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OFFERING STATEMENT 
November 2017 

This Offering Statement ("Disclosure•) is furnished solely to prospective investors through the Jumpstart 
Micro. Inc Funding Portal ("Funding Portan. Jumpstart Micro is registered with the SEC (Securities 
Exchange Commission) as a Funding Portal and a Member of FINRA (Financial Industry Regulatory 
Authority). The portal address is jumpstartmicro.com 

This disclosure is for the sole purpose of evaluating investments in certain debt securities ("Debt 
Securities") offered by Revolve Partners, LLC ("Issuer or Company"}. The Securities will be issued 
pursuant to, and will be governed by, an agreement among the Issuer and the purchasers of the Securities. 
The securities being offered are Preferred Shares. 

The Issuer is seeking to raise a minimum of $200,000 and maximum of $1 ,000,000 through the offer and 
sale of Debt Securities on the Portal (90ffering") in reliance on the exemption from registration pursuant to 
Section 4(a)(6) ("Exemption"} of the U.S. Securities Act of 1933 ("Securities Act") and the regulations 
defined as Regulation Crowdfunding. 

For this CF Offering all investments will go into an escrow account until the Minimum target investment is 
reached. All investors will be notified and given the required 48 hours to cancel their investment. As long 
as the minimum raise of $200,000 is confirmed, the Company may elect to have a disbursement of the 
funds ftom ~scrow and continue to request disbursemerits at each additional $100,000 level after 
subsequent 48 hour notices to investors. Disbursements are requested by the Issuer to Jumpstart Micro 
who can request the i;Jisbursement from the Escrow Account to the Issuer. 

A crowdfunding investment involves risk. An investor should not invest any funds in the Offering unless he 
or she can afford to lose his or her entire investment. In making an investment decision, investors must rely 
on their own examination of the Issuer and the terms of the Offering, including the merits and risks involved. 
The Securities have not been recommended or approved by any federal or state securities commission or 
regulatory authority. 

Furthermore, these authorities have not passed upon the accuracy or adequacy of this document. The U.S. 
Securities and Exchange Commission (the •sEC") does not pass upon the merits of any Securities offered 
or the terms of the Offering, nor does it pass upon the accuracy or completeness of any offering document 
or literature, including this Disclosure. These Securities are offered under the 4(a)(6) Exemption; however, 
the SEC has not made an independent determination that the Securities are exempt from registration. 
Prospective investors should not construe the contents of this Disclosure as legal, business, tax, 
accounting, regulatory, investment or other advice, and should consult their own advisors concerning the 
Securities. 

The Debt Securities may not be transferred by any investor during the one-year period beginning when the 
Securities are issued, unless the Securities are transferred: (i) to the Issuer; (ii) to an "accredited investor" 
as defined in Rule 501 (a) of Regulation D; (iii) as part of an offering registered with the SEC; or (iv) to a 
member of the family of the investor or the equivalent, to a trust controlled by the investor, to a trust created 
for the benefit of a member of the family of the investor or the equivalent, or in connection with the death or 
divorce of the investor or other similar circumstance. In addition, there is no ready market for the sale of the 
Securities and it may be difficult or impossible for an investor to sell or otherwise dispose of the Securities. 
Furthermore, the investors are not permitted to assign the Securities without the Issuer's prior written 
consent. 
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No person other than the Issuer has been authorized to provide prospective investors with any information 
concerning the Issuer or the Offering or to make any representation not contained in this Disclosure or on 
the Funding Portal. 

To invest in the Debt Securities, each prospective investor will be required to (i) register for an investor 
account with th~ Portal. (ii) mak~ r~pr~s~ntations r~garding th~ inv~stor's inv~stm~nt ~ligibility and 
complete a questionnaire to demonstrate his or her understanding of the risks involved in investing in the 
Debt Securities and (iii) process an investment through the funding portal which goes into a bank Escrow 
until the minimum target investment is reached or the offering expires. 

The Issuer reserves the right to modify any of the tenns of the Offering and the Debt Securities at any time 
before the Offering closes. However, if any material changes are made, each Investor will be notified and 
is required to reconfirm their investment commitment within 5 days or the investment is cancelled. Investors 
are also given the right to terminate an investment within 48 hours from a notice that the minimum target 
has been met or at the time of a subsequent closing above the target minimum. 

Investors should be aware that certain information contained in this Disclosure and on the Funding Portal 
constitutes forward looking statements by the Issuer. These are based on assumptions by the Issuer and 
in many cases very difficult to project and may change based on unforeseen circumstances beyond the 
control or unknown to the Issuer. Investors should take caution when evaluating forward looking 
statements. 

For all Investors and Issuers, it is required to acknowledge disclosures on the funding portal. 
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Issuer Information 
Name of Company/ Issuer: 

Legal Status: 

Jurisdiction of company fonnation: 

Date of Organization: 

Physical Address: 

Website Address: 

REvolve Partners, LLC 

Limited Liability Company 

Massachusetts 

April27, 2017 

1295 Beacon Street, #491 

Brookline, MA 02446 

Attention: Khadijeh Hindi, Managing Partner 

http://revolvepartnersllc.com 

Intermediary/Funding Portal Information 
Intermediary: 

CIK Number. 

SEC File Number: 

CRD Number: 

Funding Portal Address: 

Compensation to Intermediary: 

Direct or Indirect interest by Intermediary: 

The Debt Security Offering 
Type of debt security offered: 

Target number of debt securities offered: 

Price of Debt Security: 

Method of determining price: 

Target Amount: 

Oversubscription allowed: 
Allocation method of oversubscription: 

Maximum amount of offering: 

Deadline to reach target amount: 

Purpose of the offering: 

Ownership % by new Investors: 

Voting rights: 

Jumpstart Micro, Inc 

0001664804 

007-00008 

NA 
jumpstartmicro.com 

6% of the closing amount raised 

None 

Debt Instrument, Promissory Note with Profit Sharing 

400 

$500 (minimum) 

Based on revenue projections and comparable to 
competitive fund raising for real estate projects. 

$200,000 

Yes 
First come, first serve 

$1 ,000,000 

June 30, 2018 

REvolve Partners LLC, is a new LLC created by 
experienced real estate development experts. Funds 
will be used to acquire, renovate and sell real estate over 
a 36 month period, with an option to extend by up to an 
additional 24 months. 

No ownership interest is offered. Investors receive debt 
instrument in the form of a promissory note that is to be 
repaid with interest and may also receive profit 
distributions based on the use of the invested funds as 
further described hereinbelow. 

None 

Future annual report location: http://www.revolvepartnersllc.com/annualreport 

NOTE: If the sum of the investment commitments does not equaJ or exceed the target minimum 
offering amount at the offering deadline, no debt securities will be sold in the offering, investment 
commitments will be cancelled and committed funds will be returned. 
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Jurisdictions 

Jurisdictions in which the issuer intends to offer the debt securities: ALL US 

AL, AK, AZ., AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MT, NE, NV, NH, NJ, 
NM, NY, NC, ND, OH, OK, OR, MD, MA, Ml, MN, MS, MO, PA, RI, SC, SD, TN, TX, UT, VT, VA. WA, WV, 
WI.WY 

Eligibility 

The Issuer certifies that all of the following statements are true for the Issuer: 

• Organizeo unoer, ano subject to, the laws of a State or territory of the Vnited States or the 
District of Columbia. 

• Not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the 
Securities Exchange Act of 1934. 

• Not an investment company registered or required to be registered under the Investment 
Company Act of 1940. 

• Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act as a result 
of a dis- qualification specified in Rule 503(a) of Regulation Crowdfunding. 

• Has filed with the Commission and provided to investors, to the extent required, the ongoing 
annual reports required by Regulation Crowdfunding during the two years immediately 
preceding the filing of this offering statement (or for such shorter period that the issuer was 
required to file such reports). 

• Not a development stage company that (a) has no specific business plan or (b) has 
indicated that its business plan is to engage in a merger or ae(juisition with an unidentified 
company or companies. 

The issuer further acknowledges that they and no other predecessor has failed to comply with the on

going reporting requirements of Rule 202 of Regulation Crowdfunding. 
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Overview 

Incorporation 

REvolve Partners LLC was incorporated in Massachusetts on 4.27.2017 with headquarters located at 1295 
Beacon Street #491 Brookline. MA 02446. Our Tax ID number is 82-1342085 

Description 

REvolve Partners is bringing together local industry leaders to help reshape the real estate landscape in 
the City of Boston. REvolve acquires distressed properties with value-add potential, updates them, and 
gets them back to market as rentals or retail condominiums in less than 12 months. Investor partners benefit 
when profits are realized on each property purchase. Buy and hold properties produce monthly cash flow 
and equity over time, while condo conversion projects create large profits after each project is complete. 

Organization 

Peter W. Bartash - Managing Partner and Co-founder. Full time real estate professional. 

Khadijeh Hindi - Managing Partner and Co-founder. Full time real estate professional. 

Doug Medvetz - Managing Partner and Co-founder. Full time real estate professional. 

Debt Securities 

Investors will receive a Debt Instrument in the form of a Promissory Note with a fixed interest rate and I or 
profit sharing opportunity depending on the use of the invested funds as determined in the sole discretion 
of the Company, and as further described in the Investor Offering Sections below. 

LLC Members 
Peter W. Bartash - 33.34% 

Khadijeh Hindi - 33.33% 

Doug Medvetz - 33.33% 

Investor Offering 

REvolve Partners are raising a minimum of $200,000 and maximum of $1,000,000 at a thirty six (36) month 
minimum investment term with annual payments of interest accrued and profit sharing. They withhold the 
right to extend the investment term by up to an additional 24 months (5% annualized simple interest will be 
applied on the additional time the principle is held). In return, REvolve Partners is offering 5% annualized 
interest PLUS profit sharing in the amount of 10% of the total net profits distributed on a pro rata basis 
subject to deduction for project expenses the Company deems necessary to further the purpose of each 
project. However, ALL ordinary corporate expenditures of the Company other than project expenditures will 
not be included in the net profit calculation for the purposes of determining the available profit distribution 
pool. Ordinary corporate expenditures will be deducted only AFTER the 10% profit distribution has first 
been allocated to the investor. This methodology increases the potential return on investment for the 
investor despite the generally accepted method of deducting all company expenses prior to profit 
distributions. The average annual returns after interest and profit sharing (based on projected returns) are 
9.3% with the minimum raise and 12.3% with the maximum raise. 

Value Proposition 

REvolve Partners is a real estate investing firm that gives investors the ability to participate in the success 
of real estate projects for as little as $500. The Management Team will use the funds raised from this 
offering to invest in assets including multi-family condo conversions and buy and holds in high growth 
markets. With a combined 17 years of real estate experience and a vast network of independent 
contractors, the Management Team developed a proprietary underwriting engine to efficiently vet and 
qualify investment opportunities. They further systemized the project management structure to ensure that 
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every project is executed efficiently. They have truly leveled the playing field for all investors and those 
aspiring to participate in the real estate market by lowering investment minimums and offering a range of 
investment opportunities to minimize risk. REvolve Partners take on the risk while investors reap the 
benefits by sharing in the upside. 

Use of Proceeds 

The minimum raise is $200,000 with a maximum of $1 ,000,000 at a 36-month minimum investment term 
and the right to extend this up to an additional 24 months. The minimum raise will be used to cover down 
payment and other legal fees for one high equity real estate asset (detailed use of funds is outlined in 
section "Use of Proceedsr. In addition, as projects are completed and sold, net profits will be distributed 
annually and new projects will be started with available remaining investment funds received from investors 
to maximize use of funds and resulting profits. 

Executive Summary 

REvolve Partners' vision is to redevelop existing, distressed multifamily houses into updated, modem 
homes creating quality living in and around the city. Currently, there is a shortage of affordable, updated, 
modern housing in the City of Boston. Because of its historic nature much of the current housing inventory 
is old and outdated, REvolve Partners has developed a systemized approach to acquiring, updating, and 
renting/selling distressed houses in the Boston market By creating these systems, they thoroughly 
understand project timelines, budgets, and exit strategies for each property. 

The population in the city of Boston has grown over 23% in the last decade, however the housing inventory 
has decreased 2% during the same period according to recent NYU report (Aciteli, 2015). This discrepancy 
has led to huge demand for quality rentals and updated, modem condominiums. A team of local industry 
professionals identities ott market leads so that distressed properties with value-add potential are acquired, 
updated by specialized contractors, and listed back on the market as rentals or retail condominiums in less 
than 12 months. 

REvolve Partners' financial model is unique in that money is made on each house purchased. Buy and 
hold properties produce monthly cash flow and equrty over time, while condo conversions create profrts 
after each project is complete. The equity from buy and holds and the profits from condos can be reinvested 
to continually grow portfolio of opportunities and maximize returns on invested funds. 

REvolve Partners is a new partnership between the principals. Currently, the principals own 6 buy and hold 
properties with a monthly cash flow of $6,375 and estimated net equity of $1,000,000. They also own 8 
condo conversion projects with a projected net profit of $1,500,000 over the next 9 months. REvolve 
Partners is on track to purchase 3 buy and hold properties and 1 O condo conversions over the next 12 
months. 

Maximum raise is up to $1 ,000,000 at a 36-month minimum investment term with the right to extend the 
investment term by up to an additional 24 months (5% annualized simple interest will be applied on the 
additional time the principle is held). In return, REvolve Partners is offering 5% annualized interest plus 
10% of the total net profits received from buy and hold projects and/or condo conversions. The Company 
will not deduct any ordinary business expenses from gross proceeds derived from operating buy and hold 
properties and/or selling condo conversions. Ordinary business expenses will only be deducted AFTER the 
10% profit distribution pool has first been reserved for distribution to the investor. The Company plans to 
use investment funds to cover down payment and acquisition costs of, at least. one buy and hold and one 
condo conversion every 12 months. 
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Management Team and Officers 

Khadijeh Hindi is an equity member and co-founder of REvolve Partners and 
has been working in real estate for the past 5 years. Khadijeh's primary 
responsibility with the company is in the planning and ongoing oversight and 
management of construction processes. She also oversees marketing efforts 
and leads ongoing materials procurement negotiations that enable the firm to 
stay competitive with its pricing. Her acute attention to detail allows her to plan 
the architectural and interior design of every project to bring together luxurious 
living spaces for affordable prices. Khadijeh holds a PhD in Chemistry and 
Masters Degree in Business Administration and resides in Boston, MA. 

Doug Medvetz is an equity member and co-founder of REvolve Partners and 
has been working in real estate for the past 5 years. Doug has an expansive 
knowledge of local real estate markets and a keen ability to identify underlying 
value in real estate assets. Day to day, Doug is responsible for identifying, 
analyzing and negotiating acquisition and development opportunities. 
Additionally, Doug is tasked with working with the company's many debt 
partners in placing debt within the various project's capital structures. With a 
PhD in Chemistry and training in Cancer Biology at Brigham and Women's 
Hospital and Harvard Medical School, Doug has a unique analytical ability to 
analyze deals and execute projects efficiently and profitably. Doug currently 
resides in Boston, MA. 

Peter W. Bartash is the managing equity member and co-founder of REvolve 
Partners and has been working in the private real estate industry for over 7 years. 
He oversees corporate operations and investor relations to ensure the strategic 
objectives of the company are fully aligned with the diverse needs of its investors. 
Prior to founding REvolve Partners, Peter served as an Associate Principal at a 
mid-sized Northeastern architectural firm specializing in design and planning for 
privatized real estate development, where he earned a reputation for having 
thoughtful creativity, a solid focus on the bigger picture and an ability to execute. 
He holds M.Arch and B.Arch degrees from Roger Williams University and 
currently resides in Boston, MA 
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Company Member Details 

Khadijeh Hindi 
Real Estate Developer 
Board Member since April 27, 2017 

!Recent Related Business Experience Summary:! 

Senior Project Manager, PHO Homes, LLC: July 2012- present 

• Responsible for underwriting, analysis, and due diligence for prospective acquisitions, including 
market research, cost management, budget forecasting, scheduling, risk assessment and 
subcontract negotiations. 

• Devising strategies to maximize economic returns by using market trends to develop scopes. 
• Establishing and managing business alliances including lenders, vendors, management agents, 

local officials, and General Partners. 
• Drafting legal agreements outlining explicit responsibilities. 
• Negotiating contracts with building departments and construction teams for each project's scope of 

work to ensure consistent cost savings and on time completion of projects. 
• Ongoing oversight and management of construction processes of new construction and rehabs. 
• Ongoing materials procurement negotiations and planning the architectural and interior designs. 

Doug Medvetz 
Real Estate Developer 
Board Member since April 27. 2017 
!Recent Related Business Experience Summary:! 

