or destruction, or in the
event of the mutilation of such Note, upon Investor’s surrender to Borrower of the mutilated Note,
Borrower shall execute and deliver to such party or Investor, as the case may be, a new promissory note
in form and content identical to the Note in lieu of the lost, stolen, destroyed or mutilated Note.

[EXECUTION PAGE FOLLOWS AS APPENDIX A]
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APPENDIX A
PURCHASER COUNTERPART SIGNATURE PAGE

These securities have not been registered with the United States Securities and Exchange Commission
(the “SEC”) under the Securities Act of 1933, as amended (the “Act”), and are being offered in reliance
on exemptions from registration provided in Section 4(2) of the Act and Rule 506(b) of Regulation D
promulgated thereunder and preemption from the registration or qualification requirements (other than
notice filing and fee provisions) of applicable state laws under the National Securities Markets
Improvement Act of 1996.  Neither the SEC nor any state securities commission has approved or
disapproved of these securities or passed on the adequacy or accuracy of the offering material. Any
representation to the contrary is a criminal offense. These securities involve a high degree of risk.

The undersigned prospective investor hereby executes this counterpart signature page and enters into the
Promissory Note Purchase Agreement of even date herewith and incorporated herein, and will be issued a
Promissory Note reflecting the terms herein and dated the date of such Investor’s subscription acceptance
by FINANCIAL HERO FUND, LLC, A TEXAS LIMITED LIABILITY COMPANY (“Borrower” ).
The undersigned acknowledges that this counterpart signature page may be affixed with other counterpart
signature pages of substantially like tenor executed by the other parties to such Promissory Note and
Promissory Note Purchase Agreement to constitute an original and which taken together shall be but a
single instrument.

EACH PURCHASER ACKNOWLEDGES AND CONFIRMS THAT THEY HAVE REVIEWED THE
NOTE, ACCEPTS ITS PROVISIONS, AND AGREES TO BE BOUND BY ALL THE TERMS,
CONDITIONS AND RESTRICTIONS CONTAINED THEREIN. ADDITIONALLY, EACH
PURCHASER ACKNOWLEDGES AND CONFIMS THAT THEY HAVE RECEIVED, REVIEWED
AND UNDERSTAND THE MEMORANDUM AND ITS EXHIBITS.

The foregoing subscription is hereby accepted on behalf of Borrower this _____ day of
________________, 20____ (“Effective Date”), for $______________ for the purchase of the Note.

$_______________________ _______________________
Subscription Amount Interest Rate

_______________________ _______________________
Signature Date

_______________________ _______________________
Name of Purchaser Title (if not a natural person)
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Part 3

PROMISSORY NOTE

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”). THIS NOTE HAS BEEN ACQUIRED WITHOUT A VIEW TO
DISTRIBUTION AND MAY NOT BE OFFERED, SOLD, TRANSFERRED, PLEDGED, OR
HYPOTHECATED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR
THIS NOTE UNDER THE ACT AND UNDER ANY APPLICABLE STATE SECURITIES LAWS, OR
AN OPINION OF COUNSEL FOR INVESTOR (CONCURRED IN BY LEGAL COUNSEL FOR
BORROWER) THAT SUCH REGISTRATION IS NOT REQUIRED AS TO SUCH SALE OR OFFER.

FINANCIAL HERO FUND, LLC
INVESTOR PROMISSORY NOTE

FOR VALUE RECEIVED, as of ________________________, the issuance date of this
Financial Hero Fund, LLC Investor Promissory Note (the “Note”), in accordance with the terms and
conditions contained in this Note and that certain Promissory Note Purchase Agreement executed by
________________________________ (“Investor”) on _______________________ (the “Purchase
Agreement”) for an investment in unsecured notes from Financial Hero Fund, LLC, a Texas limited
liability company (“Borrower”), and Borrower promises to pay to Investor in the manner described
below, the Principal sum and interest thereon specified in this Note. FH Global Ventures, Inc., a Texas
corporation, and manager of Borrower (the “Manager”), shall execute this Note and the Purchase
Agreement, and any related documents executed for purchase of this Note by Investor (each a
“Document,” and, collectively, the “Documents”) on behalf of Borrower.

The Documents, each and all, form the necessary documents for a purchase of a Note. Investor
shall execute each and every Document required by the Manager to effect a purchase of a Note.

1. Note Terms.

1.1 Principal. The initial Principal of this Note is US $___________________ (the
“Principal”). The Principal shall be adjusted by any payments or prepayments.

1.2 Interest. Interest. The interest payable on this Note is payable as follows:

(a) Interest Rate. The Interest Rate of this Note is ______% (the “Interest
Rate”). The Interest Rate is payable on the Principal at the end of each calendar quarter.

1.3 Payment; Prepayment.

(a) Payments. All Principal and interest shall be paid in full on demand of
the Note Holder after the Maturity Date, by delivering notice to Borrower as set forth
below.
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(b) Early Repayment. Following a minimum of 12 months following any
Note Holder’s initial investment of the Principal, a Note Holder may request early
repayment of such Note Holder’s Note (“Early Repayment Option”) equal to the equal to
the unreturned Principal on the Note. Such early repayment will be subject to an early
repayment fee, which is a penalty equal to the amount of 5% of the original Principal
balance.

(c) Payment of the Early Repayment Option. The granting of any Early
Repayment Option hereunder shall be subject to the sole discretion of the Manager, and
the Manager shall use its best-efforts to pay any such Early Repayment Option within 6
months of receiving Notice of a Note Holder’s intent to exercise the Early Repayment
Option.

(d) Rollover of Interest, or Reinvestment Option. A Note Holder may
elect to apply interest payable on this Note to increase the Principal of the Note Holder’s
Note, except that the Manager may override such election, in the Manager’s sole
discretion. If the Manager overrides such election, the Manager shall make interest
payments under the terms of this Note.

1.4 Maturity Date. This Note shall mature upon __________________________,
upon which date all Principal and interest calculated at the Interest Rate shall be due and payable
(the “Maturity Date”).

1.5 Prepayment. This Note may be prepaid at any time.

1.6 Security; Lenders.

(a) Lenders. Borrower may choose from time to time to borrow money from
one or more lenders and utilize one or more of Borrower’s assets as collateral for any
such borrowing.

(b) Note Security. The Security for this Note is a pro-rated interest in the
Note Holder’s collective interest on Borrower’s assets, except in the case of specific
assets being pledged to a lender, as applicable. The Note Holder acknowledges and
agrees that the Note and all related Documents are subject to and subordinate to any
lender.

(c) No Assignment. Borrower’s assets shall NOT be assigned to any Note
Holder, the Manager, or any other entity or person, but shall remain in the name of
Borrower. Borrower shall retain full rights in its assets and may, without notice to or
consent of the Note Holder, agree to the modification, waiver, or release of any
provisions of any agreement, lien, deed of trust, mortgage, or any other asset, consent to
any action or failure to act by any obligor on any asset, and exercise or refrain from
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exercising any power or right which Borrower may have under or with respect to any
asset. Borrower may manage, operate, or sell any asset, all as exercised in the Manager’s
sole discretion. Without limiting the foregoing, Borrower shall have the right, without
notice to or consent from the Note Holder, to grant any extension of time or forbearance
for the performance of any obligation or condition under any asset, which if not
performed, would otherwise constitute a default or event of default under the loan or
transaction documents pertaining to the asset.

(d) Document Execution. In order for this Note to be effective, the Note
Holder shall execute the Documents as required by the Manager.

2. Other Matters.

2.1 Event of Default; Remedies.

(a) Event of Default. For the purposes of this Note, “Event of Default” shall mean
Borrower’s failure to pay interest when due (including any applicable grace or cure period), or
to perform or be in compliance with any of its obligations under this Note.

(b) Investor’s Rights and Remedies Upon Event of Default.

(i) General Remedies. Upon the occurrence of an Event of Default that
remains uncured after 90 days’ notice of default, Investor may declare all obligations
hereby immediately due and payable without notice, protest, presentment, or demand, all
of which are hereby expressly waived by Borrower, and may proceed to enforce payment
of same and exercise any and all of the rights and remedies provided by the UCC as well
as all other rights and remedies at law or in equity possessed by Investor.

(ii) No Election of Remedies. The election by Investor of any right or
remedy will not prevent Investor from exercising any other right or remedy against
Borrower.

2.2 Assignment. This Note shall not be assigned by the Note Holder without the
prior written consent of Borrower. Any purported assignment of this Note in violation of this
section and any other Document is null and void and shall be of no effect. This Note shall not be
assigned by Investor, or transferred, sold, pledged, hypothecated, or otherwise disposed of,
unless consistent with the Purchase Agreement.

2.3 Expenses and Attorneys’ Fees. Each party shall pay its own costs and expenses
incurred in connection with the negotiation, execution, delivery, and performance of this Note.
Each party in any suit, action, or appeal filed or held concerning this Note shall be responsible for
its own attorneys’ fees and shall not be responsible for the attorneys’ fees of any other party.
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2.4 Extension. The term of this Note may be extended by the written consent of the
Note Holder and Borrower on the same terms and at the same Interest Rate.

2.5 Amendment. This Note may be amended by the written consent of the Note
Holder and Borrower. Any purported amendment without the consent of both the Note Holder
and Borrower shall be void and be of no effect.

2.6 Governing Law. This Note is governed and construed according to the Texas
Business Organizations Code and the UCC. The exclusive jurisdiction and venue for all disputes
arising out of or relating to this Note shall be the federal or state courts located in Dallas County,
Texas.  Investor irrevocably consents to the exercise of personal jurisdiction over him, her, or it
by such courts for purposes of resolving such disputes.

