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Name of Issuer:

TEMPLE II, LLC

Legal status of Issuer of the Form:

LLC

Jurisdiction of Incorporation/Organization:

Pennsylvania

Date of Organization:

December 24, 2020

Physical Address of Issuer:

2424 E York St, Unit 310, Philadelphia, Pennsylvania, 19125
Website of Issuer:

http://www.nycegroup.co

Name of Intermediary through which the Offering has been Conducted:

Wefunder Portal LLC



CIK Number of Intermediary:

0001670254

SEC File Number of Intermediary:

007-00033

CRD Number of Intermediary:

283503

Current Number of Employees:

The Company does not currently have any employees.

Management:

Property held by the Company is developed and managed by NYCE Group, Inc., a Delaware
corporation (the “Manager”). The Manager is a fintech company which, on its own and through its
subsidiaries and affiliates, owns, manages, and operates tech-powered apartment buildings in NYC
Metro, Philadelphia, Washington, DC and Sun Belt.

The jurisdictions in which the issuer offered the securities:

Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky,
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri,
Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island, South
Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana Islands

Bad Actor Disclosure

The Company is not subject to any bad actor disqualifications under any relevant U.S. securities
laws.

Ongoing Reporting

The Company files a report electronically with the Securities & Exchange Commission annually
and posts the report on its website, no later than 120 days after the end of the Company’s fiscal
year.

Once posted, the annual report may be found on the Company’s website at www.nyeg.co.

The Company must continue to comply with the ongoing reporting requirements until:

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the
Exchange Act;



(2) the Company has filed at least three annual reports pursuant to Regulation CF and hastotal
assets that do not exceed $10,000,000;

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer
than 300 holders of record;

(4) the Company or another party repurchases all of the Securities issued in reliance on Section
4(a)(6) of the 1933 Act, including any payment in full of debt securities or any complete
redemption of redeemable securities; or

(5) the Company liquidates or dissolves its business in accordance with applicable state law.

Neither the Company nor any of its predecessors (if any) previously failed to comply with the
congoing reporting requirement of Regulation CF.

The date of this Form C-AR is April 30, 2024.



Prior fiscal year-end

Most recent fiscal year-end

(2022) (2023)
Total assets $294,145 $1,893,670
Cash & Cash $3,047 $11,042
Equivalents
Accounts Receivable $0 $0
Short-term Debt $445,704 $1,672,575
Long-term Debt $0 $0
Revenues/Sales $0 $0
Cost of Goods Sold $168,124 $39.689
Taxes Paid $0 $0
Net Income (Loss) ($168,124) ($39,689)




ANNUAL REPORT
April 15, 2023

Temple 11, LLC

This Form C-AR (including the cover page and all exhibits attached hereto, the "Form C- AR) is
being furnished by Temple II, LLC, a Pennsylvania limited liability company (the "Company," as
well as references to "we," "us," or "our") for the sole purpose of providing certain information
about the Company as required by the Securities and Exchange Commission ("SEC").

No federal or state securities commission or regulatory authority has passed upon the accuracy or
adequacy of this document. The U.S. Securities and Exchange Commission does not pass upon the
accuracy or completeness of any disclosure document or literature. The Company is filing this
Form C-AR pursuant to Regulation CF (§ 227.100 et seq.) which requires that it must file a report
with the Commission annually and post the report on its website at https://nycegroup.co no later
than 120 days after the end of each fiscal year covered by the report. The Company may terminate
its reporting obligations in the future in accordance with Rule 202(b) of Regulation CF (§
227.202(b)) by 1) being required to file reports under Section 13(a) or Section 15(d) of the
Exchange Act of 1934, as amended, 2) filing at least one annual report pursuant to Regulation CF
and having fewer than 300 holders of record, 3) filing annual reports for three years pursuant to
Regulation CF and having assets equal to or less than $10,000,000, 4) the repurchase of all the
Securities sold pursuant to Regulation CF by the Company or another party, or 5) the liquidation
or dissolution of the Company.

THIS FORM C-AR DOES NOT CONSTITUTE AN OFFER TO PURCHASE OR SELL
SECURITIES.

Forward Looking Statement Disclosure

This Form C-AR and any documents incorporated by reference herein or therein contain forward-
looking statements and are subject to risks and uncertainties. All statements other than statements
of historical fact or relating to present facts or current conditions included in this Form C-AR are
forward-looking statements. Forward-looking statements give the Company’s current reasonable
expectations and projections relating to its financial condition, results of operations, plans,
objectives, future performance and business. You can identify forward-looking statements by the
fact that they do not relate strictly to historical or current facts. These statements may include words
such as "anticipate," "estimate," "expect," "project," "plan," "intend," "believe," "may," "should,"
"can have," "likely" and other words and terms of similar meaning in connection with any discussion
of the timing or nature of future operating or financial performance or other events.

The forward-looking statements contained in this Form C-AR and any documents incorporated by
reference herein or therein are based on reasonable assumptions the Company has made in light of
its industry experience, perceptions of historical trends, current conditions, expected future
developments and other factors it believes are appropriate under the circumstances. As you read
and consider this Form C-AR, you should understand that these statements are not guarantees of



performance or results. They involve risks, uncertainties (many of which are beyond the Company’s
control) and assumptions. Although the Company believes that these forward-looking statements
are based on reasonable assumptions, you should be aware that many factors could affect its actual
operating and financial performance and cause its performance to differ materially from the
performance anticipated in the forward-looking statements. Should one or more of these risks or
uncertainties materialize, or should any of these assumptions prove incorrect or change, the
Company’s actual operating and financial performance may vary in material respects from the
performance projected in these forward- looking statements.