Manager, PHD Homes, LLC: July 2012 - present 

• In charge of marketing. project acquisition. and project financing. 
• Works directly with the firms marketing team to make sure enough quality leads come into the 

business to continue its rapid growth. 
• Handles all project acquisition and financing by working directly with PHD's team of lenders, 

attorneys, and real estate agents. 
• Directs the project management training program to teach and hire quality project managers for the 

firms growing real estate and construction partnerships. 

Peter W. Bartash 
Architect 
Board Member since April 27, 2017 

!Recent Related Business Experience Summary:! 

Associate Principle, CUBE 3 Studio, LLC March 2011 - Present 

• Elevated to Associate Principal in December 2014; began at an entry-level only 3 years prior. 
• Consistently delivered services and projects with profit margins of 20% or greater. 
• Actively led efforts for an average of 15 projects on a weekly basis since January 2013. 
• Nurtured relationships through initial client contact and up-front services for over 40 accounts. 
• Designated by the CEO and Partners to lead high-profile internal standardization initiatives. 
• Since 2013, developed, formed and operated Ule master planning and conceptual design team. 
• Active member of the Senior Management Team and Operations Management Team. 
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Offering 

REvolve Partners is raising a minimum of $200,000 and maximum of $1 ,000,000. The funds will be used 
for the acquisition of real estate to be renovated and resold or held for cash flow. The management team 
has extensive experience in this industry. 

Investors will receive 2 potential benefits, as described below, with a minimum investment of $500: 

1) Debt Securities 
A cumulative, but non-compounded, preferred return, on the aggregate investment amount at a fixed rate, per 
annum, equal to five percent (5%) simple interest to be paid annually. For the avoidance of doubt, and as an 
example of the potential return, an investment of ten thousand dollars ($10,000) the Company will make annual 
interest payments of five hundred dollars ($500) plus profit sharing as described below." 

2) Profit Sharing 

The company will use the funds from this offering as a down payment to acquire real-estate and for 
renovation costs. The standard model is to borrow money from banks or private lenders to fund the balance 
of the acquisition costs. 

The intent is for the investment to maintain positive cash flow throughout the entirety of its life cycle 
and a maximum amount of profit is passed through to the investors by virtue of the order of payment of 
expenses, that being gross sale proceeds, less project expenditures as determined necessary solely by the 
Company, and investor profit distribution allocations being made excluding any deduction for ordinary 
corporate expenditures not specifically deemed a project cost. The operating model is structured so that 
investor returns (accrued interest + 10% profits) are placed in escrow as soon as a project is complete. At 
that same time, the remaining income is distributed to the partners (recorded as "management fees"). The 
Jumpstart Micro Portal success fee is the only non-investment related expense debited against this capital 
raise. A ll other general expenses (such as marketing costs, accounting costs, professional fees, etc.) are 
then paid by Revolve Partners, and not from investor profit distributions. This approach ensures maximizing 
value for investors by investing as much of the raised money as possible. 

Distribution to Investors: Investors shall receive on an annual basis 5% interest on the Debt 
Security and will also receive on a pro rata basis a distribution derived from the 10% profit pool 
allocated for investors funded by the cumulative total of the net profits received from income earned 
from operating I managing buy and hold properties and selling condo conversions. 

Typical model 

Estimated Project Summary (note 1) 

Acquisition Costs 

Renovation Costs 

Carrying Costs (9 - 11 % ) 

Project Duration 

Average Net Profit (note 2) 

Estimated Annual Summary {note 3) 

Acquisition Costs 

Gross Rental lnoome (note 4) 

Operating Expenses 

Debt Service 

Total Net Rental Income 

Typical Condominium Project 

$775,000 

S355,000 

S2TT,900 

9 to 15 months 

$242,100 

Typical Buy and Hold Project 

$625,000 

S57,600 

S27,400 

S22,200 

$8,000 
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11 Condominium project data based on history of six (6) projects over the past two (2) years 

~ Net profit calculated based on condominium sales at 75% of approximate resale value 

;n Buy and Hold project data based on history of four (4) projects over the past two (2) years 

~ Gross rental income assumes 6% rate of vacancy and rental income rates at 90% of approximate market 
value 

Proiected Return on Investment 

At the end of thirty six (36) months from the acceptanoe of your investment and issuanoe of your 
promissory note (Appendix D), the Company will return your original investment (principle}. We retain 
the right to extend the investment term by up to an additional 24 months, which is also permitted 
pursuant to the Promissory Note (5% annualized simple interest will be applied on the additional time 
the principle is held}. 

If Target Offering If Maximum Amount 
Estimated Investor Retums1 Amount Sold Sold 

A) Interest Income (5%) $30,000. $150,000. 

B) Condominium Sales (10% Net Profit2) $24,210. $217,890. 

C) Rental lnoome (10% of Cash Flow3) $1 ,600. $1 ,600. 

Total Estimated Investor Retums5 $55,810. $369,490. 

E~Umijte<J R~te Qf Rett.lrn (NQt GYilrifltH~) 28% ~7% 

If Target Offering If Maximum Amount 
Estimated Sponsor Returns4 Amount Sold Sold 

A) Condominium Sales (90% of Net Profit) $122,919. $1 ,106,271 . 

B) Rental Income (90% of Cash Flow) $21 ,600. $14,400. 

Total Estimated Sponsor Returns $144,510. $1 ,120,671 . 

Notes: 

1. Individual investor returns are based upon individual amount contributed and calculated as a 
percentage of total investor returns. INVESTORS NEED TO READ ALL RISK DISCLOSURE IN 
TI-ilS DOCUMENT. Performance is estimated and not guaranteed. 

Example: 

Formula 

Individual Contribution I Total Amount Raised = Percentage of Total Contribution x Total Estimated 
Investor Returns ; Estimated Individual Return 

Example #1: Cash-on-Cash Return (Target Offering Amount Sold): 

$500/ $200,000 ;;; 0.25% X $55,810 ;;; $139.53 
Example #2: Cash-on-Cash Return (Maximum Offering Amount Sold): 

$500 / S1,000,000 = 0.05% X $369,490 = $184.75 

2. Net Profit is the net income from condominium sales after all project-related expenses are paid. 
Proof of all expenses will be available to investors and project updates will be issued quarterly. 

3. Rental Income is the remaining cash flow from buy-and-hold projects once all operational and 
debt service expenses are paid. 
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4. Once investor returns are paid, the total remaining net profit and rental income are classified as 
Management Fees and paid to the Management team and Jumpstart Micro, and any other 
individual or entity to whom funds are due and owing as a result of services provided. 

5. Distributions occur on an annual basis. 

Use of Proceeds 
Purpose of the Offering 

The proceeds of this offering will be used for acquiring real-estate assets to be developed and sold or kept 
for cash flow. 

For minimum and maximum offering amounts 

At the closing of the target offering the Company will make its first real-estate acquisition. As more funds 
become available, additional acquisitions will continue. In addition, as sales are made, profits will be 
distributed and new projects will be started with a portion of the funds. Below is a breakdown: 

If Target Offering Amount Sold If Maximum Amount Sold 

Total Proceeds $200,000 S1 ,000 000 

Less: Offering Expenses 

{A) Jumostart Micro - 6% $ 12,000 s 60,000 

<Bl Crowdfundino Marteti110 $ 10.000 s 20 000 

{C) s s 
Net Proceeds $178,000 $920,000 

Use of Net Proceeds 

(A) Property Purchase $140,000 $700,000 

(B) Property Development so so 
(C) Bank Carry Costs $10,000 $30,000 

(D) Leaal & Accounting $5,000 $25,000 

(E) Permits $5,000 $25,000 

(F) OoeratillQ Capital S18,000 S140,000 

Total Use of Net Proceeds $178.00 $920,000 
**Investors will receive periodic updates on the progress during the year. 
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Investment Process (Multiple Closings) 

Before making any investment, the investor should review all documents and disclosures provided 
by the Issuing Company, including all aspects of this document with specific attention to Risk Disclosures 
found in this Offering Statement and materials found on the Jumpstart Micro Portal which includes specific 
Disclosures on your rights as an Investor and the requirements of an Issuer and Educational Materials 
found on the Learn More section. Once ready to invest, Investors can select Invest Now on the 
Issuer/Company's listing page, and provide their information to make an investment. Upon receipt of the 
investor's information, Jumpstart Micro will send a confirmation email to the Investor, including a PDF of 
the h'MsactiM Md MtificatiM of theif fight to CM~I theif ir'lvestmer-it commitmer-it at My time up to 48 
hours before a Closing of the funds. This Offering will have multiple Closings. The first will be once the 
target minimum of $200,000 is reached and then at each additional $100,000 of investments received with 
a final closing on or before the Offering end date. 

For this Offering, below is the investment process, which Investors should be aware of: 

• Investors make an investment commitment through the Jumpstart Micro Portal on the REvolve 
Partners LLC (Company/Issuer) listing page. 

• The Investment will be processed immediately or within a reasonable amount of time, but no later 
than 30 days, and into an Escrow Account 

• Once the target minimum of $200,000 is reached, the Investors will be notified by Jumpstart Micro 
that the minimum target amount has been reached and debt securities will be issued by the 
Company. Investors have a right to cancel an investment within 48 hours before a closing as 
described further below. 

• Should there be a ·Material Change· in the Company, an amended Offering Statement will be filed 
with the SEC and through Jumpstart Micro all current investors will be notified of the Material 
Change. Each Investor will be required to reaffirm their investment commitment within 5 days. If 
the investment is not reaffirmed, the investment will be returned to the investor. 

• Once the minimum target is reached the Company intends to have the funds disbursed from 
Escrow to the company bank account minus the Jumpstart Micro success fee of 6% and any other 
required banking or processing fees related to escrow. This notification and disbursement is 
referred to as the "first Closing·. 

• The Company intends to continue to receive escrow distributions using the same process as 
described above for each $100,000 of investments received (Each is a new · closing"}. New 
investors will be given the same 48 hour right to cancel and notification of any Material Changes 
with the required 5 days to reaffirm an investment. These rights (cancellation and reaffirmation after 
a material change), will only apply to new investors and not investors who were part of a previous 
closing. 

• Within 30 days from the receipt of funds, the Company will deliver a security certificate (Promissory 
Note (Apper-idix D) & Pfofit Shafir'lg Ag,eemMt (Appendix E)) to the lr'lvesto, that will be p,epa,ed 
by the Company Attorney 

An investor may cancel an investment commitment as follows: 

• Investors may cancel an investment commitment for until 48 hours prior to any Closing. 
• If an investor does not cancel an investment commitment before the 48-hour period prior to 

the Closing, the funds will be released to the Company upon closing of the offering and the 
investor will receive debt securities in exchange for his or her investment. 

• If an investor does not reconfirm his or her investment commitment within 5 days after a 
material change notification is received, the investor's investment commitment will be 
cancelled and the funds returned. 
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Ownership and Capital Structure 

Terms of the offering 

Terms of the debt securities being offered: Promissory Note with distribution of 
profits 

Volino Riohts: NM~ 
Limitations on voting or other rights: No voting rights. Investors are Debt 

Holders 
How may the terms of the debt securities being offered be The term of the Promissory Note issued 
modified? to investors cannot be modified in any 

other way other than that modification 
oermitted bv the Note itself . 

Restrictions on Transfer of the Debt Securities Being Offered 

The Debt Securities may not be transferred by any investor during the one-year period beginning when the 
Debt Securities are issued, unless the Debt Securities are transferred: (i) to the Issuer; (ii) to an ·accredited 
investor" as defined in Rule 501 (a) of Regulation D; (iii) as part of an offering registered with the SEC; or 
(iv) to a member of the family of the investor or the equivalent, to a trust controlled by the investor, to a trust 
created for the benefit of a member of the family of the investor or the equivalent, or in connection with the 
death or divorce of the investor or other similar circumstance. In addition, there is no ready market for the 
sale of the Debt $ecurities and it may be difficult or impossible for an investor to sell or otherwise dispose 
of the Debt Securities. Furthermore, the investors are not permitted to assign the Debt Securities without 
the Issuer's prior written consent. 

Existing Equity Structure 

Equity (or Equity (or Voting Notes if 
Amount) Other Rights other 

Class of Equity Authorized Amount) Issued Rights rights I 
LLC I 

LLC % Ownership Structure 100% 100% Yes Yes Below I 
I 
I 

Equity reserved for issuance 
Cl:iu of Equity uoon exerciH or conversion 

LLC % Based 0% 

Total Fully Diluted Equity: 100¾ 

Notes 

Investors receive a debt instrument and do not have ownership in the LLC. There are three Equity Members 
of the LLC, which is structured as a percentage (%) based ownership. Each owns one third as described 
below. 
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Principal Equity Holders 

Below is a description of the current equity holders of the Issuer with 20% or greater ownership. 

Name of Holder Class of Security Percentage of Equity % of voting power prior 
Owned to the Offering 

Khadijeh Hindi LLC % LLC % - 33.333% 33.333% 

Douq Medvetz LLC % LLC % - 33.333% 33.333% 

Peter W. Bartash LLC % LLC % - 33.334% 33.334% 

How may the rights of the debt securities being offered be materially limited, diluted or qualified by the rights 
of any other class of securities identified above? The debt securities being offered are debt instruments 
and will not be diluted by any additional ownership sold in the Company. However, the Company 
may borrow additional funds from banks for projects. The bank debt may or may not be senior debt 
to the debt securities being purchased by Investors in this Offering. 

Are there any differences not reflected above between the debt securities being offered and each other class 
of security of the issuer? No. All details regarding debt security and equity ownership of the Company 
has been disclosed herein. 

How could the exercise rights held by the equity owners identified above effect the purchasers of the debt 
securities being offered? New investors are debt holders and have liquidation preferences over the 
owners. The debt would neea to be paid before equity members would receive funds in the event of 
the sale or liquidation of the business. However, additional senior debt might be required on some 
projects, which would have preference over the Investors in this offering. 

How are the debt securities being offered valued? Valuation was determined based on market conditions 
and traditional bank and hard money financing of reaJ estate projects. 

What are the risks to purchasers of the debt securities relating to minority ownership in the issuer? Investors 
have no ownership in the LLC. They hold a debt instrument with potential for profit distributions, 
which is a priority in the event of liquidation. However, the Investors have no voting rights or any 
other rights associated with the management of the Company and must rely on the management 
team for all decision making. 

What are the risks to purchaser associated to corporate actions (including additional issuance of debt 
securities, issuer repurchase of debt securities, a sale of the issuer or assets of the issuer, or transactions 
with related parties)? The proceeds from this offering will be used to purchase real estate and fund 
the down payments, renovation costs and bank carrying costs. If a project is financed with a bank 
loan, the Company and Investors in this Offering will be junior lien holders under the bank. The 
Manager of the LLC has discretion over the use of the funds from this Offering. The Investors do not 
have any influence or rights to control the use of proceeds. 

Current Debts 

Creditors Amount Interest Maturity Date Other Material 
Outstanding Rate Terms 

none 
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Affiliated Party Transactions 
Other than as disclosed below, the Issuer or any entities controlled by or under common control with the 
issuer was not party to any transaction since the beginning of the Issuer's last fiscal year, or any currently 
proposed transaction, where the amount involved exceeds five percent of the aggregate amount of capital 
raised by the Issuer in reliance of 4(a)(6) Exemption during the preceding 12 month period, including the 
amount the issuer seeks to raise in the Offering, in which any of the following persons had or is lo have a 
direct or indirect material interest: 

(1) any director or officer of the Issuer; 
(2) any person who is, as of the most recent practicable date, the beneficial owner of 20 percent or more 
of the lssuer1s outstanding voting equity securities, calculated on the basis of voting power; 
(3) if the Issuer was incorporated or organized within the past three years, any promoter of the Issuer; or 
(4) any immediate family member of any of the foregoing persons. 

Specified Person Relationship to Issuer Nature of Interest in Amount of Interest 
Transaction 

None s 

Legal Proceedings 
The Issuer is not aware of any material legal proceeding in which the Issuer, any of its affiliates. or any of 
its property is currently a party or subject to legal proceedings. 

Risk factors 
Below is a discussion of the specific risk factors associated with an investment in the Issuers debt securities. 
Additional. more general risks factors are part of the Jumpstart Micro Oisclosures on the Funding Portal 
and should be carefully reviewed by every Investor. 

A crowdfunding investment involves risk. An investor should not invest any funds in this Offering 
unless he or she can afford to lose his or her entire investment. 