2.7 Notice. All notices or other communications required or permitted by this Note
must be in writing; must be delivered to Borrower and the Manager at the address set forth below,
or any other address that a party may designate by notice to the other parties; and shall be
delivered (a) by personal delivery by a delivery service that provides a record of the date of
delivery, the individual to whom delivery was made, and the address where delivery was made;
(b) by first-class certified United States mail, postage prepaid, return receipt requested; or (c) by a
nationally recognized overnight courier service, marked for next day business delivery. All
notices shall be deemed effective on the earliest of (a) actual receipt; (b) rejection of delivery; (c)
if sent by certified mail, the third day on which regular United States mail delivery service is
provided after the day of mailing; or (d) if sent by overnight delivery service, on the next day on
which such service makes next-business-day deliveries after the day of sending.

To Manager/Borrower: FH Global Ventures, Inc.
3615 Broadway, Suite A
Garland, Texas 75043

IN WITNESS WHEREOF, the undersigned has executed this Note.

FINANCIAL HERO FUND, LLC
By: FH Global Ventures, Inc.,

its Manager

By: ____________________________ Date: _______________, 20____
John Meager, its President
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Part 4

INVESTOR CONTACT AND GENERAL INFORMATION

Investor represents and warrants that the following information is true and correct, and Borrower may
rely on the information contained in the Investor Contact and General Information, Accredited Investor
Representation, and Unaccredited Investor Suitability Information (each a Questionnaire, and,
collectively, the “Questionnaires”) in deciding whether to accept you as a Note Holder. Trust, IRA,
qualified plan, corporation, limited liability company, or other entity investors: please provide
information regarding the entity and the individual(s) responsible for the entity’s investment decision.
NOTE: REPRESENTATIVES, TRUSTEES, OR EXECUTORS OF ENTITIES WHO WILL BE
RESPONSIBLE FOR MAKING THE DECISION TO PURCHASE THE SECURITIES MUST EACH
COMPLETE THIS QUESTIONAIRRE.

Please complete the following general information for Investor:

Investor Name:_______________________________________________________________________

Type of Entity: ______________________________________ Date of Formation: _________________

Number of Equity Owners/Beneficiaries: ______________

Address:____________________________________________________________________________

Phone Number: Business (______)________________ Home (______)_________________________

Soc. Security or Taxpayer ID No.:______________________ Date of Birth: ______________________

Driver’s License State:______ DL No.: Voter Registration State:______

From what country do you hold a passport? ________________________________________________

Please send all Investor correspondence to the following (if Investor is a custodian, complete using
beneficiary’s information):

Contact Name (if other than Investor) Email Address

Street Address/ City/ State/ Zip Code Fax Number

1. You acknowledge that the investment objectives and goals in this investment are primarily speculation
and growth, agree that these risks are in line with your personal investment objectives, and acknowledge
that you may lose part or all of your investment.

Yes No Initial:________

2. Are you associated with a securities broker dealer?

Yes No Initial:________
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In addition to the information requested herein, please provide the following documents and
information as part of Borrower’s suitability consideration:

For individuals, community property or joint tenant Investors, please include a copy of a
government issued form of picture identification (e.g., passport or driver license) for each interested
party.

For a corporation, please attach copies of (i) Articles/Certificate of Incorporation or Certificate of
Formation, (ii) Bylaws, and (iii) resolutions or consents authorizing the purchase of a Note, if necessary
per governing documents.

For a limited liability company, please attach copies of (i) Articles/Certificate of Organization or
Certificate of Formation, (ii) Limited Liability Company/Operating Agreement, and (iii) resolutions or
consents authorizing the purchase of a Note, if necessary per governing documents.

For a partnership, please attach a copy of the applicable (i) Formation Documents, if any, (ii)
Partnership Agreement, and (iii) resolutions or consents authorizing the purchase of a Note, if necessary
per governing documents.

For a trust, attach a copy of the instrument creating the trust or trust certificate.
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Part 5

ACCREDITED INVESTOR REPRESENTATION

PLEASE INITIAL EACH APPLICABLE STATEMENT BELOW
If one of the below applies to you, initial the blank, and you may proceed to the investor
acknowledgement.

1. Investor is a natural person (individual) whose own net worth, taken together with
the net worth of Investor’s spouse, exceeds $1,000,000. Net worth for this purpose
means the difference between total assets and total liabilities, excluding positive
equity in Investor’s principal residence.

2. Investor is a natural person (individual) who had an individual income in excess of
$200,000 (or joint income with Investor’s spouse in excess of $300,000) in each of
the two previous years who reasonably expects a gross income in excess of
$200,000 (or joint income with Investor’s spouse in excess of $300,000) this year.

3. Investor is a director, executive officer, or Manager of Borrower.
4. Investor is an entity in which all the equity owners are accredited investors.

5. Investor is a trust, with total assets in excess of $5,000,000, not formed for the
specific purpose of acquiring a Note, whose purchase is directed by a sophisticated
person as described in Rule 506(b)(2)(ii) of Regulation D of the Securities Act.

6. Investor is either (i) a bank, or any savings and loan association or other institution
acting in its individual or fiduciary capacity; (ii) a broker or dealer; (iii) an insurance
company; (iv) an investment company or a business development company under
the  1940 Act or a private business development company under the 1940 Act; (v) a
Small Business Investment Company licensed by the U.S. Small Business
Administration; or (vi) an employee benefit plan whose investment decision is being
made by a plan fiduciary, which is either a bank, savings and loan association,
insurance company or registered investment adviser, or an employee benefit plan
whose total assets are in excess of $5,000,000 or a self-directed employee benefit
plan whose investment decisions are made solely by persons that are accredited
investors.

The undersigned agrees to provide Borrower with such other information as it may reasonably request.
The foregoing statements are true, accurate, and complete to the best of the undersigned’s information
and belief, and the undersigned hereby agrees promptly to notify and supply corrective information to
Borrower if, prior to the consummation of its investment in a Note, any of such information becomes
inaccurate or incomplete.

Signed: _____________________________ Printed: _____________________________________

Date: ______________________________ Title (if applicable): ___________________________
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Read and Approved By: _________________, ________
(Signature)             (Date)

Part 6

ACCREDITED INVESTOR VERIFICATION

1. Rule 506(c) of Regulation D of the Securities Act of 1933 provides that as a means to establish
that you are an “accredited investor” and that Financial Hero Fund, LLC (the “Company”) may rely on
the written confirmation of a certified public accountant (“CPA”), licensed attorney, registered investment
advisor, or registered broker-dealer who has taken reasonable steps within 90 days of the written
confirmation to determine and verify that you, the prospective investor, are an accredited investor (see
definition below).

2. You may utilize the form on the following page or other executed opinion or acknowledgement
from your third party verifier (CPA, attorney, investment advisor, or registered broker-dealer) which
provides similar confirmation of accredited investor categorization and certification of the verifier’s
credentials.

3. Attached is a form of written confirmation, which should be used by you and provided to the
Company by your CPA, attorney, investment advisor, or registered broker-dealer.

4. An individual is an “accredited investor” if the individual has personal income (excluding income
attributable to a spouse) of more than $200,000 or a joint income with that person's spouse in excess of
$300,000 in each of the two most recent years and has a reasonable expectation of reaching the same
income level in the current year, or has an individual net worth (either individually or jointly with a
spouse) in excess of $1,000,000. For purposes of calculating net worth, (i) your primary residence shall
not be included as an asset; (ii) indebtedness that is secured by your primary residence, up to the
estimated fair market value of the primary residence at the time of the sale of securities, shall not be
included as a liability (except that if the amount of such indebtedness outstanding at the time of the sale of
securities exceeds the amount outstanding 60 days before such time, other than as a result of the
acquisition of the primary residence, the amount of such excess shall be included as a liability); and (iii)
indebtedness that is secured by your primary residence in excess of the estimated fair market value of the
primary residence at the time of the sale of securities shall be included as a liability.

For entities, including limited liability companies, corporations, irrevocable trusts, or partnerships
(“Entities”), an “accredited investor” refers to Entities (i) in which all owners are also accredited investors
or (ii) that have more than $5,000.000 in assets.
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ACCREDITOR INVESTOR VERIFICATION

TO: Financial Hero Fund, LLC
RE: __________________________________ (“Investor”)

The undersigned represents and acknowledges the following:
1. The undersigned serves in the professional capacity set forth below for Investor.
2. The undersigned has taken reasonable steps within the last 90 days to verify that Investor is

an “Accredited Investor”1 as defined in Section 501 of Regulation D of the Securities Act of
1933.

3. The undersigned has determined that Investor is an Accredited Investor.

PROFESSIONAL CAPACITY
Please check the applicable box:

□ Certified public accountant who is duly registered and in good standing in the laws of the
place of his or her residence or principal office.

□ Licensed attorney who is in good standing in the laws of the jurisdiction in which he or she is
admitted to practice law.

□ Investment advisor registered with the Securities and Exchange Commission.
□ A registered broker-dealer.

Dated: __________________ _________________________________________________
Printed name of Professional

________________________________________________
Signature of Professional

_______________________________________________ _______________________________
Address Phone Number

_______________________________________________ _______________________________
City, State, Zip Code Email Address

1) An individual is an “accredited investor” if the individual has personal income (excluding income
attributable to a spouse) of more than $200,000 or a joint income with that person's spouse in excess of
$300,000 in each of the two most recent years and has a reasonable expectation of reaching the same
income level in the current year, or has an individual net worth (either individually or jointly with a
spouse) in excess of $1,000,000. For purposes of calculating net worth, (i) your primary residence shall
not be included as an asset; (ii) indebtedness that is secured by your primary residence, up to the estimated
fair market value of the primary residence at the time of the sale of securities, shall not be included as a
liability (except that if the amount of such indebtedness outstanding at the time of the sale of securities
exceeds the amount outstanding 60 days before such time, other than as a result of the acquisition of the
primary residence, the amount of such excess shall be included as a liability); and (iii) indebtedness that is
secured by your primary residence at the time of the sale of securities shall be included as a liability. For
entities, including limited liability companies, corporations, irrevocable trusts or partnerships (“Entities”),
an “accredited investor” refers to Entities (i) in which all owners are also accredited investors, or (ii) that
have more than $5,000.000 in assets.
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Read and Approved By: _________________, ________
(Signature)             (Date)

Part 7
UNACCREDITED INVESTOR SUITABILITY INFORMATION

ADDITIONAL INVESTOR REPRESENTATIONS. If none of the categories in Part 4 apply, please
complete the following. The following information is being provided in lieu of furnishing a personal
financial statement.   Investor understands and agrees that the Company may require additional financial
information in order to make Investor’s proposed investment in the Company. The undersigned hereby
represents and warrants as follows:

1. _______
(Initials)

Investor, either alone or with his, her, or its purchaser representative(s) has such
knowledge and experience in financial and business matters that he, she, or it,
either alone or with his, her, or its purchaser representative(s), is capable of
evaluating the merits and risks of the investment.