In making an investment decision, investors must rely on their own examination of the Issuer and the terms 
of the Offering, including the merits and risks involved. These Debt Securities have not been recommended 
or approved by any federal or state securities commission or regulatory authority. Furthermore, these 
authorities have not passed upon the accuracy or adequacy of this document. The SEC does not pass 
upon the merits of any Securities offered or the terms of the Offering, nor does it pass upon the aoouraoy 
or completeness of any offering document or literature. These Debt Securities are offered under an 
exemption from registration; however, the SEC has not made an independent determination that these debt 
securities are exempt from registration. 

Company/Business Risk 

The Company is a newly formed entity with no significant assets and no prior existing business, which has 
been formed for the sole purpose of acquiring property, renovating the property and selling or holding the 
property. There can be no assurance that the business will be profitable. Accordingly, there is no guarantee 
that the Company will ever realize any significant operating revenues, or that its operations ever will be 
profitable and you may lose all, or a substantial part, of your investment in the Shares. 

The Company's operations and viability will be highly dependent on the efforts of certain existing key 
personnel of the Company. If the Company were to lose the seNices of such existing key personnel, or 
any of them for whatever reason, and it was unable to locate suitable replacements the Company's 
business and profitability may be materially adversely affected and you may recognize a loss of all or a part 
of your investment in the debt securities. 
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Real-Estate Market Risk 

The management team has strong experience in the market, however the success of the business is 
affected by changes in the real estate marketplace. The ability to acquire, and sell property owned by the 
Company is a factor in its success. Acquiring permits, and managing subcontractors are also related risks 
as well as the overall health of the real estate marketplace. 

Although multi-family rents and conversions are strong in the Boston area the future is unpredictable 
including the possibility of a market downturn. 

Given the above market conditions, there is a risk that we will be unable to rent or sell a property for a profit 
and it may result in a loan default, foreclosure and a loss of all or a part of your investment 

Factors that harm the real estate market in Boston may harm the Company. 

We will own, develop and sell the Properties. An investment is subject to risks associated with the real 
estate industry in general and the mar1<et in Boston in particular. These risks include, among others: 

• declines in the value of real estate; 
• declines in the volume of home buyers; 
• unexpectedly high costs associated with the construction of the Project; 
• lack of availability of additional funds if needed; 
• increases in competition, property taxes and operating expenses; 
• changes in zoning laws and/or the inability to obtain needed changes, approvals or waivers; 
• costs resulting from the clean-up of, and liability for damages resulting from, environmental 

problems; 
• casualty or condemnation losses; 
• uninsured damages from floods, earthquakes, fires or other natural disasters; and 
, changes in interest rates 

Contractor Risk 

Contractors may not perform their duties as expected while working on a Project. 
We will be relying on the expertise of Contractors who may not be able to complete the Project within the 
estimated time-frame or budget, or at all. The costs associated with work done may exceed our budgeted 
expenses. To the extent the Contractor is unable to complete the project as projected, the Company could 
experience significant losses, and Investors could lose their investments. 

We may not be able to obtain the permits necessary to complete a Project. 
In order to complete a Project, we need to obtain certain permits from various government agencies. Such 
agencies have some discretion in the issuing of permits. We may not be able to obtain the necessary 
permits in a timely manner, or at all. A failure to obtain any of such permits may prevent us from completing 
the Project. causing significant losses to Company and Investors. 

Investment Risk 

An investment in the Securities involves a high degree of risk and there is no guaranty that the 
Company will be profitable. As a result, you may suffer a substantial (or even a complete) loss of your 
investment in the Shares. ACCORDINGLY, YOU SHOULD NOT PURCHASE DEBT SECURITIES IF 
YOU CANNOT AFFORD THE LOSS OF YOUR ENTIRE INVESTMENT. 

The holders of the Debt Securities will have no voting rights and, accordingly, will have little to no effective 
control over, or direct input into, the management or decisions of the Company. 

Illiquid Investment; Long-term Nature of Investment 

The Company has not registered, is not under any obligation to register, and does not intend to register the 
Securities with any regulatory authorities at any time in the future. As a result, the Securities are, and will be, 
extremely illiquid which materially impairs the ability of the holders of Debt Securities to easily dispose of them 
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should the need arise. Further, there currently is no market for the Securities and it is highly unlikely that any 
such market will develop in the near Mure. Although it may be possible, after a period of time, under certain 
limited circumstances and subject to the terms of the Shareholder Agreement, to dispose of the Securities, you 
should not expect that a market for the Securities will exist at any time in the future. Accordingly, due to the 
restrictions on transferability of, and the lack of any market for the Securities, an investment in the Securities is 
long-term and you probably will not be able to liquidate your investment in the Securities in the event of an 
emergency or for any other reason (at least not in a timely manner and/or without a substantial loss of your 
investment) 

Limited Voting Rights and Control 

The holders of the Debt Securities will have no voting rights and, accordingly, will have no effective control 
over, or direct input into, the management or decisions of the Company. 

The foregoing is a summary of certain risks associated with the Company and its business AND IS NOT 
INTENDED TO BE COMPLETE. 
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Current, Historical and Pro Forma Financial Statements 

To illustrate the potential of the Issuer, the management team has prepared this set of financials which 
include historical, current and projections. The projections are based on reasonable performance estimates 
by the Issuer which are outlined in this Offering Statement They also assume a successful completion of 
this offering. The financials are based on historical success and benchmarks against other companies in 
lhis industry. The Management believes lhal the financial plan is achievable based on current market 
conditions. Please see Risk Disclosure section to understand the potential changes which would affect 
projections. 

REvolve Partners LLC 

Financial Summary - Max Raise (Unaudited) 

Historical Financials Pro Fonna (Unaudited) Financials 

Fiscal Year: 2015 2016 Aug 2017- Aug 2018- Aug 2019-
J uly 2018 July 2019 July 2020 

Expected# of Employees 0 0 3 3 3 

Bal~ ShHt Highlights 

Total Assets: 0 0 3,968,020 2,184,768 1,206,613 

Cash and Cash Equivalents: 0 0 1.284.700 1,589.768 631,613 

Accounts Receivable: 0 0 - - -
Shcd-tenn Debt 0 0 1.960.000 395.072 . 
Long~erm Debt • 0 0 0 0 0 

Income Statement Highlights 

Revenue/Sales: •• 0 0 4,950.000 3,308,000 6,6()8,000 

Cost of (l;oods/T otal Expenses: () () 4.~~j,7()() ~.815,8()() 5, 6j f,e;()() 

Taxes Paid: 0 0 0 0 0 

Net Income: 0 0 703,270 452,145 934,812 

Cash FlowHigh/ights 

Beginning Cash: 0 1,284.700 1.598.768 

Ending Cash: 1,284,700 1,589,768 631,613 

I S.si< (C•ffl w A=•IJ 

I I 
Aectual 

I 
ACCfUal Accrual AC.'CIIJBI 

2015 Notes: Not Operational 

2016 Noto, : Not Oporatioll3J 

Aug 2017 -JlA)-2018 Notes: Business was established in 2017. Asst.mes capital raise of S1 Mand the 
acquisition and sale. lnwstors receive interest and profit sharing 

Aug 2018-JlA)-2019 Notes: Company continues to acqlire and sel real-estate converted to condos or buy and 
hold for cashllow. nvestors receive interest and profit sharing 

Aug 2019 • Juy 2020 Notes: Company continues ID acqlire and sel real-estate converted ID condos Of" buy and 
hold for casl'dlow. nvestors receive interest and profit sharing 

·Debt Statemeri The Company purchases real estate using investment proceeds as a down payment 
and bank mortgages. The debt on the balance sheet represents the debt ID 
il'lllestors and real estate mortgages. 

• "Rewnue/Sales: Revenue is derived from the sale of real estate wtich was purchased, com,,erted to 
condos and sold, property purchased and rented for income or other projects such 
as renovatio1'15. 

See Appendix B for Additional Financial Information 
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Operating History 

The Company REvolve Partners, LLC was formed on April 27, 2017 and has a limited operating history. 

Financial Statements 

Attached as Appendires B and C are historical and projected financial statements prepared by the 
Company using GAAP Accounting rules. The historical financials have been reviewed by a Certified Public 
Accountant as required. 

Reporting 

The Company will file a report electronically with the SEC annually and post the report on its website, no 
later than: June 30 of the following year, 120 days after the end of each fiscal year covered by the report. 
Once posted, the annual report may be found on the issuer's website at: 

http://Revolvepartnersllc.com/annualreport 

The Company will continue to comply with the ongoing reporting requirements based on Regulation 
Crowdfunding rules until: 

(1) the Issuer is required to file reports under Section 13(a) or Section 1 S(d) of the Exchange Act; 
(2) the Issuer has filed at least one annual report pursuant to Regulation Crowdfunding and has 
fe......-er than 300 holders of record and has total assets that do not exceed $10,000,000; 
(3) the Issuer has filed at least three annual reports pursuant to Regulation Crowdfunding; 
(4) the Issuer or another party repurchases all of the securities issued in reliance on 4(a)(6) 
l::xemption, including any payment in full of Debt Securities and any other debt securities or any 
complete redemption of redeemable securities; or 
(~) the issuer liquidates or dissolves its business in accordance with state law 
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APPENDIX A - 503 Eligibility 

ELIGIBILITY UNDER RULE 503 OF REGULATION CROWDFUNDING 

With respect to the lss1.1er, any pret;;1ecessor of the lss1.1er, any affiliated iss1.1er, any t;;lirector, officer, general 
partner or managing member of the Issuer, any beneficial owner of 20 percent or more of the Issuer's 
outstanding voting equity securities, any promoter connected with the Issuer in any capacity at the time of 
the Offering, any person that has been or will be paid {directly or indirectly) remuneration for solicitation of 
investors in connection with the sale of Securities, or any general partner, director, officer or managing 
member of any such solicitor. 

(1) None of any such person has been convicted, within 10 years (or five years, in the case of Issuers, their 
predecessors and affiliated issuers) before the filing of this Disclosure, of any felony or misdemeanor: 

(i) in connection with the purchase or sale of any security; 

(ii) involving the making of any false filing with the SEC; or 

(iii) arising out of the conduct of the business of an underwriter, broker, dealer, municipal securities 
dealer, investment adviser, funding portal or paid solicitor of purchasers of securities. 

(2) None of any such person has been subject to any order, judgment or decree of any court of competent 
jurisdiction. entered within five years before the filing of the information required by Section 4A(b) of the 
Securities Act that, at the time of filing of this Disclosure, restrains or enjoins such person from engaging or 
continuing to engage in any conduct or practice: 

(i) in connection with the purchase or sale of any security; 

(ii) involving the making of any false filing with the SEC; or 

(iii) arising out of the conduct of the business of an underwriter, broker, dealer, municipal securities 
dMl~f. ir'lvMtr'Mr'lt adviM(, fur'ldir'l~ portal 6( paid SOlititO( Of i:,uftMMf$ Of MtufitiM. 

(3) None of any such person has been subject to a final order of a state securities commission (or an agency 
or officer of a state performing like functions); a state authority that supervises or examines banks, savings 
associations or credit unions; a state insurance commission (or an agency or officer of a state performing 
like functions); an appropriate federal banking agency; the U.S. Commodity Futures Trading Commission; 
or the National Credit Union Administration that: 

(i) at the time of the filing of this Disclosure bars the person from: 

(A) association with an entity regulated by such commission, authority, agency or officer; 

(B) engaging in the business of securities, insurance or banking; or 

(C) engaging in savings association or credit union activities; or 

(ii) constitutes a final order based on a violation of any law or regulation that prohibits fraudulent, 

manipulative or deceptive conduct and for which the order was entered within the 1 0 year period 

ending on the date of the filing of this Disclosure. 

(4) None of any such person has been subject to an order of the SEC entered pursuant to Section 1 S(b) or 
15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of 1940 that, at the time 
of the filing of this Disclosure: 

(i) suspends or revokes such person's registration as a broker, dealer, municipal securities dealer, 
investment adviser or funding portal; 

(ii) places limitations on the activities, functions or operations of such person; or 

(iii) bars such person from being associated with any entity or from participating in the offering of 
any penny stock. 
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(5) None of any such person has been subject to any order of the SEC entered within five years before the 
filing of this Disclosure that, at the time of the filing of this Disclosure, orders the person to cease and desist 
from committing or causing a violation or future violation of: 

(i) any scienter-based antifraud provision of the federal securities laws, including without limitation 
Section 17(a)(1) of the s~urities Act. Section 10(b) of the ~lc'change Act, Section 15{c){1) of the 
Exchange Act and Section 206(1) of the Investment Advisers Act of 1940 or any other rule or 
regulation thereunder; or 

(ii) Section 5 of the Securities Act. 

(6) None of any such person has been suspended or expelled from membership in, or suspended or barred 
from association with a member of, a registered national securities exchange or a registered national or 
affiliated securities association for any act or omission to act constituting conduct inconsistent with just and 
equitable principles of trade. 

(7) None of any such person filed (as a registrant or Issuer), and none of any such person was or was 
named as an underwriter in, any registration statement or Regulation A Disclosure filed with the SEC that, 
within five years before the filing of this Disclosure, was the subject of a refusal order, stop order, or order 
suspending the Regulation A exemption, and none of any such person, at the time of such filing, has been 
the subject of an investigation or proceeding to determine whether a stop order or suspension order should 
be issued. 

(8) None of any such person has been subject to a United States Postal Service false representation order 
entered within five years before the filing of the information required by Section 4A(b) of the Securities Act, 
and none of any such person, at the time of filing of this Disclosure, has been subject to a temporary 
restraining order or preliminary injunction with respect to conduct alleged by the United States Postal 
Service to constitute a scheme or device for obtaining money or property through the mail by means of 
false representations. 
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APPENDIX B - IDSTORICAL FINAi~CIALS (Reviewed by CPA) 

SOTO ACCOUNTING, LLC 

Independent Accountant's Review Report 

June 30, 2017 

To the Shareholders: 

Revolve Partners, LLC 

We have reviewed the accompanying balance sheet of Revolve Partners, LLC as of December 
3 1, 2015, December 3 1, 2016, and June 30, 201 7, and the related statements of income, and cash 
flows for the years then ended. A review includes primarily applying analytical procedures to 
management's financial data and making inquiries of company management. A review is 
substantially less in scope than an audit, the objective of which is the expression of an opinion 
regarding the financial statements as a whole. Accordingly, we do not express such an opinion. 

Management is responsible for the preparation and fair presentation of the financial statements in 
accordance with accounting principles generally accepted in the United States of America and 
for designing, implementing, and maintaining internal control relevant to the preparation and fair 
presentation of the financial statements. 

Our responsibility is to conduct the review in accordance with Statements on Standards for 
Accounting and Review Services (SSARSs) issued by the American Institute of Certified Public 

Accountants (AICPA). Those standards require us to perform procedures to obtain limited 
assurance that there are no material modifications that should be made to the financial 

statements. We believe that the results of the procedures provide a reasonable basis for the 
report. 

Based on our review, we are not aware of any material modifications that should be made to the 
accompanying financial statements in order for them to be in conformity with accounting 
principles generally accepted in the United States of America. 