2. _______
(Initials)

Investor acknowledges that the investment objectives and goals in this investment
are primarily speculation and growth, agree that these risks are in line with their
personal investment objectives, and acknowledge that they may lose part or all of
his/her/its investment.

3. Is Investor a person associated with a securities broker dealer?

Yes No         Initial:________

4. Investor’s net worth, excluding the positive equity in Investor’s principal residence and
including funds in Investor’s retirement account is approximately $___________________.

5. The funds that Investor intends to invest have been obtained from the following:
______________________________________________________________

6. Will the proposed investment exceed 20% of Investor’s net worth, excluding his/her/its primary
residence, its furnishings, and his/her automobiles?

Yes No         Initial:________

7. Is Investor’s annual disposable income, after excluding all of personal and family living
expenses and other cash requirements for current obligations, such that the loss of the entire
investment in the Company would materially alter Investor’s standard of living?

Yes No         Initial:________

8. The estimated average value of Investor’s investment portfolio during the preceding 2 years
was approximately: $_________________________

9. Considering the foregoing and all other relevant factors in Investor’s financial and personal
circumstances, is Investor able to bear the economic risk of Investor’s investment with the
Company?

Yes No         Initial:________
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10. The following additional training or experience in financial and business matters, descriptions
of past investments, or other information may be helpful to the Company in evaluating
Investor’s knowledge and experience in financial and business matters or in the Company’s
industry:
______________________________________________________________________

______________________________________________________________________

11. Nature of Business/Occupation:_____________________________________________

Year Retired or Anticipated to Retire:___________

College/Education:_______________________________________________________

Degree:________________________________________________ Year:___________

12. Investor’s taxable income from all sources (before deductions and exemptions and without
regard to investment in the Company) is:

Year Taxable Income Tax Bracket
201____ (two years ago) $______________ _______%

201____ (last year) $______________ _______%

201____ (projected this year) $______________ _______%

The undersigned agrees to provide the Company with such other information as it may reasonably
request. The foregoing statements are true, accurate, and complete to the best of the undersigned’s
information and belief.

Signed: _____________________________ Printed: ______________________________

Date: _______________ Title (if applicable)_____________________________
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Read and Approved By: _________________, ________
(Signature)             (Date)

Part 8

BANK DEPOSIT AUTHORIZATION FORM

This form MUST be accompanied by a Printed Voided Check or Bank Letter

Name:

Address:

City: State: Zip:

Phone: Email: _______________________

Distribution Payment Information

Bank Name:

Account Owner:

Account Name:

Account Type: Checking     /    Savings (please circle)

Address:

City: State: Zip:

Routing # (9 digits)

Account #

The undersigned authorizes Financial Hero Fund, LLC (“Borrower”) or its designated assignee (specifically, FH
Global Ventures, Inc. (the “Manager”)), to initiate ACH or bank wire transfer entries and to credit the account
identified herein for distributions relating to Borrower. This authorization shall remain in effect unless and until the
Manager receives written notice that this authorization has been terminated in such time and manner to allow the
Manager to act.  The undersigned represents and warrants to the Manager that the person executing this
authorization form is an authorized signatory on the account referenced above and all information regarding the
account and account owner is true and correct.

/ /
Account Owner Signature Date

Print Name and Title

ATTACH PRINTED VOIDED CHECK
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Read and Approved By: _________________, ________
(Signature)             (Date)

Part 9

IRS FORM W-9

If the investment is being made through a custodian (IRA, 401k, etc.), your custodian should complete the
W-9.

If the investment is being made by an individual, such individual should complete the W-9.

If the investment is being made through an entity or trust, an officer/trustee should complete the W-9 with
the entity/trust’s tax information.



Form    W-9
(Rev. December 2014)
Department of the Treasury  
Internal Revenue Service 

Request for Taxpayer 
Identification Number and Certification
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2.

1  Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

2  Business name/disregarded entity name, if different from above

3  Check appropriate box for federal tax classification; check only one of the following seven boxes: 

Individual/sole proprietor or   
single-member LLC

 C Corporation S Corporation Partnership Trust/estate

Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=partnership) ▶  

Note. For a single-member LLC that is disregarded, do not check LLC; check the appropriate box in the line above for 
the tax classification of the single-member owner. 

Other (see instructions) ▶ 

4  Exemptions (codes apply only to 
certain entities, not individuals; see 
instructions on page 3):
Exempt payee code (if any)

Exemption from FATCA reporting

 code (if any)
(Applies to accounts maintained outside the U.S.)

5  Address (number, street, and apt. or suite no.)

6  City, state, and ZIP code

Requester’s name and address (optional)

7  List account number(s) here (optional)

Part I Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid 
backup withholding. For individuals, this is generally your social security number (SSN). However, for a 
resident alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other 
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a 
TIN on page 3.

Note. If the account is in more than one name, see the instructions for line 1 and the chart on page 4 for 
guidelines on whose number to enter.

Social security number

– –

or
Employer identification number 

–

Part II Certification
Under penalties of perjury, I certify that:

1.  The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and

2.  I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue 
Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am 
no longer subject to backup withholding; and

3.  I am a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding 
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage 
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and 
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the 
instructions on page 3.

Sign 
Here

Signature of 
U.S. person ▶ Date ▶

General Instructions
Section references are to the Internal Revenue Code unless otherwise noted.

Future developments. Information about developments affecting Form W-9 (such 
as legislation enacted after we release it) is at www.irs.gov/fw9.

Purpose of Form
An individual or entity (Form W-9 requester) who is required to file an information 
return with the IRS must obtain your correct taxpayer identification number (TIN) 
which may be your social security number (SSN), individual taxpayer identification 
number (ITIN), adoption taxpayer identification number (ATIN), or employer 
identification number (EIN), to report on an information return the amount paid to 
you, or other amount reportable on an information return. Examples of information 
returns include, but are not limited to, the following:

• Form 1099-INT (interest earned or paid)

• Form 1099-DIV (dividends, including those from stocks or mutual funds)

• Form 1099-MISC (various types of income, prizes, awards, or gross proceeds)

• Form 1099-B (stock or mutual fund sales and certain other transactions by 
brokers)

• Form 1099-S (proceeds from real estate transactions)

• Form 1099-K (merchant card and third party network transactions)

• Form 1098 (home mortgage interest), 1098-E (student loan interest), 1098-T 
(tuition)

• Form 1099-C (canceled debt)

• Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident alien), to 
provide your correct TIN. 

If you do not return Form W-9 to the requester with a TIN, you might be subject 
to backup withholding. See What is backup withholding? on page 2.

By signing the filled-out form, you: 

1. Certify that the TIN you are giving is correct (or you are waiting for a number 
to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt payee. If 
applicable, you are also certifying that as a U.S. person, your allocable share of 
any partnership income from a U.S. trade or business is not subject to the 
withholding tax on foreign partners' share of effectively connected income, and 

4. Certify that FATCA code(s) entered on this form (if any) indicating that you are 
exempt from the FATCA reporting, is correct. See What is FATCA reporting? on 
page 2 for further information.

Cat. No. 10231X Form W-9 (Rev. 12-2014)
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Note. If you are a U.S. person and a requester gives you a form other than Form 
W-9 to request your TIN, you must use the requester’s form if it is substantially 
similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are considered a U.S. 
person if you are:

• An individual who is a U.S. citizen or U.S. resident alien;

• A partnership, corporation, company, or association created or organized in the 
United States or under the laws of the United States;

• An estate (other than a foreign estate); or

• A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or business in 
the United States are generally required to pay a withholding tax under section 
1446 on any foreign partners’ share of effectively connected taxable income from 
such business. Further, in certain cases where a Form W-9 has not been received, 
the rules under section 1446 require a partnership to presume that a partner is a 
foreign person, and pay the section 1446 withholding tax. Therefore, if you are a 
U.S. person that is a partner in a partnership conducting a trade or business in the 
United States, provide Form W-9 to the partnership to establish your U.S. status 
and avoid section 1446 withholding on your share of partnership income.

In the cases below, the following person must give Form W-9 to the partnership 
for purposes of establishing its U.S. status and avoiding withholding on its 
allocable share of net income from the partnership conducting a trade or business 
in the United States:

• In the case of a disregarded entity with a U.S. owner, the U.S. owner of the 
disregarded entity and not the entity;

• In the case of a grantor trust with a U.S. grantor or other U.S. owner, generally, 
the U.S. grantor or other U.S. owner of the grantor trust and not the trust; and

• In the case of a U.S. trust (other than a grantor trust), the U.S. trust (other than a 
grantor trust) and not the beneficiaries of the trust.

Foreign person. If you are a foreign person or the U.S. branch of a foreign bank 
that has elected to be treated as a U.S. person, do not use Form W-9. Instead, use 
the appropriate Form W-8 or Form 8233 (see Publication 515, Withholding of Tax 
on Nonresident Aliens and Foreign Entities).