Soto Accounting, LLC 

4252 N. Cicero Ave. Chicago, IL 60641 I T: 312.715.8599 F: 312.489.2344 brian@sotoaccounting.com 



REvolve Partners LLC 

Historical Profit & Loss 
[UNAUDITED] 

Jan - Dec 1S Jan - Dec 16 Jan - Jun 17 TOTAL 

Ordinary Income/Expense 

Income 

Rental Income 0.00 0.00 0.00 0.00 

Interest Income 0.00 0.00 0.00 0.00 

Total Income 0.00 0.00 0.00 0.00 

Gross Profit 0.00 0.00 0.00 0.00 

Expense 

Amortization Expense 0.00 0.00 0.00 0.00 

Depreciation Expense 0.00 0.00 0.00 0.00 

Interest £xpense 0.00 0.00 0.00 0.00 

Business Expenses 

Business Licenses & Fees 0.00 0.00 2,230.00 0.00 

Computer 0.00 0.00 0.00 0.00 

Meals & Entertainment 0.00 0.00 0.00 0.00 

Travel 0.00 0.00 0.00 0.00 

Total Business Expenses 0.00 0.00 2,230.00 0.00 

Financial Expenses 

Bank Service Charges 0.00 0.00 0.00 0.00 

Total Financial Expenses 0.00 0.00 0.00 0.00 

General Expenses 

Insurance 0.00 0.00 0.00 0.00 

Real Estate Taxes 0.00 0.00 0.00 0.00 

Total General Expenses 0.00 0.00 0.00 0.00 

Housing Expenses 

Repairs & Maintenance 0.00 0.00 0.00 0.00 

Utilities 

Electric 0.00 0.00 0.00 0.00 

Water/Sewer 0.00 0.00 0.00 0.00 

Total Utilities 0.00 0.00 0.00 0.00 

Total Housing Expenses 0.00 0.00 0 .00 0.00 

Professional Fees 

Accountant 0.00 0.00 800.00 0.00 

Total Professional Fees 0.00 0.00 800.00 0.00 

Total Expense 0.00 0.00 3,030.00 0.00 

Net Ordinary Income 0.00 0.00 -3,030.00 0.00 

Net Income 0 .00 0.00 -3,030.00 0 .00 



REvolve Partne rs U C 
[UNAUDITED] 

Historical Balance Sheet 

Dec 31, 1S Dec 31, 16 Jun 30, 17 

ASSETS 

Current Assets 

Checking/Savings 0.00 0.00 0.00 

Other Current Assets 0.00 0.00 0.00 

Total Current Assets 0.00 0.00 0 .00 

Fixed Assets 

Real Estate 0.00 0.00 0 .00 

Accumulated Depr - Improvements 0.00 0.00 0.00 

Accumulated Oepr - Bldg 0.00 0.00 0.00 

Total ~ixed Assets 0.00 0.00 0.00 

Other Assets 0.00 0.00 0.00 

TOTAL ASSETS 0 .00 0 .00 0.00 

LIABILITIES & EQUITY 

Liabilities 

Current Liabilities 0.00 0 .00 0 .00 

Long Term Liabilities 0.00 0 .00 0.00 

Total Liabilities 0.00 0 .00 0.00 

Equity 

Partner Equity 0.00 0 .00 3,030.00 

Retained Earnings 0.00 0 .00 0.00 

Net Income 0.00 0 .00 -3,030.00 

Total Equity 0.00 0 .00 0.00 

TOTAL LIABILITIES & EQUITY 0.00 0.00 0.00 



Revolve Partners LLC 
Cash Flow Flash Report 
As of June 30, 2017 

CASH FLOW 

Beginning Cash Balance 

Income 

Interest & Dividends 
Rental Income 

Total Income 

Expenses 

Business Expenses 

Business Licenses & Fees 
Computer 

Dues & Subscriptions 
Postage & Delivery 

Travel Expenses 

Total Business Expenses 

Financial Expenses 

Bank Service Charges 
Interest Expense 

Total Financial Expenses 

Housing 

Insurance 

Property Management 

Real Estate Taxes 
Repairs & Mainenance 

Utilities 

Total Housing 

Professional Fees 
Accountant 

Legal Fees 

Total Professional Fees 

Total Expenses 

Net Operating Income 

Investing and Other Activity 

Purchase of Real Estate 
Capital Improvements 

Mortgage 

LLC Certificate of Organization 
Capital Contributions: Partner #1 

Capital Contributions: Partner #i 
Capital Contributions: Partner #3 

Mortgage Payments 

Depreciation/ Amortization of Assets 

Taxes Paid 

Total Investing and Other Activity 

Adjustments/Accruals 

Ending Balance 

[UNAUDITED] 

2015 2016 2017 TOTAL 

0 0 0 0 

0 0 0 0 
0 0 0 0 

0 0 0 0 

0 0 2,230 2,230 
0 0 0 0 
0 0 0 0 
0 0 0 0 

0 0 0 0 

0 0 2,230 2,230 

0 0 0 0 
0 0 0 0 

0 0 0 0 

0 0 0 0 

0 0 0 0 

0 0 0 0 
0 0 0 0 

0 0 0 0 
0 0 0 0 

0 0 800 800 

0 0 0 0 

0 0 800 800 

0 0 3,030 3,030 

0 0 (3,030) {3,030) 

0 0 0 0 
0 0 0 0 
0 0 0 0 

0 0 0 0 
0 0 1,010 1,010 

0 0 1,010 1,010 

0 0 1,010 1,010 

0 0 0 0 

0 0 0 0 
0 0 0 0 

0 0 3,030 3,030 

0 0 0 0 

0 0 0 0 



APPENDIX C - PROFORMA PROJECTED FINANCIALS 

REvotve Partners LLC 

Financial Summary - Max Raise (Unaudited) 

Historical F'111ancials Pro Forma (Unaudited) Financials 

Fiscal Year: 2015 2016 Aug 2017 - Aug 2018 - Aug 2019 -
July 2018 July 2019 July 2020 

Expected# of Employees 0 0 3 3 3 

Balance Sheet Highlights 

Total Assets: 0 0 3,968,020 2,184,768 1,206,613 

Cash and Cash Equivalents: 0 0 1,284,700 1,589,768 631,613 

Accounts Recertable: 0 0 - - -

Short-term Debt 0 0 1,960,000 395,072 -
Long-term Debt • 0 0 0 0 0 

Income Statement Highlights 

Revenue/Safes: - 0 0 4,950,000 3,308,000 6,608,000 

Cost of Goods/Total Expenses: 0 0 4,223,700 2,815,800 5,631,600 

Taxes Paid: 0 0 0 0 0 

Net Income: 0 0 703,270 452,145 934,812 

Cash Flow H,ghlights 

Bt:ginning Gc1&1: 0 1,264.700 1,59B,76B 
Ending Cash: 1,284,700 1,589,768 631,613 

Basis: (Cash or Accrual) Accrual Accrual Accrual Accrual 

2015 Notes: Not Operational 

2016 Notes: Not Operational 

Aug 2017 - July 2018 Notes: Business was establishe<I in 2017. Assumes capital raise of S1M and the 
acquisition and sale. Investors receive interest and profit sharing 

Aug 2018 - July 2019 Notes: Company continues to acquire and sell real-estate converted to condos or buy 
and hold for cashflow. Investors receive interest and profit sharing 

Aug 2019 - July 2020 Notes: Company continues to acquire and sell real-estate converted to condos or buy 
and hold for cashflow. Investors receive interest and profit sharing 

·oebt statement The Company purchases real estate using investment proceeds as a down 
payment and bank mortgages. The debt on the balance sheet represeols the 
debt to investors and real estate mortgages. 

··Revenue/Sales; Revenue is derived from the sale of real estate which was purchased, converted 
to condos and sold, property purchased and rented for income or other projects 
such as renovations. 



REvolve Partners LLC 
Financial Summary - Max Raise Pro Forma Multi-Year Profit and Loss (Unaudited) 

August 2017 to July 2020 

Ordinary lncomeJExpense 

Income 
Condo Sales 
Rental Income 

Total Income 
Cost of Goods Sold 

Cost of Condo Sales 

Total COGS 
Gross Profit 

Expense 
Business Operations 

Interest exp - B&H projects 
Business permits, license, tax 
Professional Fees 

Total Bus iness Operations 
Fee - capital raise 
Projects 

Building & Land 
Building Improvements 
Fees-other 
Insurance 
Interest exp-hard lenders 
Interest Exp.points 
Legal fees 
Marketing-Staging 

Real Estate Tax 
Realtor Fee 
Utilities 

Total Projects 
Projects Capitalize 

Total Expense 

Net Ordinary Income 
Other Income/Expense 

Other Income 
Interest Income 

Total Other Income 
Other Expense 

Financial Investors 
Interest expense - investors 
Profits-inv share rental 
Profits-Investor share 

Total Financial Investors 
Management fee partners 

Guar Pmts • OM 
Guar Pmts - KH 
Guar Pmts - PWB 

Total Management fee partners 
Total Other Expense 

Net Other Income 

Net Income 

Notes: 

Yr1 
Aug 17.Jul 18 

4,950,000 

4,950,000 

4,223.700 
4,223,700 

726,300 

730 
2,300 

3.030 
20,000 

3,875,000 
1,491,000 

16,200 
47.700 

382,200 
147.000 
44,500 

9,000 
16,800 

247.500 
15,120 

6,292,020 
(6,292,020) 

23,030 
703,270 

50,000 

72,630 

122,630 

32,670 
32,670 
32,670 
§s,2M 

220,910 
(220,910) 
482,360 

1) Profit and Loss is based on projections and historical performance from projects 
2) Income is based on the development and sale of the properties 
3) Statement assumes that REvolve has raised the maximum amount of $1 M 
4) Sample project examples are used, but no specific projects 
have been identified. All sample property names are fictit ious. Any 

Yr2 
Aug 18.Jul 19 

3,300,000 
8,000 

3,308,000 

2,815.800 
2,815,800 

492.200 

20,055 

20,055 
20,000 

284,000 
10,800 
19.800 

254,800 

1,000 
6,000 
3,200 

165.000 
2.880 

747,480 
(747,480) 

40,055 
452.145 

8 

8 

50,000 
800 

96,840 
147,640 

90,159 
90,159 
90,159 

270,477 
418,117 

(418,109) 
34,036 

Yr3 
Aug 19.Jul 20 

6,600,000 
8 ,000 

8,608,000 

5,631 .600 
5,631,600 

976,400 

21 ,588 

21,588 
20,000 

3,100,000 
1.420,000 

21 ,600 
54,000 

509,600 
117.600 
36.400 
12,000 
16.000 

330.000 
14,400 

5,631,600 
(5,631 ,600) 

41 ,588 
934,812 

8 

8 

50,000 
800 

48,420 
99.220 

250,638 
250.638 
250,638 

751.914 
851,134 

(851 .126) 
83,687 



REvolve Partners LLC 
Financial Summary· Max Raise Pro Forma Multi-Year Balance Sheet (Unaudited) 

August 2017 to July 2020 

ASSETS 

Current Assets 
Checking/Savings 

Checking 
Escrow RPRE Fund 1 

Interest 
Profits 

Total Escrow RPRE Fund 1 
Total Checking/Savings 

Total Current Assets 
Fixed Assets 

Buy& Hold 
243 Bayside Estates 

Buildlng&Land 

Total 243 Baysi de Estates 
Total Buy& Hold 

Total Fixed Assets 
Other Assets 

Capital raise fee 
RPRE Fund 1 Projects 

Condo 4 -12 Meadow Lane 
Condo 5 - 78 Maple 

Total RPRE Fund 1 Projects 
Total Other Assets 

TOTAL ASSETS 

LIABILmES & EQUITY 
Liabilities 

Current Liabilities 
Other Current Liabilities 

RPRE Fund 1 
lnvestoer profits-rentals 
Investor interest accrued 
Investor profits 
Investors loan 
Lenders 

B&H - Eastern Bank 43 Ba) 
S&H - Metro CU -ij SaysidE 
Condo 4 -12 Meadow Ln 
Condo 5 - 78 Maple 

Total lenders 
Total RPRE Fund 1 

Total Other Current Liabilities 
Total Current Liabilities 

Tut.ii liabilili= 
Equity 

OM Capital 
KH Capital 
PWBCapital 
Retained Earnings 
Net Income 

Total Equity 
TOTAL LIABILITIES & EQUITY 

Notes 

Yr1 
Aug 17.Jul 18 

1,112,070 

100,000 
72.630 

172,630 
1,284,700 
1,284,700 

575,000 

575,000 
575,000 
575,000 

40,000 

1,033,660 
1,034,660 

2.oM.320 
2,108,320 
3,968,020 

50,000 
72.630 

1,000,000 

400,000 
980,000 
980,000 

2,360,000 
3,482,630 
3.482,630 
3,482,630 
3,482,630 

1,010 
1,010 
1,010 

482,360 
485,390 

3,968,020 

1) Balance sheet assumes debt from Mortgages on each property 

Yr2 
Aug 18.Jul 19 

1,319,498 

100,000 
170.270 
270,270 

1,589,768 
1,589,768 

575,000 

575,000 
575,000 
575,000 

20.000 

20,000 
2,184,768 

800 
100,000 
169,470 

1,000,000 

395.072 

395,072 
1,665,342 
1,665,342 
1,665,342 
1,665,342 

1,010 
1,010 
1,010 

482,360 
34,036 

519.426 
2,184,768 

Yr 3 
Aug 19.Jul 20 

631 ,613 

631 ,613 
631 ,613 

575,000 

575,000 
575,000 
575,000 

1,206,613 

603,500 

603,500 
603,500 
603,500 
603,500 
803,500 

1,010 
1,010 
1,010 

516,396 
83,687 

603,113 
1,206,613 

2) Sample project examples are used, but no specific projects have been identified. AD sample property names are fictitious. 
Any resemblance to actual properties is purely coincidental. 



REvolve Partners LLC 
Financial Summary - Max Raise Pro Forma Statement of Cash Flows (Unaudited) 

August 2017 to July 2020 

OPERATING ACTIVITIES 
Net Income 
Adjustments to reconcile Net Income 
to net cash p rov ided by operations: 

RPRE Fund 1:lnvestor inerest accrued 
RPRE Fund 1 :Investor profits 
RPRE Fund 1 :Investors loan 
RPRE Fund 1 :Lenders 
RPRE Fund 1:Lenders:Metro CU-B&H 43 Bayside 
RPRE Fund 1:Lenders:Metro CU-B&H Eastern 

Net cash provided by Operating Activities 

RPRE Fund 1 :Projects 
Capital raise fee 
Buy&Hold:243 Bayside Estates 

Net cash provided by Investing Activities 

OM Capital 
KH Capital 
PWBCapital 

Net cash provided by Investing Activities 

Net cash increase for period 
Cash at beginning of per iod 
Cash at end of period 

1) Cashflow assumes the raising of the maximum amount of S1 M 

Yr1 
Aug 17.Jul 18 

482,360 

50,000 
72,630 

1,000,000 
1,960,000 

400,000 

3,964,990 

-2,068,320 
-40,000 

-575,000 
-2,683,320 

1,010 

1.010 
1,010 
3,030 

1,284,700 

1,284,700 

Yr2 Yr3 
Aug 18.Jul 19 Aug 19.Jul 20 

34,036 83,687 

50,000 -100.000 
97,640 -170,270 

-1 ,000,000 
-1,960.000 

-4,928 208.428 

-1,783,252 -978, 156 

2,068,320 
20,000 20,000 

2,088,320 20,000 

0 0 

305,068 -958,156 
1,284.700 1,589.768 
1,589,768 631,613 

2) Sample project examples are used. but no specific projects have been identified. Al sample property names are fictitious. Any 

resemblance to actual properties is purely coincidental. 



REvolve Partners LLC 
Statement of Changes in Shareholders ' Equity 1 - unaudited 

August 2017 to July 2020 

Shareholders Equity (Deficit) - Beginning Balance 

Net Income or Loss 

Adjustment of redeemable Shares 

Shareholders Equity (Deficit) - End mg Balance 

Investor Profit Sharing Statement 2 - unaudited 

Debt Investors Profit Sharing - Beginning Balance 

Profit Sharing (10%) 

Equity (DetIc1tJ - Ending Balance 

Notes: 

Yr1 
Aug 17.Jul 18 

482,360 

482.360 

72.630 

72,630 

Yr2 
Aug 18.Jul 19 

482,360 

34,036 

516,396 

72,630 

97,640 

170,270 

YrJ 
Aug 19.Jul 20 

516,396 

83,687 

600,083 

170,270 

49,220 

219,490 

1) Investors are debt holders and not shareholders. The shareholders statement is for the founders & Owners 

2. Investor's are debt holders with profit sharing. The Investor profrt sharing statement shows the cumulative funds 
availble to all investors 



APPENDIX D- PROMISSORY NOTE 

Principal Amount: $ __ November 2017 

This note is provided in conjunction with an Offering made on the Jumpstart Micro, Inc Equity 
Crowdfunding Portal, and Offering Statement dated ___ filed with the Securities and Exchange 
Commission. The Holder acknowledges the receipt of the Offering Statement pursuant to 
Regulation Cl'owdfundin9. 

In consideration of the payment of the principal amount and other good and valuable consideration. 
REvolve Partners, LLC., a Massachusetts Limited Liability Company (the "Company" or "Sponsor"), 
promises to pay to ______ or its assigns (·Holder') the principal sum of$ ___ together with 
accrued and unpaid interest at the annual rate of 5% (non-compounded) due and payable on the date and 
in the manner set forth below. 

This promissory note (the ·Note") is issued to located at 
_______________________ (Holder). 

Terms of this Agreement 

I. Principal Repayment All payments of interest and principal shall be in lawful money of 
the United States of America and shall be paid to the Holder. The principal amount of the Loan shall be 
due and payable in a balloon payment on the ·Maturity Date" which is thirty-six (36) months from the receipt 
of funds by the Company r c1osing Date"). The Closing Date is the date on which funds are transferred 
from the third-party escrow bank associated with the Jumpstart Micro Equity Funding Portal to and received 
by the c ompany. The Maturity Date may be extended for up to an additional twenty-four (24) months in 
the sole and exclusive discretion of the Company. If the Maturity Date is extended the Holder will be given 
sixty (60) days written notice. 

2. Interest Rate. The principal amount shall be subject to a simple yearly interest rate of 5% 
(five percent) to be paid annually. 

Exampl!J. As an !Jxampl!J of tM pot!Jntial r!Jturn, an inv!Jstm!Jnt of ten thousana dollars ($10,000) the 
Company will make annual interest payments of five hundred dollars ($500). 

3. Prepayment. The Company, in its sole discretion, may elect to prepay this Note prior to 
the Maturity Date without the consent of the Holder. In the event Company prepays this Note, no further 
interest shall be due on the Note, and investor is no longer entitled to receive any further remuneration of 
any kind whatsoever including profit sharing distributions if applicable. If such pre-payment option is 
exercised prior to the end of any month or fiscal year, interest and profit distributions shall be paid on a pro 
rata basis in accordance with the investors debt security interest 

4. Default. If there shall be any Event of Default hereunder, at the option and upon 
the declaration of the Requisite Holder and upon written notice to the Company (which election 
and notice shall not be required in the case of an Event of Default under Section 6(c) or 6(d), this 
Note shaJl accelerate and aJl principal and unpaid accrued interest shall become due and payable. 
The occurrence of any one or more of the following shall constitute an Event of Default: 

(a) The Company fails to pay timely any of the principal amount due under this Note 
on the date the same becomes due and payable, subject to a five (5) day grace period or any accrued 



interest or other amounts due under this Note on the date the same becomes due and payable excluding 
any extension of the note provided proper notice has been provided to the Holder.; 

(b) The Company shall default in its perfonnance of any covenant of this Note, then 
all rights and remedies available to the investor shall be defined pursuant to the Offering Statement. 

(c) The Company files any petition or action for relief under any bankruptcy, 
reorganization, insolvency or moratorium law or any other law for the relief of, or relating to, debtors, now 
or hereafter in effect, or makes any assignment for the benefit of creditors or takes any corporate action in 
furtherance of any of the foregoing; or 

( d) An involuntary petition is filed against the Company (unless such petition is 
dismissed or discharged within sixty (60) days under any bankruptcy statute now or hereafter in effect, or 
a custodian, receiver, trustee, assignee for the benefit of creditors (or other similar official) is appointed to 
take possession, custody or control of any property of the Company. 

5. Amendments and Waivers, Any amendment to this Note must be in writing and identified 
as an amendment to this Note. Any amendment to this Note requires the consent of the Company and the 
Investor. Any waiver of a right by the Company requires the written consent of the Company, and any 
waiver of a right by the Investor requires the written consent of the Investor. 

6. Assignment. This Note may only be transferred or assigned pursuant to the terms defined 
in the Offering Statement filed by the Company with the SEC pursuant to Regulation Crowdfunding. 

7. Severability. If any provision of this Note is held to be invalid, illegal, or unenforceable, 
the validity, legality and enforceability of the remaining provisions of this Note will not be affected or 
impaired. 

8. Headings. The descriptive headings of the articles, sections, and subsections of this Note 
are for convenience of reference only. They do not constitute a part of this Note and do not affect this 
Note's construction or interpretation. 

9. Additional Documentation. The Holder, through the Jumpstart Micro Funding site has 
received a copy of the Offering Statement filed with the SEC, a prior copy of this Note to review before 
making an investment and a copy of the Company Operating Agreement. 

I 0. Notices. The Company will provide regular quarterly updates to the Holders on real estate 
purchased and the status of each project. These updates will include: 

(a) Company information, including total net assets, total number of holdings, 
distribution frequency, and distribution accrual. 

(b) A list of top holdings measured as a percentage of total net holdings. 

(c) A list of top contributors based on YTD performance and measured as a 
percentage of total net assets. 

(d) A list of top detractors based on YTO performance and measured as a percentage 
of total net assets. 

(e) Market overview describing general conditions and factors that may be considered 
to affect, whether positively or negatively, the perfonnance of real estate assets during the previous quarter. 
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(f) Statement of Performance Highlights describing actual investment returns 
measured against projected investment returns, as well as a list of contributors to, and detractors from, 
overall performance. 

(g) Statement of Positioning and Outlook describing the strategic actions taken by the 
Company in response to market conditions. both historical and projected as described by the market 
overview, and in response to the performance of Company holdings. 

(b) Investment Results stated in the form of average annual total returns (%) and 
dated to coincide with the date of issuance of the quarter1y report. 

(i) Summary of Expense Ratios for each holding. 

G) Statement of Risk. 

11. Governing Law. The laws of the Commonwealth of Massachusetts govern all matters 
ansrng out of or relating to this Note, including, without limitation, its interpretation, construction, 
performance, and enforcement, without giving effect to such State's conflicts of law principles or rules of 
construction concerning the drafter hereof. Any dispute arising out of or related to this Agreement must be 
brought in federal or state court in Suffolk County, Massachusetts, and the parties hereby consent to the 
exclusive jurisdiction and venue of such forum. 

[SPACE INTENTIONALLY LEFT BLANK] 
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REVOLVE PARTNERS, LLC 

By: ____________ _ Dated: --------
Name: Peter William Bartash 

nue: Manager 

6y;_____________ Dated; ______ _ 
Name: 

Title: Investor/Holder 
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APPENDIX E - PROFIT SHARING AGREEMENT 

This Agreement, dated --~ is entered into by and between REvolve Partners. LLG, a 
Massachusetts Limited Liability Company (the "Company") and ______ ("Investor"). This Profit 
Sharing Agreement C-Agreement'') is furnished solely to prospective investors through the Jumpstart Micro, 
Inc. F'unding Portal (dF'unding Portal' ). Jumpstart Micro is registered with the SEC (Securities Exchange 
Commission) as a Funding Portal and a Member of FINRA (Financial Industry Regulatory Authority). The 
portal address is jumpstartmiuo.com 

This Profit Sharing Agreement is provided in conjunction with an Offering made on the 
Jumpstart Micro, Inc Equity Crowdtunding Portal, and Offering Statement dated ___ filed with 
the Securities and Exchange Commission. The Holder acknowledges the receipt of the Offering 
Statement pursuant to Regulation Crowdfunding. 

1. INVESTMENT 

Investor has agreed to invest $ ______ C-lnvestment Amounr), pursuant to the terms of 
the Promissory Note. As a result of the Investment Amount, Investor is entitled to receive profit distributions 
pursuant to the terms described herein. Investor shall be entitled to receive a pro rata distribution 
(determined by calculating the Investors Investment amount as a percentage of one hundred percent 
(100%) of the total funds invested by all Investors) from the ten percent (10%) Profit Distribution Pool 
established by the Company solely for the purpose of allocating funds for distribution to Investors. 

2. OWNERSHIP / CONTROL 

Nothing contained in this Agreement, the Promissory Note, or Offering statement shall operate to 
endow Investor with any ownership interest, stock interest, authority to manage, control, bind the Company 
to any agreement, or vote on any matters whatsoever affecting the Company. At no time shall Investor be 
deemed to have been vested with any authority to act on behalf of the Company. Investor understands, 
acknowledges and agrees that he/she is not a partner, member, manager, officer, director, employee, 
agent, shareholder, assignee or recipient of any rights other than as a Debt Securities Investor, and such 
is entitled only to repayment of the Investment pursuant to the Promissory Note, and receipt of a pro rata 
distribution of profit as described herein. 

3. PROFIT SHARING 

(a) Description. In addition to the repayment of the principal investment made by Investor this 
Agreement shall also entitle the Investor to participate in Profit Sharing as described in the Offering 
Statement (p. 10). Invested funds from the Crowdfunding Offering are intended as down payments to 
acquire real-estate and for renovation costs. the balance of required funds to be borro\Ned from banks or 
private lenders to fund the balance of the acquisition costs. Profits for the purpose of funding profit sharing 
distributions shall be derived from two sources as described below. Investors shall receive on an annual 
basis a pro rata distribution of the Investors share of ten percent (10%) of the cumulative total of the net 
profits derived from income earned from operating / managing buy and hold properties and selling condo 
conversions. 

• Source 1: Acquisition and Sale: For a condo conversion or other property that is bought, 
renovated and sold, the Company will distribute out 10% of the net profits to the Holders 
annually on a pro-rata basis of the Holders' investment. The duration of time beginning with 
the transfer of real property to the Company and ending with the sale of a renovated 
acquisition shall be referred to as the "Hold Period." Net profit is calculated as the "After 
Repair Value" less the ·oown Paymenr less the "Total Purchase Cost" less "Total Holding 
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4. 

Costsb less ·selling Costs: The MAfter Repair Valueb is defined as the gross income 
realized from the sale of a renovated acquisition. The "Down Payment" shall be made using 
invested funds from the Crowdfunding Offering. The "Total Purchase Costs" may include 
costs such as the acquisition cost, renovation cost. lending fees such as points or legal 
fees related to borrowed funds that are required to balance the acquisition cost, recording 
fees or other legal fees related to the transfer of real property, survey fees, or 
compensation, if any, due to a broker or other party to the transaction in the form of a 
commission calculated as a percentage of the acquisition cost. The renovation cost shall 
be established at the sole and exclusive discretion of the Company. "Total Holding Costs· 
may include costs such as any interest accrued on borrowed funds, property taxes 
accumulated during the holding period, insurance costs accumulated during the holding 
period, or utility costs accumulated during the holding period. "Selling Costs" may include 
costs such as staging fees, marketing fees, compensation due to a broker or other party to 
the transaction in the form of a commission calculated as a percentage of the sale price, 
recording fees or other legal fees related to the transfer of real property, purchase costs of 
third-party warranties to be assigned by the Company to a buyer post-sale, or exit fees 
related to borrowed funds that are required to balance the acquisition cost. If an acquisition 
is bought, renovated and sold prior to the end of the Company fiscal year then the Company 
shall place Holder entitlements in an escrow account within thirty (30) days of closing on 
the sale of said acquisition, where such entitlements shall be held until the date of 
distribution. Holder shall be entitled to 10% of the annual interest income generated by the 
escrow account in which Holder entitlements are held. Distributions will occur on the last 
day of December, concurrent with the end of the Company fiscal year. 

• Source 2: Rental Property r suy and Hold"): On properties that the Company buys and 
intends to hold for income purposes, the Company will distribute 10% of the annual "Pre
tax Net Profits to the Holders annually on a pro-rata basis of the Holders' investment. "Pre
tax Net Profrtsu are calculated as the gross annual rental income less "Operating Expenses• 
less ·Debt Service Costs." ·operating Expenses· may include costs such as real estate 
taxes, homeowners insurance, utility expenses, property management fees, leasing fees, 
legal fees, accounting fees, advertising fees, janitorial fees, repairs for regular maintenance 
of building systems or components, supplies, trash collection fees, pest extermination fees, 
snow removal fees or landscaping fees. ·Debt Service Costs· are payments of principal 
and interest on any encumbrances, such as a mortgage or other financing. If renovations 
are necessary to achieve targeted market-rate rents then the Company shall borrow funds 
from banks or private lenders to cover the costs of the renovations. All costs related to such 
borrowed funds shall be subtracted from gross rental income. The renovation costs shall 
be established at the sole and exclusive discretion of the Company. Monthly rental income 
shall be held in a dedicated interest-bearing checking account and Holder shall be entitled 
to 10% of the annual interest income generated by the dedicated checking account in which 
the rental income is held. Distributions will occur on the last day of December, concurrent 
with the end of the Company fiscal year. 

(b) Prepayment of the Promissory Note_ The Company in its sole discretion may elect to prepay 
the Promissory Note prior to the Maturity Date without the consent of the Holder_ In the event 
Company prepays the Promissory Note, no further interest shall be due on the Note, and investor 
is no longer entitled to received any further profit distributions. If such pre-payment option is 
exercised prior to the end of any month or fiscal year, interest and profit distributions shall be paid 
on a pro rata basis in accordance with the investors debt security interest. 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE INVESTOR 
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The Investor represents and warrants to, and covenants with, the Company that: 

(a) Suitability. The Investor is a suitable investor. The Investor shall indemnify, hold harmless, 
and pay all fees and expenses that are incurred by, and all judgments and claims made against 
the Company, its affiliates, and counsel for any liability that is incurred as a result of any 
misrepresentation made regarding suitability. 

(b) Risk Factor Review. The Investor has carefully read and fully understands the risks involved 
with an Investment in the Company. The Investor understands the return to the Investor will be 
pursuant to this Agreement. It is possible that the investor could lose all or part of its original 
investment. 

(c) Evaluatio n of Risks. Investigator has the requisite knowledge to assess the relative merits and 
risks of this investment, or has relied upon the advice of Investor's professional advisors with regard 
to an investment in the Company. The Investor acknowledges that the Company has made 
available to it the opportunity to ask questions of and receive answers from the Company's officers 
and directors concerning the terms and conditions of this Agreement and the business and financial 
condition of the Company, and Investor has received to its satisfaction, such information about the 
business and financial condition of the Company and the terms and conditions of the Agreement 
as it has requested. 

(d) Advice. Investor understands that nothing in this Agreement or any other materials presented 
to the Investor in connection with this offering constitutes legal, tax or investment advice. The 
Investor has consulted such legal, tax, and investment advisors, as it, in its sole discretion, has 
deemed necessary or appropriate in connection with its investment. 

(e) Own Account. Investor is acquiring the investment for its own account for investment only with 
no present intention of distributing the investment or making any arrangement or understanding 
with any other persons regarding the distribution of such investment. 

(f) No Resale. The Investor will not, directly or indirectly, offer, sell, pledge, transfer, or otherwise 
dispose of (or solicit any offers to buy, purchase, or otherwise acquire or take pledge of) this 
investment except in compliance with the Securities Act, applicable state securities la'NS and the 
respective rules and regulations promulgated thereunder. 

(g) Complete Information. All information provided by Investor to the Company in connection with 
the investment, including status, financial position and knowledge and experience of financial and 
business matters is correct and complete as of the date set forth hereof, and if there should be any 
change in such information prior to the subscription being accepted, the Investor will immediately 
provide the Company with such information. 

5. AMENDMENTS AND WAIVERS. Any amendment to this Agreement must be in writing and 
identified as an amendment. Any amendment to this Agreement requires the consent of the Company and 
the Investor. Any waiver of a right by the Company requires the written consent of the Company, and any 
waiver of a right by the Investor requires the written consent of the Investor. 

6. ASSIGNMENT. This Agreement may only be transferred or assigned pursuant to the terms 
defined in the Offering Statement filed by the Company with the SEC pursuant to Regulation Crowdfunding. 

7. SEVERABILITY. If any pfovision of this Agfeement is held to be invalid, illegal, or 
unenforceable, the validity, legality and enforceability of the remaining provisions of this Agreement will not 
be affected or impaired. 
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8. HEADINGS. The descriptive headings of the articles, sections, and subsections of this 
Agreement are for convenience of reference only. They do not constitute a part of this Agreement and do 
not affect this Agreement's construction or interpretation. 

9. GOVERNING LAW. The laws of the Commonwealth of Massachusetts govern all matters 
ansmg out of or relating to this Note, including, without limitation, its interpretation, construction, 
performance, and enforcement, without giving effect to such State's conflicts of law principles or rules of 
construction concerning the drafter hereof. Any dispute arising out of or related to this Agreement must be 
brought in federal or state court in Suffolk County, Massachusetts, and the parties hereby consent to the 
exclusive jurisdiction and venue of such forum. 

[SPACE INTENTIONALLY LEFT BLANK] 
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REVOLVE PARTNERS, LLC 

By: ____________ _ Dated: --------
Name: Peter William Bartash 

nue: Manager 

6y;_____________ Dated; ______ _ 
Name: 

Title: Investor/Holder 
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APPENDIX F -OPERATING AGREEMENT 

REvolve Partners, LLC 

a ~las achusetts Limited Linbility Company 

OPERA TI G AGREEME T 

cptembcr l.1 , 2017 

\"EITHER THE ITED T TE EC RJTIE A~D EXCHANGE CO:\DIIS JO!'\ 
~OR AXY TATE REG "LATORY A THORJTY HAS PPROVED OR 
01 APPROVED THI OPERATl~G AGREEMENT OR THE :\ITS PROVIDED 
FOR HEREI '. A~Y REPRE E, TATJO ' TO THE CONTRARY I NLA\VFUL. 

THE "IT H VE NOT BEE~ REGISTERED UNDER THE SEC RITIE ACT OF 
1933. A AME~DED (THE "SECURITIES ACT ) OR REGISTERED NOR 
QliALIFrED U. 'DER NY STATE ECURITIE LAW . THE C0\1PAN IS 
U:\OER ~O OBLICATIO TO RECISTEROR QUALIFY THE U~ITS U~DER THE 

ECURJTTE CT OR NY T TE ECURIT IES L \VS. 