Nonresident alien who becomes a resident alien. Generally, only a nonresident 
alien individual may use the terms of a tax treaty to reduce or eliminate U.S. tax on 
certain types of income. However, most tax treaties contain a provision known as 
a “saving clause.” Exceptions specified in the saving clause may permit an 
exemption from tax to continue for certain types of income even after the payee 
has otherwise become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an exception contained in the 
saving clause of a tax treaty to claim an exemption from U.S. tax on certain types 
of income, you must attach a statement to Form W-9 that specifies the following 
five items:

1. The treaty country. Generally, this must be the same treaty under which you 
claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax treaty that contains the saving 
clause and its exceptions.

4. The type and amount of income that qualifies for the exemption from tax.

5. Sufficient facts to justify the exemption from tax under the terms of the treaty 
article.

Example. Article 20 of the U.S.-China income tax treaty allows an exemption 
from tax for scholarship income received by a Chinese student temporarily present 
in the United States. Under U.S. law, this student will become a resident alien for 
tax purposes if his or her stay in the United States exceeds 5 calendar years. 
However, paragraph 2 of the first Protocol to the U.S.-China treaty (dated April 30, 
1984) allows the provisions of Article 20 to continue to apply even after the 
Chinese student becomes a resident alien of the United States. A Chinese student 
who qualifies for this exception (under paragraph 2 of the first protocol) and is 
relying on this exception to claim an exemption from tax on his or her scholarship 
or fellowship income would attach to Form W-9 a statement that includes the 
information described above to support that exemption.

If you are a nonresident alien or a foreign entity, give the requester the 
appropriate completed Form W-8 or Form 8233.

Backup Withholding
What is backup withholding? Persons making certain payments to you must 
under certain conditions withhold and pay to the IRS 28% of such payments. This 
is called “backup withholding.”  Payments that may be subject to backup 
withholding include interest, tax-exempt interest, dividends, broker and barter 
exchange transactions, rents, royalties, nonemployee pay, payments made in 
settlement of payment card and third party network transactions, and certain 
payments from fishing boat operators. Real estate transactions are not subject to 
backup withholding.

You will not be subject to backup withholding on payments you receive if you 
give the requester your correct TIN, make the proper certifications, and report all 
your taxable interest and dividends on your tax return.

Payments you receive will be subject to backup withholding if: 

1. You do not furnish your TIN to the requester,

2. You do not certify your TIN when required (see the Part II instructions on page 
3 for details),

3. The IRS tells the requester that you furnished an incorrect TIN,

4. The IRS tells you that you are subject to backup withholding because you did 
not report all your interest and dividends on your tax return (for reportable interest 
and dividends only), or

5. You do not certify to the requester that you are not subject to backup 
withholding under 4 above (for reportable interest and dividend accounts opened 
after 1983 only).

Certain payees and payments are exempt from backup withholding. See Exempt 
payee code on page 3 and the separate Instructions for the Requester of Form 
W-9 for more information.

Also see Special rules for partnerships above.

What is FATCA reporting?
The Foreign Account Tax Compliance Act (FATCA) requires a participating foreign 
financial institution to report all United States account holders that are specified 
United States persons. Certain payees are exempt from FATCA reporting. See 
Exemption from FATCA reporting code on page 3 and the Instructions for the 
Requester of Form W-9 for more information.

Updating Your Information
You must provide updated information to any person to whom you claimed to be 
an exempt payee if you are no longer an exempt payee and anticipate receiving 
reportable payments in the future from this person. For example, you may need to 
provide updated information if you are a C corporation that elects to be an S 
corporation, or if you no longer are tax exempt. In addition, you must furnish a new 
Form W-9 if the name or TIN changes for the account; for example, if the grantor 
of a grantor trust dies.

Penalties
Failure to furnish TIN. If you fail to furnish your correct TIN to a requester, you are 
subject to a penalty of $50 for each such failure unless your failure is due to 
reasonable cause and not to willful neglect.

Civil penalty for false information with respect to withholding. If you make a 
false statement with no reasonable basis that results in no backup withholding, 
you are subject to a $500 penalty.

Criminal penalty for falsifying information. Willfully falsifying certifications or 
affirmations may subject you to criminal penalties including fines and/or 
imprisonment.

Misuse of TINs. If the requester discloses or uses TINs in violation of federal law, 
the requester may be subject to civil and criminal penalties.

Specific Instructions
Line 1
You must enter one of the following on this line; do not leave this line blank. The 
name should match the name on your tax return.

If this Form W-9 is for a joint account, list first, and then circle, the name of the 
person or entity whose number you entered in Part I of Form W-9.

a.  Individual. Generally, enter the name shown on your tax return. If you have 
changed your last name without informing the Social Security Administration (SSA) 
of the name change, enter your first name, the last name as shown on your social 
security card, and your new last name.  

Note. ITIN applicant: Enter your individual name as it was entered on your Form 
W-7 application, line 1a. This should also be the same as the name you entered on 
the Form 1040/1040A/1040EZ you filed with your application.

b.  Sole proprietor or single-member LLC. Enter your individual name as 
shown on your 1040/1040A/1040EZ on line 1. You may enter your business, trade, 
or “doing business as” (DBA) name on line 2.

c.  Partnership, LLC that is not a single-member LLC, C Corporation, or S 
Corporation. Enter the entity's name as shown on the entity's tax return on line 1 
and any business, trade, or DBA name on line 2.

d.  Other entities. Enter your name as shown on required U.S. federal tax 
documents on line 1. This name should match the name shown on the charter or 
other legal document creating the entity. You may enter any business, trade, or 
DBA name on line 2.

e.  Disregarded entity. For U.S. federal tax purposes, an entity that is 
disregarded as an entity separate from its owner is treated as a “disregarded 
entity.”  See Regulations section 301.7701-2(c)(2)(iii). Enter the owner's name on 
line 1. The name of the entity entered on line 1 should never be a disregarded 
entity. The name on line 1 should be the name shown on the income tax return on 
which the income should be reported. For example, if a foreign LLC that is treated 
as a disregarded entity for U.S. federal tax purposes has a single owner that is a 
U.S. person, the U.S. owner's name is required to be provided on line 1. If the 
direct owner of the entity is also a disregarded entity, enter the first owner that is 
not disregarded for federal tax purposes. Enter the disregarded entity's name on 
line 2, “Business name/disregarded entity name.” If the owner of the disregarded 
entity is a foreign person, the owner must complete an appropriate Form W-8 
instead of a Form W-9.  This is the case even if the foreign person has a U.S. TIN. 



Form W-9 (Rev. 12-2014) Page 3 

Line 2
If you have a business name, trade name, DBA name, or disregarded entity name, 
you may enter it on line 2.

Line 3
Check the appropriate box in line 3 for the U.S. federal tax classification of the 
person whose name is entered on line 1. Check only one box in line 3.

Limited Liability Company (LLC). If the name on line 1 is an LLC treated as a 
partnership for U.S. federal tax purposes, check the “Limited Liability Company” 
box and enter “P” in the space provided. If the LLC has filed Form 8832 or 2553 to 
be taxed as a corporation, check the “Limited Liability Company” box and in the 
space provided enter “C” for C corporation or “S” for S corporation. If it is a   
single-member LLC that is a disregarded entity, do not check the “Limited Liability 
Company” box; instead check the first box in line 3 “Individual/sole proprietor or 
single-member LLC.”

Line 4, Exemptions
If you are exempt from backup withholding and/or FATCA reporting, enter in the 
appropriate space in line 4 any code(s) that may apply to you.

Exempt payee code.
•  Generally, individuals (including sole proprietors) are not exempt from backup 
withholding.

•  Except as provided below, corporations are exempt from backup withholding 
for certain payments, including interest and dividends.

•  Corporations are not exempt from backup withholding for payments made in 
settlement of payment card or third party network transactions.

•  Corporations are not exempt from backup withholding with respect to attorneys' 
fees or gross proceeds paid to attorneys, and corporations that provide medical or 
health care services are not exempt with respect to payments reportable on Form 
1099-MISC.

The following codes identify payees that are exempt from backup withholding. 
Enter the appropriate code in the space in line 4.

1—An organization exempt from tax under section 501(a), any IRA, or a 
custodial account under section 403(b)(7) if the account satisfies the requirements 
of section 401(f)(2)

2—The United States or any of its agencies or instrumentalities

3—A state, the District of Columbia, a U.S. commonwealth or possession, or 
any of their political subdivisions or instrumentalities

4—A foreign government or any of its political subdivisions, agencies, or 
instrumentalities 

5—A corporation

6—A dealer in securities or commodities required to register in the United 
States, the District of Columbia, or a U.S. commonwealth or possession 

7—A futures commission merchant registered with the Commodity Futures 
Trading Commission

8—A real estate investment trust

9—An entity registered at all times during the tax year under the Investment 
Company Act of 1940

10—A common trust fund operated by a bank under section 584(a)

11—A financial institution

12—A middleman known in the investment community as a nominee or 
custodian

13—A trust exempt from tax under section 664 or described in section 4947

The following chart shows types of payments that may be exempt from backup 
withholding. The chart applies to the exempt payees listed above, 1 through 13.

IF the payment is for . . . THEN the payment is exempt for . . .

Interest and dividend payments All exempt payees except 
for 7

Broker transactions Exempt payees 1 through 4 and 6 
through 11 and all C corporations. S 
corporations must not enter an exempt 
payee code because they are exempt 
only for sales of noncovered securities 
acquired prior to 2012. 

Barter exchange transactions and 
patronage dividends

Exempt payees 1 through 4

Payments over $600 required to be 
reported and direct sales over $5,0001

Generally, exempt payees 
1 through 52

Payments made in settlement of 
payment card or third party network 
transactions 

Exempt payees 1 through 4

1 See Form 1099-MISC, Miscellaneous Income, and its instructions.

2 However, the following payments made to a corporation and reportable on Form 
1099-MISC are not exempt from backup withholding: medical and health care 
payments, attorneys' fees, gross proceeds paid to an attorney reportable under 
section 6045(f), and payments for services paid by a federal executive agency.

Exemption from FATCA reporting code. The following codes identify payees 
that are exempt from reporting under FATCA. These codes apply to persons 
submitting this form for accounts maintained outside of the United States by 
certain foreign financial institutions. Therefore, if you are only submitting this form 
for an account you hold in the United States, you may leave this field blank. 
Consult with the person requesting this form if you are uncertain if the financial 
institution is subject to these requirements. A requester may indicate that a code is 
not required by providing you with a Form W-9 with “Not Applicable” (or any 
similar indication) written or printed on the line for a FATCA exemption code.

A—An organization exempt from tax under section 501(a) or any individual 
retirement plan as defined in section 7701(a)(37)

B—The United States or any of its agencies or instrumentalities

C—A state, the District of Columbia, a U.S. commonwealth or possession, or 
any of their political subdivisions or instrumentalities

D—A corporation the stock of which is regularly traded on one or more 
established securities markets, as described in Regulations section         
1.1472-1(c)(1)(i)

E—A corporation that is a member of the same expanded affiliated group as a 
corporation described in Regulations section 1.1472-1(c)(1)(i)

F—A dealer in securities, commodities, or derivative financial instruments 
(including notional principal contracts, futures, forwards, and options) that is 
registered as such under the laws of the United States or any state

G—A real estate investment trust

H—A regulated investment company as defined in section 851 or an entity 
registered at all times during the tax year under the Investment Company Act of 
1940

I—A common trust fund as defined in section 584(a)

J—A bank as defined in section 581

K—A broker

L—A trust exempt from tax under section 664 or described in section 4947(a)(1)

M—A tax exempt trust under a section 403(b) plan or section 457(g) plan

Note. You may wish to consult with the financial institution requesting this form to 
determine whether the FATCA code and/or exempt payee code should be 
completed.

Line 5
Enter your address (number, street, and apartment or suite number). This is where 
the requester of this Form W-9 will mail your information returns.

Line 6
Enter your city, state, and ZIP code.

Part I. Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. If you are a resident alien and you do not 
have and are not eligible to get an SSN, your TIN is your IRS individual taxpayer 
identification number (ITIN). Enter it in the social security number box. If you do not 
have an ITIN, see How to get a TIN below.

If you are a sole proprietor and you have an EIN, you may enter either your SSN 
or EIN. However, the IRS prefers that you use your SSN.

If you are a single-member LLC that is disregarded as an entity separate from its 
owner (see Limited Liability Company (LLC) on this page), enter the owner’s SSN 
(or EIN, if the owner has one). Do not enter the disregarded entity’s EIN. If the LLC 
is classified as a corporation or partnership, enter the entity’s EIN.

Note. See the chart on page 4 for further clarification of name and TIN 
combinations.

How to get a TIN. If you do not have a TIN, apply for one immediately. To apply 
for an SSN, get Form SS-5, Application for a Social Security Card, from your local 
SSA office or get this form online at www.ssa.gov. You may also get this form by 
calling 1-800-772-1213. Use Form W-7, Application for IRS Individual Taxpayer 
Identification Number, to apply for an ITIN, or Form SS-4, Application for Employer 
Identification Number, to apply for an EIN. You can apply for an EIN online by 
accessing the IRS website at www.irs.gov/businesses and clicking on Employer 
Identification Number (EIN) under Starting a Business. You can get Forms W-7 and 
SS-4 from the IRS by visiting IRS.gov or by calling 1-800-TAX-FORM 
(1-800-829-3676).

If you are asked to complete Form W-9 but do not have a TIN, apply for a TIN 
and write “Applied For” in the space for the TIN, sign and date the form, and give it 
to the requester. For interest and dividend payments, and certain payments made 
with respect to readily tradable instruments, generally you will have 60 days to get 
a TIN and give it to the requester before you are subject to backup withholding on 
payments. The 60-day rule does not apply to other types of payments. You will be 
subject to backup withholding on all such payments until you provide your TIN to 
the requester.

Note. Entering “Applied For” means that you have already applied for a TIN or that 
you intend to apply for one soon.

Caution: A disregarded U.S. entity that has a foreign owner must use the 
appropriate Form W-8.
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Part II. Certification
To establish to the withholding agent that you are a U.S. person, or resident alien, 
sign Form W-9. You may be requested to sign by the withholding agent even if 
items 1, 4, or 5 below indicate otherwise.

For a joint account, only the person whose TIN is shown in Part I should sign 
(when required). In the case of a disregarded entity, the person identified on line 1 
must sign. Exempt payees, see Exempt payee code earlier.

Signature requirements. Complete the certification as indicated in items 1 
through 5 below.

1. Interest, dividend, and barter exchange accounts opened before 1984 
and broker accounts considered active during 1983. You must give your 
correct TIN, but you do not have to sign the certification.

2. Interest, dividend, broker, and barter exchange accounts opened after 
1983 and broker accounts considered inactive during 1983. You must sign the 
certification or backup withholding will apply. If you are subject to backup 
withholding and you are merely providing your correct TIN to the requester, you 
must cross out item 2 in the certification before signing the form.

3. Real estate transactions. You must sign the certification. You may cross out 
item 2 of the certification.

4. Other payments. You must give your correct TIN, but you do not have to sign 
the certification unless you have been notified that you have previously given an 
incorrect TIN. “Other payments” include payments made in the course of the 
requester’s trade or business for rents, royalties, goods (other than bills for 
merchandise), medical and health care services (including payments to 
corporations), payments to a nonemployee for services, payments made in 
settlement of payment card and third party network transactions, payments to 
certain fishing boat crew members and fishermen, and gross proceeds paid to 
attorneys (including payments to corporations).

5. Mortgage interest paid by you, acquisition or abandonment of secured 
property, cancellation of debt, qualified tuition program payments (under 
section 529), IRA, Coverdell ESA, Archer MSA or HSA contributions or 
distributions, and pension distributions. You must give your correct TIN, but you 
do not have to sign the certification.

What Name and Number To Give the Requester
For this type of account: Give name and SSN of:

1. Individual The individual
2. Two or more individuals (joint             

account)
The actual owner of the account or, 
if combined funds, the first 
individual on the account1

3. Custodian account of a minor 
 (Uniform Gift to Minors Act)

The minor2

4. a. The usual revocable savings 
trust (grantor is also trustee) 
b. So-called trust account that is 
not a legal or valid trust under 
state law

The grantor-trustee1

The actual owner1

5. Sole proprietorship or disregarded 
entity owned by an individual

The owner3

6. Grantor trust filing under Optional 
Form 1099 Filing Method 1 (see 
Regulations section 1.671-4(b)(2)(i)
(A))

The grantor*

For this type of account: Give name and EIN of:

7. Disregarded entity not owned by an 
individual

The owner

8. A valid trust, estate, or pension trust Legal entity4

9. Corporation or LLC electing 
corporate status on Form 8832 or 
Form 2553

The corporation

10. Association, club, religious, 
charitable, educational, or other tax-
exempt organization

The organization

11. Partnership or multi-member LLC The partnership
12. A broker or registered nominee The broker or nominee

13. Account with the Department of 
Agriculture in the name of a public 
entity (such as a state or local 
government, school district, or 
prison) that receives agricultural 
program payments

The public entity

14. Grantor trust filing under the Form 
1041 Filing Method or the Optional 
Form 1099 Filing Method 2 (see 
Regulations section 1.671-4(b)(2)(i)
(B))

The trust

1
 List first and circle the name of the person whose number you furnish. If only one person on a 
joint account has an SSN, that person’s number must be furnished.

2
 Circle the minor’s name and furnish the minor’s SSN.

3
 You must show your individual name and you may also enter your business or DBA name on 
the “Business name/disregarded entity” name line. You may use either your SSN or EIN (if you 
have one), but the IRS encourages you to use your SSN.

4
 List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN of the 
personal representative or trustee unless the legal entity itself is not designated in the account 
title.) Also see  Special rules for partnerships on page 2.

*Note. Grantor also must provide a Form W-9 to trustee of trust.

Note. If no name is circled when more than one name is listed, the number will be 
considered to be that of the first name listed.

Secure Your Tax Records from Identity Theft
Identity theft occurs when someone uses your personal information such as your 
name, SSN, or other identifying information, without your permission, to commit 
fraud or other crimes. An identity thief may use your SSN to get a job or may file a 
tax return using your SSN to receive a refund.

To reduce your risk:

• Protect your SSN,

• Ensure your employer is protecting your SSN, and

• Be careful when choosing a tax preparer.

If your tax records are affected by identity theft and you receive a notice from 
the IRS, respond right away to the name and phone number printed on the IRS 
notice or letter.

If your tax records are not currently affected by identity theft but you think you 
are at risk due to a lost or stolen purse or wallet, questionable credit card activity 
or credit report, contact the IRS Identity Theft Hotline at 1-800-908-4490 or submit 
Form 14039.

For more information, see Publication 4535, Identity Theft Prevention and Victim 
Assistance.

Victims of identity theft who are experiencing economic harm or a system 
problem, or are seeking help in resolving tax problems that have not been resolved 
through normal channels, may be eligible for Taxpayer Advocate Service (TAS) 
assistance. You can reach TAS by calling the TAS toll-free case intake line at 
1-877-777-4778 or TTY/TDD 1-800-829-4059.

Protect yourself from suspicious emails or phishing schemes.  Phishing is the 
creation and use of email and websites designed to mimic legitimate business 
emails and websites. The most common act is sending an email to a user falsely 
claiming to be an established legitimate enterprise in an attempt to scam the user 
into surrendering private information that will be used for identity theft.