'.';0 U 'ITS M Y BE OFFERED FOR ALE, OLD. DELIVERED AFTER SALE, 
TRA~ FERRED. PLEDGED. OR HYPOTHECATED U ' LE S Q ALIFIED XD 
REGI TERED UNDER THE SECURITIE CT AND APPLICABLE ST TE 

ECURJTJES LA\\' OR UNLE , u~ THE OPl~ION OF COU!~ EL 
ATJSFACTORY TO THE C0).1PA.: • SUCH Q 'ALIFlCATIO~ ~D 

REGI TRA TJO~ I :'.\OT REQ IRED. t'.Y TRA~ FER (AS UCH TER.VI IS 
DEFINED TN THI OPERA Tl ·c AGREE)-fENT) OF L~IT TS f RTHER 
UBJECT TO OTHER RE TRICTION . THE TER.\IS A:\'D CO~DITIO~ OF 

WHICH RE ET FORTH HEREI~. 



OPE RATI~G AGREE~lE~ T OF 
REvolve Part ner LLC 

THJS OPERATING AGREEMENT (this '·Agreement'') is made and emered into 
effective as of August 17.201 7 (the '·Effective Date.') by and among the undersigrtM \lfemher~ 
ofREvolve Partners. LLC. a Massachusetts Limited Liability Company (the .. Company"). 

WHEREAS. the Company was formed to acquire residential property for the purposing 
of renovating and selling or renovating and holding. The detail~ ~ described io the anachcd 
Offering Statement. 

The parties to this Agreement are the members and managers of the Company. and 
intend. by this Agreement. to define their rights and obligations with respect to the Company· 
governance and financial affairs and to adopt regulations and procedures for the conduct of the 
Company' activities. Accordingly. the parties agree as follows: 

ARTICLE I 
DEFINTTIO~S 

1.1 Definitions. The following terms uscc.l in d1is Agreement shall have the 
following meanings (unless otherwise expressly provided herein): 

(a) "Act" means the Massachusetts Business Corporations Act G.L. C 156D, 
as the same may be amended from time to time. and all reference to pecific 
sections thereof shall include any amended or succcs or provision thereto. 

(b) "Additional Member" means any Person, other than a Sub titute 
Member. admitted to the Company with all the right of a Member pursuant to 
Article XJ of this Agreement. 

(c) ''Affiliate .. means. with n::spt::t;l 10 any Person. any other Person directly 
or indirectly controlling. controlled by or under direct or indirect common 
control with such Person. 

(d) .. Aereement" shall mean this Operating Agreement as oiiginally 
executed and as ao'lertded from time to time. 

(e) ··capital AccounC means the bookkeeping account maintained for each 
Member in accordance with Article VI below. 

(t) "Company .. means REvolve Partners, LLC. 

(g) "Entity .. means any general partnership. limited partnership, limited 
liability company. limited liability partnership. for-profit corporation. non-profit 
corporation. joint venture. trust, business trust. estate. cooperative association or 



other entity. 

(h) ·'Family'· means pou. e and descendants. including adopted persons of 
any generation and descendants of adopted persons of any generation, as well as 
blood descendants. 

(i) ··Financial lnsol ency .. of a Per on means: 

{i} the making of an assignment for the benefit of creditor:; by such 
Person: 

(ii) the filing of a voluntary petition in bankn1ptcy by uch Per. on: 

(iii) the adjudication of such Per on as bankrupt or insolvent; 

(iv) the filing by uch Person of a petition or answer seeking for such 
Person any reorganization. arrangement, composinon, readjustment. 
liquidation, dis olution or similar relief under any statute. law or regulation: 

(v) the filing of an answer or other pleading by such Person admitting 
or failing to contest the malt:rial allegations of a petition filed against sucb 
Person in any proceeding described in subsection (iv) above; 

(vi) the seeking. consent to. or acquiescence in by such Person of the 
appoinoncnt of a trustee. receiver. or liquidator of such Per on or of all or 
any substantial part of uch Person ' properties: 

(vii) the faiJure of any proceeding against such Person seeking 
reorganization. arrangement.. compos1L1on. readjustment. liquidation, 
dissolution or similar relief under any statute. law or regulation to be 
dismi ed within 120 days after its commencement; or the failure of any 
appoinnnent, made ,vithout such Person's consent or acquiescence, of n 
trustee. receiver or liquidator of such Person or of all or any substantial part 
of such Person's properties to be vacated or stayed within 90 days after such 
appointment, or the failure of any such appointment to be vacated within 90 
days after the expiration of any such stay; or 

(viii) the imposition of a charging order against the interest of a 

Member. 

(j) .. Fiscal Yea(· mean the Company's fiscal and taxable year. 

(k) "Governmental Plan Ruic.. means, \\ ith respect to any Member the 
governing body of which is a governmental or qua i-govemmentnl agency authorized to 
adopt rules or policie having the force of law. any such rule or policy (unless specifically 
required by statute) that constitutes or gives effect ro a financial. economic. portfolio or 



investment management plan or strategy. 

(I) ··rRc· means the Internal Rc,enue Code of 1986, as amended, and all 
references to specific ections thereof shall include any amended or successor provisions 
thereto. 

(m) 1'Mana2er1 means any individual pel'son specifically elected or identified as 
the Manager of Revolve Partner, LLC pur uant to this Agreement. or a ubsequent 
election. appointment or otherwise appropriate method for selecting a Manager. 

(n) "Legal Incompetency'· of an individual Person means a detennination of 
such individual's incompetency. whether for insanity, age, disability or other reason. For 
this purpose. such detennination shall be made by a duly licen ed physician chosen by the 
Manager. If the Manager's competency is que tioncd, che other Members may select the 
detennining physician. If such individual disputes such declaration, he may choose a 
second physician. and said two physicians shall choose a third physician, and the decision 
of the majority of said physicians as to the competency of such individual shall be binding 
on all parties. Each party shall bear the cos1 of the physician chosen by it and the parties 
shall plit the cost of the third physician. 

(o) '1Liquid11tion·· means the liquidation of the Company or the liquidation of a 
Member' interest in the Company. as the context may require, and has the meaning set 
forth in Massachusens Bu ine Corporations Act G.L. Cl56D. 

(p) "'Manaeer" means the individual wbicb may or may not bi;~ \llember who 
is charged with the day to day operations of the Company. 

(q) ··Member'' means each of the parties who executes a counterpart of this 
Agreement a a Member and each of the parties who may hereafter become Additional or 
Substituted Members. 

(r) '· ature of Interest .. means. for each Member. any interest in the Company 
will be con idered personal property. 

(s) " ct Capital Contribution" means. for each Member. the excess. if any. of 
such Member's capital contribution(s} minus the aggregate of any distributions made to 
such Member pur uant Article Vll l of this Agreement. 

(t) ·· et Cash Flow·· of the Company shall be detennined for each Fiscal Year 
in accordance with sound. cash basis accounting principle and means (i) all cash receipts 
of the Company during such period from whatever sourct:. whether or not taxable. 2lus 
(ii) any cash that is relea ed during such period from the cash reserves of the Company, 
referred to in (iv) below. less (iii) all cash expenditure and cash lo e of the Company 
during such period. whether capital or current. tax deductible or nondeductible (including 
debt service payments. fee . expense . etc. and distributions to Members), and less (iv) 
reasonable additions during such period to Company cash re erves deemed necessary by 



the Managers in their sole and absolute discretion for working capital. contingent 
liabilitie , debt reserves. capital improvements and replacement , and investments. 

(u) ··Person·· shall mean any individual or Entity. and the heirs. executors. 
administrators. legal representatives. successors. and assigns of such Person where the 
context o admits. 

(u) "·Profits .. or "Los es" means, for each Fiscal Year or other period. an amount 
equal to the Company's taxable income or loss for such year or period. as the ca e may be, 
as determined under IRC Section 703(a) (except that for this purpose all items of income. 
gain, loss or deduction required to be separately stated pursuant to IRC Section 703{a)( I) 
hall be included in the computation of taxable income or loss. notwithstanding IRC 

Section 703(a)(2)). with adjustments any income of the Company that is exempt from 
Federal income tax "hich is not otherwise taken into account in computing Profit or 
Losses shall be added to such taxable income or loss: any expenditures of the Company 
described in IRC Section 705{a)(2)(B). or treated a !RC Section 705(a)(2)(B) expenditure 
pursuant to Regulations Section l.704-l(b)(2){iv)(b). which arc not otherwise taken 
into account in computing Profits or Los es · hall be ubtracted from such taxable income 
or loss: and 

(v) "Substituted Member'· means any Person admitted to the Company. other than 
an Additional Member. with all the right of a Member pursuant to Article Xf of this 

Agreement. 

(w) ·Transfer: · as a verb. mi:~m:; HJ t::11. exchange, assign or otherwise transfer. 
mortgage, pledge, hypothecate or otherwise encumber property, whether voluntarily or 
involuntarily. by operation of law. order of any court, contract. gift, will. intestacy. 
financial insolvency, division of property in the context of a divorce or separation 
proceeding. or otherwi c, and as a noun. the act of doing so. 

A RT ICLE ll 
FORl\1.ATIO~: PRINCIPAL PLACE OF BUSL~ESS; TERl\il 

2.1 Formation. The Company was formed by the filing of the Certificate of 
Organization. The Members desire to govern the affairs of the Company by entering into this 
Agteement. 

2.2 Principal Place of Bu ine s. The principal place of bu ine of the Company. at 
which location the records required to be maintained by the Act shall be kept, is 1295 Beacon 
Street # 491, Brookline. Massachusetts 02446. The Manager may at any time change the 
principal place of business or designate additional places of business of the Company. 

2.3 Registered Office and Registered Agent. The Company's registered office and 
name of registered agent shall be set forth in the Certificate. In the event the registered agent 
ceases to act as such for any reason or the registered office shall change. the Manager shall 



promptly designate a replacement registered agent or file a notice of change of address. as the 
ca e may be. 

2.4 Term of the Company. The term of the Company shall commence on the filing 
of the Certificate of Formation and shall continue for ns long as permissible under the Act 
unless di solved in accordance with the terms of this Agreement. 

ARTICLE HI 
PURPOSES AND POWERS OF THE CO:\'1P ANY 

The Company is organized for any and all lawful purposes for which companie may 
be organized pursuant to the Massachusetts Business Corporations Act, including but not 
limited to the acquisition, ownership. holding for investment. development, construction, 
management, sale, lease. rent. exchange and all other modes of dealing with all forms of real 
and personal property. tangible and intangible. wherever located. 

The Company shall have and may exercise all po,, ers necessary to the accomplishment 
of its pu:rpo cs without the necessity of I.heir peci fie enumeration herein. 

ARTICLE IV 
TAX AND ACCOU~T~C :\IA TIERS 

4.1 Characterization as a Limited Liability Company. Jt is the intent of the 
Members that lhe Company be classified as a Limited Liability Company for Federal and state 
income tax purposes. Accordingly, this Agreement is written and shall be construed in a 
manner consistent with such intent and the Manager hall take no action inconsistent with such 
intent. 

.t.2 Fi cal Year. The Fiscal Year of the Company shall end on the last day of 
December of each year. 

4.3 Accounrimz Method. The Company books of account shall be maintained and 
its income, gains. losses. deductions and credits shall be reported, on the accrual basis of 
acco\rnting for financial reponing and on the cash basis of accounting for tax accounting 
purposes. applied consi tently and in accordance with ~ound accounting principle . The 
Manager may at any time change the financial and tax accounting method of the Company, 
ubject to any applicable Limilation of law or regulation. 

4.4 Tax information. As soon as reasonably practicable after the end of the 
Company Fiscal Year and in no event later than ninety (90) days after the end of such Fiscal 
Year, the Manager shall cause each Member to be furnished with a Schedule K-1 for such year 
and any other schedule or statement required by Federal income tax law. 



ARTICLE V 
C PIT AL STRUCTURE; CAPJT AL CO~TRJBUTIO ' : LOA~ 

5.1 Initial Capital Contributions. The Members have made capital contributions to 
the Company of cash. services and/or interests in property in the amounts and a t the Fair 
~Jarket Value ct forth oppo itc their name in Schedule 1 attached hereto and made a pan 
hereof by this reference. The Manager may unilaterally adopt and execute on behalf of the 
Company amendments co Schedule I anached herern co reflecr changes in the Ownership 
Interest and capital contributions of the Members. 

5.2 Additional Capital eeds. No Member hal l be obligated to make any 
additional contributions to Company capita l or loans to the Company without such Member's 
con=,,ent. Howe\er. Members may make additional capital contributions to the Company \\ ith 
the apprO\ al or the Manager~ provided in this Section 5.3. Further. in the event the Company 
has insufficient capital for it needs. it may rai e additional capital by borrowing from Members 
or third parties on uch commercially reasonable terms and conditions as the Manager and 
uch Member or third party arc able to agy-ee upon. 

5.3 Return of Capital. o Member ball be entitled to the return of its capital 
conrribution to the Company without unanimous: consenc from all other :vtembers. but the 
~tanager may decide in its sole discretion to rerum all or any portion of any Member's capital 
contribution at any time so long as such rerum i made pursuant to priorities et fonh in 
Section 8.1 belo,,. 

5.4 Interest on Contribution . No interest shall accrue or be paid on the balance in 
the Capital Account of any Member. 

5.5 Liabil it) for Contribution. A "1ember's obligation to make their required 
Capital Contribution can only be compromised or released ,, ith the con ent of all remaining 
\ltembcr or as othcrwi e provided in rhi A&rrecmcnl. If a Member doc not make the Capital 
Contribution when it is due. be is obligated at the option of any remaining Members to 
contribute ca h equal to the agreed value of the Capital Contribution. Thi~ option i in addition 
to and not in lieu of any other ' right . including the right to specific performance that the 
Company may ha, c against the 'vtembcr. 

5.6 Additional Contributions. Capital Contributions may be amended from time to 
time. according to the business needs of the Company. I lowcvcr, if additional capital is 
determined to be required and an indi\ idual Member is unwilling or unable to meet the 
additional contribution requirement within a reasonable period, the remaining Members may 
contribute an advance of money to the Company in proportion to their existing Capital 
Contributions to resolve the amount in default. Any advance of money to the Compan) by 
any 'v1cmber in exec · of the amounts provided for in this Agreement or subsequently agreed 
ro. will be deemed a debt due from the Company rather than an increase in the Capital 
Contribution of the Member. f\o interest shall accrue or be paid on the balance in the Capital 
Account for any Additional Contributions of any Member. This liability will not entitle the 



lending Member to any increased share of the Company's profit nor to a greater voting power. 
Repayment of such debts will haYe priority over any other payments to Members 

RTICL~ l 
CAPITAL CONTRIBUTIONS 

6.1 :vtcmbcrs and Capital Contributions. i':o Member may be required to make any 
capital contribution to the Company, except upon unanimous agreement of the Members. All 
contributions made. shall be made on a pro rata basis in accordance with the respective 
percentage interests of the Members of the Company. unless the Members unanimously agree to 
a different method of determining contributions. lf additional contribution are made other than 
on a pro rara ba is. the respective percentage interests of the Members in the Company shall be 
adjusted to reflect the total respective contributions of the \llembers. and Schedule A of this 
Agreement shall be amended accordingly. 

6.2 Member Loans or Services. Services by any Member to the Company may not be 
considered to be contributions to the capital of the Company. and loans by any member to the 
Compan) • hall not be treated as capital contributions ro the Company. Any compensation that 
the Company pay to a Member for sen ices. and any payment made by the Company ro a 
Member on that Member's loan to the Company. shall not be treated as payment made to that 
Member acting in his. her. or its capacity as a Member. 

6.3, Capital ano Capital Account! . The ini1ial Capital Contnbution of each Member is as 
set forth in Schedule A. ?\o interest may be paid on any Capital Contribution. Should the 
Members decide to make an initial Capital Contribution. the Compan) will establish and 
maintain an indi\ idual Capital Account for each Member. 

6.4. Withdrawal of Capital Contribution. o \llember has the right to withdraw his or her 
capital contribution or to demand and receive property of the Company or any distribution in 
return for his or her Capital Contribution. except as may be specifically provided in this 
Agreement or required by law. 

6.5 Return of Capital Contribution. o Member ma}' receive out of Company property 
any pan of rhat Member's capital contribution until (I) all liabilities of the Company. except 
liabilities to Memben, on account of their loans. have been paid or sufficient Company property 
remains 10 pay them. and (2) all Members consent. unless the return of the contribution to capital 
i rightfully demanded as provided in this agreement. However. a Member may rightfully 
demand the return of that Member's Capital Contribution (I) after the Company has been 
dissolved and wound up pursuant to Article 11 of this Agreement. or (2) as may otherwise be 
pro\ ided in the Massachusetts Busines Corporation Act. A member may demand and receive 
only cash in return for the Member's Capital Contribution. 