The IRS does not initiate contacts with taxpayers via emails. Also, the IRS does 
not request personal detailed information through email or ask taxpayers for the 
PIN numbers, passwords, or similar secret access information for their credit card, 
bank, or other financial accounts.

If you receive an unsolicited email claiming to be from the IRS, forward this 
message to phishing@irs.gov. You may also report misuse of the IRS name, logo, 
or other IRS property to the Treasury Inspector General for Tax Administration 
(TIGTA) at 1-800-366-4484. You can forward suspicious emails to the Federal 
Trade Commission at: spam@uce.gov or contact them at www.ftc.gov/idtheft or 
1-877-IDTHEFT (1-877-438-4338).

Visit IRS.gov to learn more about identity theft and how to reduce your risk.

Privacy Act Notice
Section 6109 of the Internal Revenue Code requires you to provide your correct 
TIN to persons (including federal agencies) who are required to file information 
returns with the IRS to report interest, dividends, or certain other income paid to 
you; mortgage interest you paid; the acquisition or abandonment of secured 
property; the cancellation of debt; or contributions you made to an IRA, Archer 
MSA, or HSA. The person collecting this form uses the information on the form to 
file information returns with the IRS, reporting the above information. Routine uses 
of this information include giving it to the Department of Justice for civil and 
criminal litigation and to cities, states, the District of Columbia, and U.S. 
commonwealths and possessions for use in administering their laws. The 
information also may be disclosed to other countries under a treaty, to federal and 
state agencies to enforce civil and criminal laws, or to federal law enforcement and 
intelligence agencies to combat terrorism. You must provide your TIN whether or 
not you are required to file a tax return. Under section 3406, payers must generally 
withhold a percentage of taxable interest, dividend, and certain other payments to 
a payee who does not give a TIN to the payer. Certain penalties may also apply for 
providing false or fraudulent information.



FINANCIAL HERO FUND, LLC

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM
(May 9, 2017)

EXHIBIT 5

State Notices



NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS
OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES
HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION
OR REGULATORY AUTHORITY. FURTHERMORE, THE FORGOING AUTHORITIES HAVE NOT
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE
AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE ACT,
AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR
EXEMPTION THEREFROM. INVESTORS SHOULD BE MADE AWARE THAT THEY WILL BE
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE
PERIOD OF TIME.

NOTICE REQUIREMENTS IN STATES WHERE MEMBERSHIP INTERESTS MAY BE SOLD
ARE AS FOLLOWS:

ALABAMA. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION
UNDER THE ALABAMA SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO
THESE SECURITIES HAS NOT BEEN FILED WITH THE ALABAMA SECURITIES
COMMISSION. THE COMMISSION DOES NOT RECOMMEND OR ENDORSE THE PURCHASE
OF ANY SECURITIES, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF
THIS PRIVATE PLACEMENT MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE. THE PURCHASE PRICE OF THE INTEREST ACQUIRED BY A
NONACCREDITED INVESTOR RESIDING IN THE STATE OF ALABAMA MAY NOT EXCEED
20% OF THE PURCHASER’S NET WORTH.

ALASKA. THE SECURITIES OFFERED HAVE BEEN REGISTERED WITH THE
ADMINISTRATOR OF SECURITIES OF THE STATE OF ALASKA UNDER PROVISIONS OF 3
AAC 08.500-3 AAC 08.506. THE INVESTOR IS ADVISED THAT THE ADMINSTRATOR HAS
MADE ONLY A CURSORY REVIEW OF THE REGISTRATION STATEMENT AND HAS NOT
REVIEWED THIS DOCUMENT SINCE THE DOCUMENT IS NOT REQUIRED TO BE FILED
WITH THE ADMINSTRATOR. THE FACT OF REGISTRATION DOES NOT MEAN THAT THE
ADMINISTRATOR HAS PASSED IN ANY WAY UPON THE MERITS, RECOMMENDED, OR
APPROVED THE SECURITIES. ANY REPRESENTATION TO THE CONTRARY IS A VIOLATION
OF A.S. 45.55.170. THE INVESTOR MUST RELY ON THE INVESTOR’S OWN EXAMINATION
OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS OF THE
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED, IN MAKING AN INVESTMENT
DECISION ON THESE SECURITIES.

ARIZONA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF ARIZONA AND, THEREFORE, CANNOT BE RESOLD UNLESS THEY ARE
REGISTERED UNDER SUCH ACT OR UNLESS AN EXEMPTION FROM REGISTRATION IS
AVAILABLE.

ARKANSAS. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION
UNDER SECTION 14(b)(14) OF THE ARKANSAS SECURITIES ACT AND SECTION 4(2) OF THE
SECURITIES ACT OF 1933. A REGISTRATION STATEMENT RELATING TO THESE



SECURITIES HAS NOT BEEN FILED WITH THE ARKANSAS SECURITIES DEPARTMENT OR
WITH THE SECURITIES AND EXCHANGE COMMISSION. NEITHER THE DEPARTMENT NOR
THE COMMISSION HAS PASSED UPON THE VALUE OF THESE SECURITIES, MADE ANY
RECOMMENDATIONS AS TO THEIR PURCHASE; APPROVED OR DISAPPROVED THE
OFFERING, OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS MEMORANDUM.
ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. THE PURCHASE PRICE OF THE
INTEREST ACQUIRED BY AN UNACCREDITED INVESTOR RESIDING IN THE STATE OF
ARKANSAS MAY NOT EXCEED 20% OF THE PURCHASER’S NET WORTH.

CALIFORNIA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE CALIFORNIA CORPORATIONS CODE, BY THE REASON
OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF
THE OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM REGISTRATIONS IS AVAILABLE.

THE CERTIFICATES REPRESENTING ALL SUCH SUBJECT TO SUCH A RESTRICTION ON
TRANSFER, WHETHER UPON INITIAL ISSUANCE OR UPON ANY TRANSFER THEREOF,
SHALL BEAR ON THEIR FACE A LEGEND, PROMINENTLY STAMPED OR PRINTED
THEREON IN CAPITAL LETTERS OF NOT LESS THAN 10-POINT SIZE, READING AS
FOLLOWS:

IT IS UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER OF THIS SECURITY, OR ANY
INTEREST THEREIN, OR TO RECEIVE ANY CONSIDERATION THEREFORE, WITHOUT THE
PRIOR WRITTEN CONSENT OF THE COMMISSIONER OF CORPORATIONS OF THE STATE OF
CALIFORNIA, EXCEPT AS PERMITTED IN THE COMMISSIONER’S RULES.

COLORADO. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE COLORADO SECURITIES ACT OF 1981, BY REASON OF
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

CONNECTICUT. THESE SECURITES HAVE NOT BEEN REGISTERED UNDER SECTION 36-485
OF THE CONNECTICUT UNIFORM SECURITIES ACT AND THEREFORE CANNOT BE RESOLD
UNLESS THEY ARE REGISTERED UNDER SUCH ACT OR UNLESS AN EXEMPTION FROM
REGISTRATION IS AVAILABLE.

DELAWARE. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE DELAWARE
SECURITIES ACT AND ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION UNDER
SECTION 7309(b)(9) OF THE DELAWARE SECURITIES ACT AND RULE 9(b)(9)(II)
THEREUNDER. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED UNDER THE ACT OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

DISTRICT OF COLUMBIA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
DISTRICT OF COLUMBIA SECURITIES ACT SINCE SUCH ACT DOES NOT REQUIRE
REGISTRATION OF SECURITIES ISSUED. THESE SECURITIES CANNOT BE SOLD,
TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY



ARE SUBSEQUENTLY REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

FLORIDA. THE SHARE REFERRED TO HEREIN WILL BE SOLD TO, AND ACQUIRED BY, THE
HOLDER IN A TRANSACTION EXEMPT UNDER § 517.061 OF THE FLORIDA SECURITIES
ACT. THE COMMON STOCK HAS NOT BEEN REGISTERED UNDER SAID ACT IN THE STATE
OF FLORIDA. IN ADDITION, ALL FLORIDA RESIDENTS SHALL HAVE THE PRIVILEGE OF
VOIDING THE PURCHASE WITHIN THREE (3) DAYS AFTER THE FIRST TENDER OF
CONSIDERATION IS MADE BY SUCH PURCHASER TO THE ISSUER, AN AGENT OF THE
ISSUER OR AN ESCROW AGENT OR WITHIN THREE DAYS AFTER THE AVAILABILITY OF
THAT PRIVILEGE IS COMMUNICATED TO SUCH PURCHASER, WHICHEVER OCCURS
LATER.

GEORGIA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR SECTION 10-5-5 OF THE GEORGIA SECURITIES ACT OF 1973
AND ARE BEING ISSUED AND SOLD IN RELIANCE UPON CODE SECTION 10-5-9 UNDER
GEORGIA SECURITIES LAW. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR
OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.
THE INVESTMENT IS SUITABLE IF IT DOES NOT EXCEED 20% OF THE INVESTOR’S NET
WORTH.

HAWAII. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR THE HAWAII UNIFORM SECURITIES ACT (MODIFIED), BY
REASON OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED
AVAILABITLIY OF THE OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED,
OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

IDAHO. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE IDAHO
SECURITIES ACT (THE “ACT”) AND MAY BE TRANSFERRED OR RESOLD BY RESIDENTS OF
IDAHO ONLY IF REGISTERED PURSUANT TO THE PROVISIONS OF THE ACT OR IF AN
EXEMPTION FROM REGISTRATION IS AVAILABLE. THE INVESTMENT IS SUITABLE IF IT
DOES NOT EXCEED 10% OF THE INVESTOR’S NET WORTH.