6.6 ~inimum Capital. A minimum working capital amount hall remain within the 
Company· account at all times throughout the lifetime of the Agreement. In the event that there 
i no ,votkiag capiral amounr, the Members must unanimously vote to either make an additional 
contribution to the Company or force the Company to dissoh e. 



.\ RTIC LE \'II 
ALLOCA TIO~ OF PROFITS A~D LO 

7.1. Net Income. Losses. Except as may be expressly provided othel"\.vise in this 
Agreement. and ~ubject to lhe provisions of Internal Revenue Code Seccion 704(c). the net 
income, net loss, or capital gains of the Company for each fiscal year of lhe Company is 
allocated as fo llow ~ 

(I) Distribution to :v!embers: 

(i) All profits earned by the Company hall be retained by rhe Company until 
such time as a unanimous vote of the \1embers approves a distribution be 
made to the Members. approval for which shall not be unreasonably 
withheld. 

(ii) Upon appro,·al by unanjmous ,ote of the Member to issue a Distribution. 
a minimum cash balance hall remain in the company accoum at all rime . 
Available cash need not be distributed lo the extent that the cash i 
required for a rea:;onable working eapital r~ervc for the Company: the 
amount of the reasonable working capital ~ervc i ro be determined by 
tbe unanimous vote of the Members. 

(b) If a Member. on formation of the Company or al any time thereafter. contributes 
propert} ,, ith an adjusted income tax ba is different from the fair market value at which the 
propeny is accepted and credited to that Member's capital accounL then olely for income tax 
purpose and the detcrmjnation of each \1embers distributi, e share of the net Company profits 
and loss«!!.. any depreciation. depletion. gain. or lo · with respect to that property shall. pursuant 
lo Internal Revenue Code Section. be allocated according to the traditional method with curative 
allocations. 

7.2. Effect of Tran fer of Inrer\!st. If any interest in the company is tran Ferre~ or is 
increased or decrea ed by rea ·on of Lhe admission of additional Members. during any fiscal year 
of the Company. each item of income. gain, loss. deduction. or credil of the Company for the 
fiscaJ year must be assigned pro rata to each day in the panicular period of the fiscal year to 
which the item i attributable (that is. the day on or during which it i accrued or otherwise 
incurred) and the amount of each item so assigned to any day shall be allocated to the Member 
based on his or her respective intere l in the Company at the close of the day. For the purpose of 
accounting convenience and simplicity. the Company may treat a transfer of. or an increase or 
decrease in. ao intcre t in the Company as having been con ummated on the first day of the 
month following the Iran fer. increase, or decrease regardlc s or when the transfer. increase, or 
decrease actually occurred. 

RTICLE VIII 



DISTRIBUTIONS OF 'ET CASH FLOW 

8.1 Distribution of ·et Cash Flow. The 1 et Cash Flow of the Company shall be 
distributed to the Members at such times and as dete.nnined in the best interest of the 
Company by unanimous vote of the Members. 1er Cash Fluw. when distributed, will be 
distributed to the Members equally and in proportion to each Members ownership interest in 

the Company. 

8.2 Distributions Upon Termination. ~otwithstanding the foregoing. liquidating 
distributions in the event of Liquidation of the Company shall be made as set fonh in Section 
13 below. 

8.3 Amounts Withheld. The Company i authorized to withhold from payments or 
distributions to the Members and to pay to any fec!enil, State. or local government any 
amounts required to be so withheld pursuant to the Internal Revenue Code or any provisions of 
any other Federal. State or local tax law. All amounts so withheld and paid to any taxing 
authority with respect to any payment or distrib\.1tion to the vtembers shall be treated as amounts 
paid or cfo.tributed to the Members pursuant to this Article Vl[l for all purposes under this 
Agreement. 

ARTICLE IX 
RIGHTS AND DUTI£S OF Tl-I£ MAN ACER 

9.1 General Power . Subject to the provisions of Section 9. 1 (d) belO\'- . the Members 
hereby delegate management of the business and affairs of the Company to the Manager. 
Except only those acts as to which approval by the Members is expressly required by this 
Agreement. the Manager shall have authority and discretion to manage and control the day to 
day busine s of the Company and the Properties owned and/or managed by the Company, to 
make all ordinary day to day decisions regarding tho e matters and to perfom1 any and all other 
acts customary or incident to the management of the Company's business. including without 
limitation: 

(a) open bank account and otherwise in e t the funds of the Company. 

(b) purchase in urance on the business and assets of the Company. 

(c) commence lawsuits and other proceedings. 

(d) retain accountants. attorneys or other agents, 

(e) make expenditures of $3.500.00 or less (any amount in excess of £3.500.00 
requires unanimous vote of the Members) in the ordinary course of business of the 
Company. and/or 

(f) take any other lawful action, including hiring and filing of employees and 



consultants. that the Manager considers nece ary, convenient or advisable m 
connection with running the day-to-day business of the Company. 

(g) borrow any indebtedness on behalf of the Company; 

(h) any sale, lease. exchange, or other disposition of any portion. all or substantially 
all of the Company's property. wbether in the u ual and regular cour e of the 
Company's bu iness or othc,wise: or 

(i) enter into agreements with vendors, contractors and other service provider 
(including Affiliates of the Manager and/or Company. the Manager. Joint Venture or 
Members): or 

(j) any mortgage. pledge. dedication to the repayment of indebtedness, \\ hethcr with 
or without recour e. or other encumbering of all or substantially all of the 
Company's property, whether in the usual and regular course of the Company's 
business or otherwise. 

(k) The Manager may. in its ole discretion. delegate any authority delegated to the 
Manager pursuant to this Agreement to any officer or agent. 

1otwithstanding any other provision of this Agreement. all Members must unanimously 
approve the Manager making a substantial chang~ in th~ bu iness purpose of the Company; 
or conversion of the Company to another entity. 

9.2 Election of Initial Manager. By their s ignatures hereto. the Members hereby 
elect Peter William Bartash to act as the Manager. 

9.3 Limited Power of Attorney. Power of Attorney. Each Member hereby appoints 
the Manager in its absolute discretion and with full power to act. his true and lawful attorney, 
in his name. place and stead. to make, execute. consent to. swear to. acknowledge. record. and 
file ~my certificate or other instrument which may be required to be fi led by the Company or 
the Members under the laws of the Commonwealth of Massachusetts or under the applicable 
laws of any other jurisdiction to the extent that the Martagers deem such filing to be nece sary 
or desirable; any and all amendments or modifications of instruments described in the 
preceding subsection: all such other instruments as the Managers may deem necessary or 
desirable to fully carry out the provisions of this Agreement in accordance with its terms: and 
each Member hereby appoints the Manager the true and lawful attorney. in his name, place 
and stead. to take any and all such other action as the Manager may deem neces ary or 
desirable to fully carry out the provisions of this Agreement in accordance with its terms. The 
foregoing Limited Power of Attorney is coupled \\ ith an intcrcsL and hall continue in full 
force and effect notwithstanding the subsequent death or incapacity of any Member or the 
assignment by a Member of his or her Ownership Interest for o long a the Manager ha not 
materially violated this agreement or breached his duty to the company. or by unanimous vote 
of the Members has appointed a new Manager. 



9.4 Fiduciary Duties. Notwithstanding anything set forth in the Act or this 
Agreement to the contrary, the duties set forth in this Section 9.4 are the sole duties owed by 
the Manager to the Company and/or the Members. 

(n) Duty of Care. A Manager shall not be liable to the Company or to any 
Member for any loss sustained by the Company or a Member. unless the loss or 
damag~ shall have been the direct result of a knowing and willful material violation of 
law by such Manager. The Manager shall not be liable or obligated to the Company or 
the Members for any mi take of fact or judgmem or for the doing or failure to do of 
any act in conducting the business. operations and affairs of the Company which causes 
or results in any loss or damage to the Company or its Members. 

{b) Duty of Loyalty. A Manager's duty of loyalty to the Company and the 
Members is limited to holding in strict confidence and use Company Information in 
accordance with the same covenant of confidentiality imposed on the Members in this 
Agreement. 

9.5 Time Devoted to Company: Conflicts. The Manager shall devote such time as 
is reasonably necessary for the operation of the business of the Company. provided. however. 
it is understood and agreed that the Manager i free to devote less than the Manager's full time 
to the business of the Company and may engage in any other business or activity whatsoever. 
Neither the Company nor any Member shall have any right, by virtue of this Agreement. to 
share or participate in such other investments or a~tivities of the M~n~ger or in the income or 
proceeds derived therefrom. 

9.6 Indemnification. The Company shall indemnify. to the fullest extent of 
applicable law. any Person who is made a party to any threatened, pending, or completed 
action. suit. or proceeding. whether civil. criminal, administrative or investigative by reason of 
the fact that such Per on is or \\a a Manager. against costs and expenses. including attorneys' 
foes. judgments. fines and amounts paid in settlement, acrually and reasonably incurred by the 
Manager in connection with the action. suit or proceeding if such Person acted in good faith 
and in a manner uch Person reasonably believed to be in or not opposed lo the best interests of 
the Company, and. with respect to any criminal action or proceeding, had no reasonable cause to 
believe that such Person's conduct \\ a unlawful. The termination of any action, suit or 
proceeding by judgment. order, settlement, conviction. or upon a plea of nolo comendere or its 
equivalent. shall not. of itself, create a presumption that uch Manager (a) did not act in good 
faitb and in a manner which such Person reasonably believed to be in or not opposed to the 
best interests of the Company. and (b) \\ilh respect to any criminal action or proceeding. had 
reasonable cause to believe that such Person's conduct was unlawful. 

9. 7 Rcsi!?nation. A Person serving as a Managers Representative may resign at any 
rime by giving written notice to the Members of the Company. The resignation of a Manager 
shall take effect upon receipt of notice lhereof or at such later rime as shall be specified in such 
notice and. unless otherwise specified therein. the acceptance of such resignation shall not be 
necessary to make it effective. The Manager has the right to assign a new Manager 
Representative. 



9.8 Reimbursement. The Company will promptly reimburse the Manager for 
reasonable expen e properly incurred on the Company's behalf. including without limitation 
(i) all out-of-pocket expense associated with the organization of the Company or the 
syndication of interests therein: (ii) legal, accounting, ~udil custodial and other professional 
fees as well as consulting fee relating to services rendered to the Company: (iii) banking. 
qualification. finders. depo itary and ·imilar fee or commi sion : (iv) transfer. capital and 
other taxes. duti~ and co~ts incurred in acquiring. holding. selling or otherwi c disposing of 
Compan) as::;cl!>; (v) im,urancc premiums. property taxes, indcmnifo;ation . cost!> of l itigation 
and other extraordinary expense : (, i) costs of financial statements and other reports to 
Members as \\ ell as costs of all governmental return , reports and other filings: (, ii) tra\'el and 
other expenses incurred in managing the Company: and (viii) the costs of service that could 
be performed directly for the Company or the Project by independent parties such as legal, 
accounting. secretarial or clerical, reporting. ~ ct management. data procc ing and 
duplicating services but which are in fact perfonned by the Manager or itS Affiliates. but not 
in e>.cc of the amounts which the Company would otherwise pay lo independent panies for 
comparable services in the same geographic locale under a commercially reasonable 
agreement. as detcnniocd in the busine~ judgment of the Manager. 

9.9 Dealings with Affiliates. TI1e Company may enter into business and contractual 
relationship and agreement. of any kind wilh Affiliates of the Compan) or lhe Manager. at 
the sole discretion of the Manager. 

9. IO Competing Activities. Except as otherwise provided in a written agreement to 
which the Company. on the one hand. and any Manager or Member, on the other hand. are 
parties. each Manager and Member and his or its re pecrive representative and Affiliates hall be 
free to engage in any acri\ity on their own or by the mean of any entity, without such acts being 
deemed a , iolation of any fiduciary duty owed to the Company or itS Members pursuant to thi 
Agreement and or the Massach~tts Business Corporations Act. 

ARTICLE X 
RIGHT A.~D OBLIGATIO~S OF ME.\lBER 

I 0.1 Limitation on Liability. o 'vtembcr is liable under a judgment, decree, or order 
of the court. or in any other manner, for a debt. obligation. or liability of the Company. except 
as provided by la,, and in accordance with this agreemcnL In lbe event that a Member has 
incurred any indebtedness or obligation before the Operating Date that relates to or otherwise 
affects the Company, neither the Company nor any other Member has any liability or 
re::,ponsibility with respect lo the indebtednes or obligation unless the indebtedness or 
obligation is assumed by the Company pursuant to a written instrument signed by all of the 
Mcmben.. In the C\ent tha1 a non Manager incurs (or has incurred) whether before or after the 
date of this Agreement. any debt or obligation that neither the Company nor any of the other 
Members i to ba, e any respon. ibility or liability for. the liable Member must indemnify and 
hold hannle s (he Company and the other Members from any liability or obligation they may 
incur in re peer of the debt or obligation. 



I 0.2 Companv Book . The Manager hall maintain proper and complete records and 
book of account in which shall be entered all transactions relating to the Company' business. 
Such books shaJI be kept on such method of accounting as the Managers hall detem1inc. All 
~ueh booh and records shaH be open to U:h~tiM. exan1inat10r\. and copying by a 
Shareholder or his duly authorized representatives at hi own expen e on rea onable notice 
during regular busincs· hours no more than once in any calendar year. In no cicnt shall the 
Company disclose to a Shareholder. unless otherwise required b) law. any information which 
lhc Managers reasonably believes to be in the nature of trade secrets or other information me 
disclosure of which the Managers in good faith believe is not in the best interest of the 
Compan) or its busine . or which the Company is required by law or b> agreement with a 
third-pany to keep confidential. No person shall be entitled to inspect. examine or copy any 
information contained in the books and records of the Company without lir ·t entering into an 
agreement reasonably sati!>foctory to the Managers assuring that uch di closed mfonnation 
will remain confidential and will not be used for any purpo e adverse to the Company. 

10.3 Priority and Return of Capital. Except as expres ly ct forth herein this 
Agreement. no \.lcmbcr hall have priority over any other Member. either as to the return of 
capital contributions or as to distributions: provided that this Section shall not apply to loans 
(as distinguished fi-om capital contributions) which a Member has made to the Company. 

I 0.4 Member Mectine . A meeting may be called by the Manager of any Member 
pro, iding that reasonable notice has been given to the other Members. Regular meeting of the 
Manager and Members will be held weekly. 

I 0.5 Confidcmiality. 

(a) The Members hereby acknowledge that the Company will be in 
pos cssion of confidentiaJ infom1ation. the improper use or di clo ure of\\ hich could 
have a material adverse effect upon the Company or upon one or more Member . 

(b) The Members acknowledge and agree that all information provided to 
them by or on behalf of the Company or the Manager concerning the busincs or a ~c1s 
of the Company. the Manager or a Member shall be deemed strictly confidential and 
shalJ not. without the prior consent of the Manager. be (i) di closed to any Person 
(other than a Member) or (ii) u ed by a Member other than for a Company purpose or a 
purpose reasonably related to protecting such Member's interest in the Company. The 
\..tanager hereby consent to the disclosure by each Member of Company information 
to such Member"s accountants. anomcys and :;irnilar ad, isors bound by a duty of 
confidentiality. The Manager further consents to the release by any Member to uch 
Mt:mbcr·s own C(fuity holdt:rs. of summary information conc1.:ming the Company's 
fmancial performance and status. The foregoing requirements of this Section l 0.7(b) 
shall not apply to a Member with regard to any information that i currently or become : 
(i) required to be disclosed pursuant to applicable law or a domestic national securitie 
exchange rule (but in each case only to the extent of such requirement); (ii) required to 
be di closed in order to protect such Member's interest in the Company (but only to the 



extent of such requirement and only after consultation with the Manager): (iii) publicly 
known or available in the absence of any improper or unlawful action on the part of 
such Member: or (iv) known or available to uch \1ember , ia legitimate means other 
than through or on behalf of the Company or the Manager. For purposes of this 
Section, Company information (including information relating to another Member) 
provided by one Member to another shall be deemed to have been pro, ided on behalf 
of the Company. 