ILLINOIS. THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECRETARY OF STATE OF ILLINOIS OR THE STATE OF ILLINOIS, NOR HAS THE
SECRETARY OF STATE OF ILLINOIS OR THE STAE OF ILLINOIS PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

INDIANA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER SECTION 3 OF THE
INDIANA BLUE SKY LAW AND ARE OFFERED PURSUANT TO AN EXEMPTION PURSUANT
TO SECTION 23-2-1-2(b)(10) THEREOF AND MAY BE TRANSFERRED OR RESOLD ONLY IF
SUBSEQUENTLY REGISTERED OR IF AN EXEMPTION FROM REGISTRATION IS
AVAILABLE. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR
THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.
INDIANA REQUIRES INVESTOR SUITABILITY STANDARDS OF A NET WORTH (EXCLUSIVE
OF HOME, FURNISHINGS, AND AUTOMOBILES) OF THREE TIMES THE INVESTMENT BUT
NOT LESS THAN $75,000 OR A NET WORTH (EXCLUSIVE OF HOME, FURNISHINGS, AND



AUTOMOBILES) OF TWICE THE INVESTMENT BUT NOT LESS THAN $30,000 AND GROSS
INCOME OF $30,000.

IOWA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE IOWA UNIFORM
SECURITIES ACT (THE “ACT”) AND ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION
UNDER SECTION 502.203(9) OF THE ACT. THESE SECURITIES CANNOT BE SOLD,
TRANSFERRED, OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY
ARE SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS
AVAILABLE. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR
THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

KANSAS. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION
UNDER THE KANSAS SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO
THESE SECURITIES HAS NOT BEEN FILED WITH THE KANSAS SECURITIES COMMISSION.
THEREFORE, THESE SECURITIES CANNOT BE RESOLD OR OTHERWISE TRANSFERRED
UNLESS THEY ARE REGISTERED UNDER APPLICABLE SECURITIES LAWS OR AN
EXEMPTION FROM REGISTRATION IS AVAILABLE.

KENTUCKY. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION
UNDER THE KENTUCKY SECURITIES ACT. THE KENTUCKY SECURITIES ADMINISTRATOR
NEITHER RECOMMENDS NOR ENDORSES THE PURCHASE OF ANY SECURITY, NOR HAS
THE ADMINISTRATOR PASSED UPON THE ACCURACY OR ADEQUACY OF THE
INFORMATION PROVIDED HEREIN. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

LOUISIANA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE LOUISIANA SECURITIES LAW, BY REASON OF
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. THE INVESTMENT
IS SUITABLE IF IT DOES NOT EXCEED 25% OF THE INVESTOR’S NET WORTH.

MAINE. THESE SECURITIES ARE BEING SOLD PURSUANT TO AN EXEMPTION FROM
REGISTRATION WITH THE BANK SUPERINTENDENT OF THE STATE OF MAINE UNDER
SECTION 10502(2) (R) OF TITLE 32 OF THE MAINE REVISED STATUTES. THESE SECURITIES
MAY BE DEEMED RESTRICTED SECURITIES AND AS SUCH THE HOLDER MAY NOT BE
ABLE TO RESELL THE SECURITIES UNLESS PURSUANT TO REGISTRATION UNDER STATE
OR FEDERAL SECURITIES LAWS OR UNLESS AN EXEMPTION UNDER SUCH LAWS EXISTS.

MARYLAND. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE MARYLAND SECURITIES ACT, BY REASON OF
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENLY
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

MASSACHUSETTS. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE MASSACHUSETTS UNIFORM SECURITIES
ACT, BY REASON OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED
AVAILABILITY OF THE OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED,



OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

MICHIGAN. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER SECTION 451.701
OF THE MICHIGAN UNIFORM SECURITIES ACT (THE “ACT”) AND MAY BE TRANSFERRED
OR RESOLD BY RESIDENTS OF MICHIGAN ONLY IF REGISTERED PURSUANT TO THE
PROVISIONS OF THE ACT OR IF AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

MINNESOTA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER CHAPTER 80A OF
THE MINNESOTA SECURITIES LAWS AND MAY NOT BE TRANSFERRED OR OTHERWISE
DISPOSED OF EXCEPT PURSUANT TO REGISTRATION, OR AN EXEMPTION THEREFROM.

MISSISSIPPI. THESE SECURITIES ARE OFFERED PURSUANT TO A CERTIFICATE OF
REGISTRATION ISSUED BY THE SECRETARY OF STATE OF MISSISSIPPI PURSUANT TO
RULE 477, WHICH PROVIDES A LIMITED REGISTRATION PROCEDURE FOR CERTAIN
OFFERINGS. THE SECRETARY OF STATE DOES NOT RECOMMEND OR ENDORSE THE
PURCHASE OF ANY SECURITIES, NOR DOES THE SECRETARY OF STATE PASS UPON THE
TRUTH, MERITS, OR COMPLETENESS OF ANY OFFERING MEMORANDUM FILED WITH THE
SECRETARY OF STATE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

MISSOURI. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE MISSOURI UNIFORM SECURITIES ACT, BY REASON
OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF
THE OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

MONTANA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE SECURITIES ACT OF MONTANA, BY REASON OF
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

NEBRASKA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE SECURITIES ACT OF NEBRASKA, BY REASON OF
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REIGSTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

NEVADA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR THE NEVADA SECURITIES ACT, BY REASON OF SPECIFIC
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

NEW HAMPSHIRE. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE NEW HAMPSHIRE UNIFORM SECURITIES



ACT, BY REASON OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED
AVAILABILITY OF THE OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED,
OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE
SUBSEQUENTLY REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.
THE INVESTMENT IS SUITABLE IF IT DOES NOT EXCEED 10% OF THE INVESTOR’S NET
WORTH.

NEW JERSEY. THE ATTORNEY GENERAL OF THE STATE OF NEW JERSEY HAS NOT
PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING. THE FILING OF THE WITHIN
OFFERING WITH THE BUREAU OF SECURITIES DOES NOT CONSTITUTE APPROVAL OF
THE ISSUE OR THE SALE THEREOF BY THE BUREAU OF SECURITIES OR THE
DEPARTMENT OF LAW AND PUBLIC SAFETY OF THE STATE OF NEW JERSEY. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

NEW MEXICO. THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY
THE SECURITIES BUREAU OF THE NEW MEXICO DEPARTMENT OF REGULATION AND
LICENSING, NOR HAS THE SECURITIES BUREAU PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

NEW YORK. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE NEW YORK FRAUDULENT PRACTICES (.MARTIN.)
ACT, BY REASON OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED
AVAILABILITY OF THE OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED,
OR OTHERWISE DISPOSED OF TO ANY PERSON OR ENTITY UNLESS SUBSEQUENTLY
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE NEW YORK
FRAUDULENT PRACTICES (.MARTIN.) ACT, IF SUCH REGISTRATION IS REQUIRED. THIS
PRIVATE OFFERING MEMORANDUM HAS NOT BEEN FILED WITH OR REVIEWED BY THE
ATTORNEY GENERAL PRIOR TO ITS ISSUANCE AND USE. THE ATTORNEY GENERAL OF
THE STATE OF NEW YORK HAS NOT PASSED ON OR ENDORSED THE MERITS OF THIS
OFFERING. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. PURCHASE OF
THESE SECURITIES INVOLVES A HIGH DEGREE OF RISK. THIS PRIVATE OFFERING
MEMORANDUM DOES NOT CONTAIN AN UNTRUE STATEMENT OF A MATERIAL FACT OR
OMIT TO STATE A MATERIAL FACT NECESSARY TO MAKE THE STATEMENTS MADE, IN
THE LIGHT OF THE CIRCUMSTANCES UNDER WHICH THEY WERE MADE, NOT
MISLEADING. IT CONTAINS A FAIR SUMMARY OF THE MATERIAL TERMS OF
DOCUMENTS PURPORTED TO BE SUMMARIZED HEREIN.

NORTH CAROLINA. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF
EXEMPTION UNDER THE NORTH CAROLINA SECURITIES ACT. THE NORTH CAROLINA
SECURITIES ADMINISTRATOR NEITHER RECOMMENDS NOR ENDORSES THE PURCHASE
OF ANY SECURITY, NOR HAS THE ADMINISTRATOR PASSED UPON THE ACCURACY OR
ADEQUACY OF THE INFORMATION PROVIDED HEREIN. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

NORTH DAKOTA. THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY
THE SECURITIES COMMISSIONER OF THE STATE OF NORTH DAKOTA NOR HAS THE
COMMISSIONER PASSED UPON THE ACCURACY OR ADEQUACY OF THE PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.



OHIO. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR THE OHIO SECURITIES ACT, BY REASON OF SPECIFIC
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE. IN ACCORDANCE
WITH SECTION 1707.43 OF THE OHIO REVISED CODE, PURCHASERS ARE ENTITLED TO A
FULL REFUND OF THEIR PURCHASE PROVIDED SUCH A REQUEST IS MADE WITHIN TWO
(2) WEEKS FROM THE DATE OF SAID PURCHASE. HOWEVER, NO PURCHASER IS ENTITLED
TO THE BENEFIT OF SECTION 1707.43 WHO HAS FAILED TO ACCEPT A REFUND WITHIN
THIRTY (30) DAYS FROM THE DATE OF SUCH OFFER.

OKLAHOMA. THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE OKLAHOMA
SECURITIES ACT. THE SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY
NOT BE SOLD OR TRANSFERRED FOR VALUE IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION OF THEM UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND/OR
THE OKLAHOMA SECURITIES ACT, OR AN OPINION OF COUNSEL SATISFACTORY TO THE
ISSUER THAT SUCH REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR ACTS.

OREGON. IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE
SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING
AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY
OF THE DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY
AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED
UNDER THE SECURITIES ACT OF 1933 AS AMENDED, PURSUANT TO REGISTRATION OR
EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY WILL BE
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE
PERIOD OF TIME. THE INVESTOR MUST RELY ON THE INVESTOR’S OWN EXAMINTATION
OF THE COMPANY CREATING THE SECURITIES AND THE TERMS OF THE OFFERING,
INCLUDING THE MERITS AND RISKS INVOLVED IN MAKING AN INVESTMENT DECISION
ON THESE SECURITIES.

PENNSYLVANIA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 1933
SECURITIES ACT, BEING EXEMPTED FROM REGISTRATION BY SAID ACT. THE
AVAILABILITY OF THAT EXEMPTION DOES NOT MEAN THAT THE SECURITIES
ADMINSTRATOR HAS PASSED IN ANY WAY UPON THE MERITS, OR QUALIFICATIONS OF,
THESE SECURITIES OR THEIR OFFER OF SALE IN THE STATE OF PENNSYLVANIA. ANY
REPRESENTATION INCONSISTENT WITH THE FOREGOING IS UNLAWFUL. INVESTORS
MUST PURCHASE THESE SECURITIES ONLY FOR THEIR OWN BENEFIT AND MAY NOT
SELL THESE SECURITIES FOR A PERIOD OF NO LESS THAN 12 MONTHS FROM THE DATE
OF PURCHASE. NOTICE PURSUANT TO SECTION 203(m) OF THE ACT: THE ISSUER MUST
OBTAIN THE WRITTEN AGREEMENT OF EACH PURCHASER NOT TO SELL, EXCEPT IN
ACCORDANCE WITH REGULATION 204.011, THE SECURITY WITHIN TWELVE MONTHS
AFTER THE DATE OF PURCHASE AND FILE WITH THE COMMISSION A COPY OF THE
PROPOSED AGREEMENT THAT INVESTORS WILL BE ASKED TO SIGN. THE COMMON
STOCK OFFERED HEREBY HAS NOT BEEN REGISTERED UNDER SECTION 201 OF THE



PENNSYLVANIA SECURITIES ACT OF 1972 (THE “ACT”) AND MAY BE RESOLD BY
RESIDENTS OF PENNSYLVANIA ONLY IF REGISTERED PURSUANT TO THE PROVISIONS OF
THAT ACT OR IF AN EXEMPTION FROM REGISTRATION IS AVAILABLE. EACH PERSON
WHO ACCEPTS AN OFFER TO PURCHASE SECURITIES EXEMPTED FROM REGISTRATION
BY SECTION 203(d), (f), (p), or (r), DIRECTLY FROM AN ISSUER OR AFFILIATE OF AN
ISSUER, SHALL HAVE THE RIGHT TO WITHDRAW HIS ACCEPTANCE WITHOUT
INCURRING ANY LIABILITY TO THE SELLER, UNDERWRITER (IF ANY), OR ANY OTHER
PERSON WITHIN TWO BUSINESS DAYS FROM THE DATE OF RECEIPT BY THE ISSUER OF
HIS WRITTEN BINDING CONTRACT OF PURCHASE OR, IN THE CASE OF A TRANSACTION
IN WHICH THERE IS NO WRITTEN BINDING CONTRACT OF PURCHASE, WITHIN TWO
BUSINESS DAYS AFTER HE MAKES THE INITIAL PAYMENT FOR THE SECURITIES BEING
OFFERED.

TO ACCOMPLISH THIS WITHDRAWAL A LETTER OR TELEGRAM SHOULD BE SENT TO:

Financial Hero Fund, LLC
3615 Broadway, Suite A

Garland, Texas 75043

IT IS PRUDENT TO SEND SUCH NOTICE CERTIFIED MAIL, RETURN RECEIPT REQUESTED. A
WRITTEN ACKWNOLEDGEMENT WILL BE RETURNED. NEITHER THE PENNSLYVANIA
SECURITIES COMMISSION NOR ANY OTHER AGENCY HAS PASSED ON OR ENDORSED THE
MERITS OF THE OFFERING, AND ANY REPRESENTATION TO THE CONTRARY IS
UNLAWFUL. PENNSYLVANIA SUBSCRIBERS MAY NOT SELL THEIR INTERESTS FOR ONE
YEAR FROM THE DATE OF PURCHASE IF SUCH A SALE WOULD VIOLATE SECTION 203(d)
OF THE PENNSYLVANIA SECURITIES ACT.

RHODE ISLAND. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE BLUE SKY LAW OF RHODE ISLAND, BY
REASON OF SPECIFIC SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

SOUTH CAROLINA. IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON
THEIR OWN EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE
SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING
AUTHORIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY
OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY
AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE APPLICABLE STATE
SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM.
INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

SOUTH DAKOTA. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER CHAPTER 47-
31 OF THE SOUTH DAKOTA SECURITIES LAWS AND MAY NOT BE SOLD, TRANSFERRED,
OR OTHERWISE DISPOSED OF FOR VALUE EXCEPT PURSUANT TO REGISTRATION,
EXEMPTION THEREFROM, OR OPERATION OF LAW. EACH SOUTH DAKOTA RESIDENT



PURCHASING ONE OR MORE WHOLE OR FRACTIONAL UNITS MUST WARRANT THAT HE
HAS EITHER (1) A MINIMUM NET WORTH (EXCLUSIVE OF HOME, FURNISHING AND
AUTOMOBILES) OF $30,000 AND A MINIMUM ANNUAL GROSS INCOME OF $30,000 OR (2) A
MINIMUM NET WORTH (EXCLUSIVE OF HOME, FURNISHINGS AND AUTOMBILES) OF
$75,000. ADDITIONALLY, EACH INVESTOR WHO IS NOT AN ACCREDITED INVESTOR OR
WHO IS AN ACCREDITED INVESTOR SOLELY BY REASON OF HIS NET WORTH, INCOME
OR AMOUNT OF INVESTMENT, SHALL NOT MAKE AN INVESTMENT IN THE PROGRAM IN
EXCESS OF 20% OF HIS NET WORTH (EXCLUSIVE OF HOME, FURNISHING AND
AUTOMOBILES).

TENNESSEE. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE TENNESSEE SECURITIES ACT OF 1980, BY REASON OF
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

TEXAS. THESE ARE “FEDERALLY COVERED SECURITIES” AND ARE NOT SUBJECT TO THE
REGISTRATION REQUIREMENTS OF THE STATE OF TEXAS.  HOWEVER, THE TEXAS
SECURITIES REGULATORS ISSUED A NUMBER OF REGULATIONS PERTAINING TO
FEDERALLY COVERED SECURITIES.  RULE 109.13(K)(16), AS AMENDED, AND RULE
114.4(B)(1), REQUIRE THE COMPANY TO COMPLY WITH A NOTICE FILING REQUIREMENT
REGARDING THE POST-SALE OF SECURITIES TO RESIDENTS WITHIN THE STATE OF
TEXAS. THE COMPANY IS REQUIRED TO FILE SEC FORM D ON A TIMELY BASIS WITH THE
BOARD, AND MAKE THIS OFFERING AVAILABLE FOR INSPECTION BY THE SECURITIES
COMMISSION FOR THE TEXAS STATE SECURITIES BOARD.  THE COMPANY WILL BE
REQUIRED TO EXECUTE A CONSENT TO SERVICE OF PROCESS WITH THE SECURITIES
COMMISSIONER FOR THE STATE OF TEXAS.  IN ADDITION, WE ARE REQUIRED TO PAY
THE NECESSARY FILING FEE, WITH A MAXIMUM FEE OF $500.  THE STAFF OF THE
SECURITIES COMMISSIONER REVIEWS FORM D FILINGS FOR COMPLETENESS.  IN THE
EVENT THE FORM D IS NOT COMPLETE, THE STAFF WILL ISSUE COMMENTS TO THE
COMPANY.  SUCH STAFF REVIEW SHALL NOT BE CONSIDERED AS AN APPROVAL OR
DISAPPROVAL OF THIS OFFERING.

UTAH. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR THE UTAH UNIFORM SECURITIES ACT, BY REASON OF
SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

VERMONT. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE VERMONT SECURITIES ACT, BY REASON OF SPECIFIC
EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF THE
OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

WASHINGTON. THE ADMINISTRATOR OF SECURITIES HAS NOT REVIEWED THE
OFFERING OR THE MEMORANDUM AND THE SECURITIES HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF THE STATE OF WASHINGTON, CHAPTER 21.20 RCW, AND,



THEREFORE, CANNOT BE RESOLD UNLESS THEY ARE REGISTERED UNDER THE
SECURITIES ACT OF THE STATE OF WASHINGTON CHAPTER 21.20 RCW OR UNLESS AN
EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE.

WEST VIRGINIA. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF
EXEMPTION UNDER THE UNIFORM SECURITIES ACT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HAS NOT BEEN FILED WITH THE WEST VIRIGINA
SECURITIES COMMISSIONER. THE COMMISSIONER DOES NOT RECOMMEND NOR
ENDORSE THE PURCHASE OF ANY SECURITIES, NOR DOES IT PASS UPON THE ACCURACY
OR COMPLETENESS OF THIS PRIVATE PLACEMENT MEMORANDUM. ANY
REPRESENTATIONS TO THE CONTRARY IS A CRIMINAL OFFENSE.

WISCONSIN. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE WISCONSIN UNIFORM SECURITIES LAW, BY REASON
OF SPECIFIC EXEMPTIONS THEREUNDER RELATING TO THE LIMITED AVAILABILITY OF
THE OFFERING. THESE SECURITIES CANNOT BE SOLD, TRANSFERRED, OR OTHERWISE
DISPOSED OF TO ANY PERSON OR ENTITY UNLESS THEY ARE SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE.

WYOMING. THESE SECURITIES ARE OFFERED PURSUANT TO A CLAIM OF EXEMPTION
UNDER THE WYOMING SECURITIES ACT. A REGISTRATION STATEMENT RELATING TO
THESE SECURITIES HAS NOT BEEN FILED WITH THE WYOMING SECRETARY OF STATE.
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