(c) To che cxtenr pcnnitrcd by applicable law, and norwilhsranding the 
provisions of Section I 0.2. the Manager may. in it sole and absolute discretion, keep 
confidential from any Member information to the extent the .\ifanager reasonably 
detennines that: (i) disclosure of such information to such Member likely would have a 
material adverse effect upon the Company or a Member due to an actual or likely 
conflict of business intcrc ts bct\\een such \!!ember and one or more other parties or an 
actual or likely impo ition or additional tatutory or regulatory constraint!> upon the 
Company or a Member: or (ii) in the case of a Member that the Manager reasonably 
detemlincs cannot or will not adequately protect against the improper disclosure of 
confidential information. the di. closure of such information to a non-Member likely 
would have a material adverse cfTect upon the Company or a Member. The foregoing 
provisions of this Section I 0.7(c) shall not apply to permit the Manager to keep 
confidential from a Member: (i) any infonnation that such Member require to comply 
with applicable la,, or a domestic national ccuriti~ exchange rule: {ii) such Member's 
Capital Accoi.mt balance; or (iii) for a period e?-.cceding twc;lv~ ( 12) months, any 
specific item of ummary balance sheet-type infonnation with regard to the Company. 

(d) The \ltembers: {i) acknowledge that the Manager i expected to acquire 
confidential third party infonn ation that. pursuant to related fiduciary, contractual. legal 
or imilar obligations. cannot be disclo ed to the Company or the Members: and (ii) 
agree that neither the Manager nor it members shall be in breach of any duty under 
thi Agreement or the Act in con equence of acquiring, holding or failing to di close 
uch information to the Company or the Members o long as such obligation were 

undertaken in good faith. 

ARTICLE XI 
ADMISSIO~ OF 'E\V ME,1BERS 

11 . Additional / Substitute Members. o Person shall be admitted to Lhc Company as 
an Additional or Sub tinned Member ,, ithout the express. written consent of the Manager. An 
Additional or Sub titutcd .\if.ember sbalJ execute and deli,er aJI documents nece ary to reflect 
such Member's admission to the Company ~nd S\tCh Member's agreement to be boun(l by the 
terms and conditions of thi Agreement. An Additional or Substituted Member shall thereupon 
be entitled to all or the rights and be ubject to all of the duties and liabilities of membership in 
the Company. Thi Agreement hall be amended as nee~ ary to conform to the changed 
conditions of the Company. 



RTICLE XII 
T RANSFER OF MEMBER'S I~TERE T 

12.1 Non-Transferabilitv of Interest. Except as othen,i e pro,ided in this Article Xll, a 
Preferred Member may not Transfer all or any portion of such Member's interest in the 
Company at any time to any Person without the advanced written con ent of the Manager, which 
may be wilhheld for good cause. If a Member desires to ell hi her/ its O,vnership lntere t to 
another person, and uch offer to sel l has been authorized by the Manager. uch Member hall 
obtain from uch person a bona fide written offer to purcha. c such Ownership Interest, ·tating 
the terrns and conditions upon which the purchase i to be made. Such ~4ember hall give 
v. ritten notification to the other v1embers of his. her or it · intention to ell such Ownership 
lntere t and a cop} of such bona fide written offer. Each Member other than the selling Member. 
on a basis pro rata to the Percentage Ownership Interest of each Member exercising his, her or its 
right of first rcfu al. hall have the right to exercise a right of first refu al to purcha c some or all 
of Lhe Ownership lntcrc ts propo ed 10 be old by the clling ~ember upon Lhe same terms and 
conditions as stated in the bona fide wrinen offer by giving written notification to the selling 
\11embcr of his, her or its intention to do o within thirty (30) days aficr receiving written notice 
trom rhe elling Member. rn the event the non-selling Member( ) cxerci e their right of first 
refusal. the time. place and form of payment hall be determined by agreement of Lhe purcha ing 
ML'mber an<l selling Member. The failure or any Member to notify the ·clling Member or a 
desire to exercise such right of first refu al within a fony five (45) day period after the 'orice of 
Intent lo Sell has been delivered. hall result in lhe termination of such right of firsl refu al and 
the elling \1embcr shall be entitled to con ummate the sale of hi . her or its Ownership Interests 
wi1h respect to which such right of first refusal has not been exercised to the person offering to 
do o pursuam to the bona fide written offer. If the clling Member doc not sell hi , her or it 

tembcr Interests within ten ( I 0) days after receiving the right to do o, his. her or its right to do 
so terminates and the terms and conditions of this Section shall again be in effect. 

ARTICLE IJJ 
DI 1 JO~ A~ D TER\1 l~A TIO,'\ 

13.1 Di. olution and Continuation. The Company hall be di olvcd upon Lhe 
occun-cncc of any of the following events: 

(a) when the period fixed for the duration of the Company shall expire: or 

(b) upon the sale of the Property and the distribution of all ·et Cash Flows 
in accordance with Article 8 above and unanimous vote of the members to dissolve the 
Company:or 

(c) upon the vote of the Manager and a Majority in lntere t of the Members in 
fa, or of dissolution. 



(d) The death. Financial insolvency. Legal Incompetency. withdrawal. 
retirement. resignation. expulsion or dis olurion of any Member shall not of itself cause 
the dissolution of the Company. 

(e) In the event any Member(s) wish to CMti"u~ the Cnmpany over lhe 
objection of the other Members. the Continuing Member shall purchase the interest of 
the disassociating members for the fair market value of their intere l. and shall execute 
any and all necessary documents to effectuate such purchase which shall necessarily 
include indemnification of the disassociating member for any claims or causes of action 
that arise as a result of acts or omi sions occun-ing after the disassociating member has 
transferred their interesL in its entirety to the continuing member. 

13.2 Windine Up the Company. Upon dis olution of the Company, the Manager 
shall immediately commence to wind up the affair of the Company and shall engage in an 
orderly disposition of its assets where such can be done at a fair value (except to the extent the 
~anager may determine to distribute any assets to the Members in kind). The items 
comprising the Profits or Losses of the Company. as the case may be. as well as any specially 
allocated items for the Fiscal Year in which the Company is terminated. shall continue to be 
allocated to the Members or their representatives and be credited or charged to their respective 
Capital Accounts in accordance with Articles VI and Vll , above. Further. the Capital Accounts 
of the Members or their representatives shall be adjusted as required by Paragraph B.2( c) of the 
Addendum attached hereto. 

I 3.3 Distribution of Liquidation Proceeds. Subject to applicable laws. pursuant to 
1be winding ~p vf the Company's affairs, the Company assets and the proceeds from the 
disposition of Company assets shal I be applied in order of priority as follows: 

(a) 
Company): 

First. to creditors of the Company (whether or not Members of the 

(b) •ext. to any reserves which the Manager(s) reasonably deem necessary 
for contingent or unforeseen liabilities or obligations or the Company (which reserves 
when they become unnecessary shall be distributed in accordance with the provi ions 
of clause ( c), below): and 

(c) Next. the remaining assets. if any. shall. be distributed among the 
Memhers pursuant to Article YIU (after Profi ts and Losses are allocated such that 
distributions in accordance with this Section will be distributions in accordance with 

Capital Accounts). 

For purposes of deterrninin~ the:: amowit of such distributions, all Company assets shall be 
valued at their then fair market value. and any gains or losses that arise from their sale or. in 
the event of distributions to be made in kind. that would ari e assuming such a sale were made, 
shall be allocated according to GAAP. When all debts. liabilities, aod obligations of the 
Company have been paid or discharged, or adequate provi ion has been made to do so, and all 
of the remaining property and assets of the Company have been distributed to the Members, 



Articles of Dissolution shall be executed and filed with the Division as required by the 
Mas achusetts Business Corporations Act. 

13.-l Return of Capital Contributions. A Member shall not be entitled to the return of 
specific property contributed to the Company nor to any payments in liquidation of uch 
Member's interest in the Company other than in cash. 

13.5 l\eQ'ative Capital Account Balance. A negative balance in any Member's 
Capital Account which exists upon tennination of the Company (after the allocation of all 
Profits and Losses through termination) shall constitute a debt or liability of uch Member to the 
Company, to any creditor of the Company, to any other Member. or to any other Person for 
any purpose whatsoever. and uch Member shall have the obligation to make any additional 
capital contribution to the Company by rea on of uch negative balance. 

ARTJCLEXIV 
~OSCELLAl~EOUS PROVISIONS 

14.1. Complete AQ'recmcnt. This Agreement and the Aniclcs of this Company, and any 
amendments thereto. constitute the complete and exclusive statement of agreement among the 
parties with respect to the subject matter described. This Agreement and the Article.~ replace 
and super ede all prior agreements by and among any of the parties. This Agreement and the 
Articles supersede all prior ,vrinen and oral statements: no representalion, statement., or 
condition or warranty not contained in this Agreement or the Articles is binding on the 
members or has any force or effect. 

14.2. Governing Law and Jurisdiction. This Agreement and the parties' conduct arising out of or 
related to it shall be governed by laws of the Commonwealth of Massachusetts. without regard to 
itS conflict of law rules. Any dispute arising out of or related to this Agreement must be brought 
in federal or state court in Suffolk County, Massachusetts, and the parties hereby consent to the 
exclusive jurisdiction and venue of such forum. 

14.3. Bindin!! Effect. Subject to the provi ions of this Agreement relating to transferability. this 
Agreement is binding on and inures to the benefit of the partie hereto. and their re pective 
distributees. successors. and assigns. 

14_4_ Severahilitv. If any provision of lhis Agreement is held to be illegal invalid or 
unenforceable under the present or future laws effective during the term of this Agreement. the 
pro\ i ion is fully everable: this Agreement is construed and enforced as if the illegal. invalid. or 
unenforceable provision had never comprised a part of this agreement: and the remaining 
provisions of this Agreement will remain in full force and effect and will not be affected by the 
illegaJ. invalid, or unenforceable provision: and there will be added automatically as a part of this 
Agreement a provision a similar in terms to the illegal, invalid. or unenforceable provision as 
may be pos ible and be legal. valid. and enforceable. 

14.5. Multiple Counterparts. This Agreement may be executed in several counterparts, each of 



which is deemed an original but all of\\ hich con titute one and the same in5trument. Ho\,ever. 
in making proof only one copy signed by the party to be charged is required. 

14.6. Additional Documents and Acts. Each Party agrees to execute and deliver additional 
documents and in truments and to perform all additional acts necessary or appropriate lo 
effecruate. carry ouL and perform all of the terms. provision . and conditions of this Agreement 
and the mmsaction comcmplatcd by iL including but not limited to filing any and all 
amendments with the Massachusetts Secretary of Stare. Division of Corporations. any State 
and/or federal Taxarion authority. and Sratc or federal Licensing auchority. necessary ro reflccc 
the admi ion of additional members. 

14.7. No Third Party Beneficiary. This Agreement is made solely and specifically among and for 
the benefit of the parties to it. and their re pectivc uccessor and as ign . ubject to the express 
pro, 1sioru. of the agreement relating to ucce or. and as ign . and no other person has or will 
have any rights. intcre t, or claims under this Agreement as a third-pany beneficiary or 
otherwise. 

14.8. T~ Consequences. Parties acknowledge that the tax consequence of their im·c onenc in the 
Company i dependent on each individuals· particular financial circum tance . Each Party will 
rely solely on their own financial advisors and not the Company. The Company make no 
v. arrantic a to the lax benefits that the parties recei\-c or\\ ill rcceh e as a result of their interest 
in the Company. 

14.9. otices. Any not-ice or other communication hereunder must be given in writing and either 
(i) deliwred in person. (ii) transmitted by facsimile. (iii) delivered by FedEx or similar 
commercial deli\'cry service. or (h) mailed by certified mail. po tage prepaid. rcrum receipt 
reque ted, to the party to \\ hich such notice or communication is to be given. at the address set 
fonh below or to uch other addres a either party shall have last designated by such notice to 
the other party. Each such notice or other communication shall be effecti,·e (i) if gi, en h) mail. 
li\e (5) days after uch communication i deposited in the mail and addressed as aforesaid. (ii) if 
given by FedEx or similar commercial delivery service. one (I) business day after uch 
communication i deposited with uch sen ice and addrc ed as aforesaid. and (iii) if gi, en by 
any other means.\\ hen actually received. 

CTO BE PROVIDED) 

(TO BE PROVIDED) 

(TO BE PROVIDED) 

14. 10. J ndemnification. Each party shall indemnify and hold the other harmless for any lo sc , 
claims. damages. award . penalties. or injuries incurred by any third party. including reasonable 
attorney' fees. ,, hich ari e from an) alleged breach of such indemnifying party's 
representations and warranties made under this Agreement. pro,·ided that the indemnifying 
party i promptly notified of any :,uch claims. The indemnifying party shall have the sole right 
to defend such claim at its own expcn e. The other party hall provide. at the indemnifying 



pany's expense. such assistance in investigating and defending such claims as the indemnifying 
party may reasonably request. This indemnity shall survive the termination of this Agreement. 

14.11. Amendments. Any provision of this Agreement may be amended only with a unanimous 
vote of the parties hereto. All amendments to this Agreement n:'lust be in writing and signed by 
all of the parties. 

14.12. Title to Company Property. Legal title to all prope1ty of the Company must be held and 
conveyed in the name of the Company unless otherwise agn,~d by the parties hereto. 

14.13. Warranty of Each Party. Each Pany agrees, represents, and warra11ts that at the time he or 
she executes this agreement. either. 

(a) He or be is under no legal obligation. by way of judgment. agreement. contract. 
or otherwise, specifically including but not limited to any employment agreement. marital 
settlement agreement. prenuptial or postnuptial agreement, nonmarital property 
agreement. or creditor's agreement. that conflicts with the terms of this Agreement or 
might impede that parties· ability to comply with the cenns of this Agreement including 
but not limited to those provisions of this Agreement respecting the operation and 
management of the Company or dealing with the transfer or interests in the Company: or 

(b) That if he or she is under any legal obligation referred to in ubscction (a), above. 
he or she shall supply, "t tlt~ time he or she executes this Agreement a signed consent by 
each person legally to entitled to enforce that obligation. modified as appropriate to the 
circumstances and approved by all the other members of the Company. by which that 
person legally entitled to enforce the obligation agrees to be bound by all provisions of 
this Agreement. 

14.14. Waiver. No waiver of any term or prO\ ision hereof or consenr to any action hereunder 
shall constitute a waiver of any other terrn or provision hereof or consent to any other action 
hereunder. whether or not similar. 1 o waiver or con ent hereunder shall con titute a continuing 
waiver or consent hereunder or commit a party to provide a waiver or consem in the future 
except to the extent specifically set forth in writing. 

14.15. Force Majure. either party shall be liable in damages or ha, e the right to terrninate this 
Agreement for any delay or default in performing hereunder if such delay or default is caused by 
conditions beyond its control including. but not limited to Acts of God. Government restrictions 
(including the denial or cancellation of any export or other nece ary license). wars. insurrections 
and/or any other cause beyond the reasonable control of the party whose performance is affected. 

14.16. Attorney Fees. If any litigation or other legal proceeding relating to this Agreement occurs 
between the partie . the prevailing party hall be entitled to recover (in addition to any other 
relief awarded or granted) its rea onable co t and expen es. including attorneys' fees and costs 
incurred in such litigation or proceeding. 

14.17. Remedies. i o remedy or election hereunder shall be deemed exclusive but shall be 



cwnulative with all other remedies available at law or in equity. 

14.18. Lee:al Counsel and Waiver. Each Party hereto hereby acknowledges that it has 
understood the contents of this Agreement. that his or her decision to enter into this Agreement 
has been made independently. after consultation with counsel of his or her choice and with any 
such other persons unaffiliated with the Company or the Company's legal counsel as such Party 
ba deemed advisable or appropriate. By execuring this Agreement each Party hereby 
irrevocably and forever waives the right to claim the existence of any conflict of interest in 
connection with thi AgreemcnL This paragraph hall survive termination of this Agrcemem. 

[SPACE lNTENTlOt\ALLY LEFT BLANK-SIG ATURES O FOLLOWll\G PAGES] 



[!'i \VlTNESS WHEREOF. this Operating Agreement of REvolve Partners. LLC has 
been executed and is deemed effective as of the dace of the final signature and date indicated 
below by executing Members. By their signatures below said Members do hereby affirm that 
they have read the foregoing Agreement and are familiar with its contents and they do hereby 
verify the truthfulness thereof. 

By: ~ _/= z-___,/ 
Nam ~1Jliam Bartash 

Dated 
Title: Manager 

By: ~[Ji 
~am! Doug Medvetz 

\ 

Dated 
Title: (

1 
'- f· 

t-_ 
By:._~1~---~-------------

Name: Khad ijah Hindi 

Dated 
Title: •\.tt-\"-L--.~!-1 



SCHEDULE A 
CAPITAL CONTRIBUTIONS / MEMBERSHIP I.'.\TEREST(S) 

Member Ownership 
Capital 

Contribution 

Doug Medvetz 33.33% S1.698.16 

Khadijah Hindi 33.33% $1,698.16 

Peter Bartash 33.34% $1,698.16 