Any forward-looking statement made by the Company in this Form C-AR or any documents
incorporated by reference herein or therein speaks only as of the date of this Form C-AR. Factors
or events that could cause our actual operating and financial performance to differ may emerge
from time to time, and it is not possible for the Company to predict all of them. The Company
undertakes no obligation to update any forward-looking statement, whether as a result of new
information, future developments or otherwise, except as may be required by law.

About this Form C-AR

You should rely only on the information contained in this Form C-AR. We have not authorized
anyone to provide you with information different from that contained in this Form C-AR. You should
assume that the information contained in this Form C-AR is accurate only as of the date of this Form
C-AR, regardless of the time of delivery of this Form C-AR. Our business, financial condition,
results of operations, and prospects may have changed since that date. Statements contained herein
as to the content of any agreements or other document are summaries and, therefore, are necessarily
selective and incomplete and are qualified in their entirety by the actual agreements or other
documents.



RISK FACTORS

Investing in the Securities involves a high degree of risk and may result in the loss of your entire
investment. Before making an investment decision with respect to the Securities, we urge you to
carefully consider the risks described in this section and other factors set forth in this Form C-AR.
In addition to the risks specified below, the Company is subject to same risks that all companies in
its business, and all companies in the economy, are exposed to. These include risks relating to
economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Investors should consult with their legal, tax and
financial advisors prior to making an investment in the Securities. The Securities should only be
purchased by persons who can afford to lose all of their investment.

Risks Related to the Company’s Business and Industry

We are a newly formed entity with a limited operating history, which makes our future
performance difficult to predict.

We are a newly formed entity and have limited operating history. In making an investment decision,
you should consider the risks, uncertainties and difficulties frequently encountered by newly
formed companies with similar objectives. We have minimal operating capital and for the
foreseeable future will be dependent upon our ability to finance our operations from the sale of
equity or other financing alternatives. The failure to successfully raise operating capital, could result
in our bankruptcy or other event which would have a material adverse effect on our business. There
can be no assurance that we will achieve our investment objectives

Our Manager has a limited operating history upon which you can evaluate their performance,
and accordingly, our prospects must be considered in light of the risks that any new company
encounters.

Our Manager has a limited operating history and is just beginning to implement its business plan.
There can be no assurance that we will ever operate profitably. Our manager may not be successful
in attaining the objectives necessary for it to overcome the risks and uncertainties that any new
company encounters.

We may face potential difficulties in obtaining capital.

We may have difficulty raising needed capital in the future as a result of, among other factors, our
lack of revenues from sales, as well as the inherent business risks associated with our Company
and present and future market conditions. Our business currently does not generate any sales, or
generates limited sales and future sources of revenue may not be sufficient to meet our future capital
requirements. We will require additional funds to execute our business strategy and conduct our
operations. If adequate funds are unavailable, we may be required to delay, reduce the scope of or
eliminate one or more of our research, development or commercialization programs, product
launches or marketing efforts, any of which may materially harm our business, financial condition
and results of operations.



Although dependent on certain key personnel, the Company does not have any key person life
insurance policies on any such people.

We are dependent on certain key personnel in order to conduct our operations and execute our
business plan, however, the Company has not purchased any insurance policies with respect to those
individuals in the event of their death or disability. Therefore, if any of these personnel die or
become disabled, the Company will not receive any compensation to assist with such person’s
absence. The loss of such person could negatively affect the Company and our operations. We have
no way to guarantee key personnel will stay with the Company, as many states do not enforce non-
competition agreements, and therefore acquiring key man insurance will not ameliorate all of the
risk of relying on key personnel.

Damage to our reputation could negatively impact our business, financial condition, and results
of operations.

Our reputation and the quality of our brand are critical to our business and success in existing
markets and will be critical to our success as we enter new markets. Any incident that erodes
consumer loyalty for our brand could significantly reduce its value and damage our business. We
may be adversely affected by any negative publicity, regardless of its accuracy. Also, there has been
a marked increase in the use of social media platforms and similar devices, including blogs, social
media websites and other forms of internet-based communications that provide individuals with
access to a broad audience of consumers and other interested persons. The availability of
information on social media platforms is virtually immediate as is its impact. Information posted
may be adverse to our interests or may be inaccurate, each of which may harm our performance,
prospects or business. The harm may be immediate and may disseminate rapidly and broadly,
without affording us an opportunity for redress or correction.

Our Property will be subject to the risks typically associated with real estate.
Our Property will be subject to the risks typically associated with real estate. The value of real
estate may be adversely affected by a number of risks, including:

- natural disasters such as hurricanes, earthquakes and floods;

- acts of war or terrorism, including the consequences of terrorist attacks;

- adverse changes in national and local economic and real estate conditions;

- an oversupply of (or a reduction in demand for) and the attractiveness of the Property to
prospective tenants;

- changes in governmental laws and regulations, fiscal policies and zoning ordinances and
the related costs of compliance therewith and the potential for liability under applicable
laws;

- costs of remediation and liabilities associated with environmental conditions; and;

- the potential for uninsured or underinsured property losses.

The value of the Property will be affected significantly by its ability to generate cash flow and net
income, which in turn depends on the amount of rental or other income that can be generated net
of expenses required to be incurred with respect to the Property. Many expenditures associated with
the Property (such as operating expenses and capital expenditures) cannot be reduced when there
is a reduction in income from the Property. These factors may have a material adverse effect on the
value that we can realize from the Property.

Rising oil and gas prices might have a significant effect on the on our business operations and
revenue projections.

We predict that volatile gas prices could negatively affect the Company’s revenue. The increased
gas prices could lead to the increased cost of the heating and maintenance of the properties.



Many factors impact the residential rental market, and if rents do not increase sufficiently to
keep pace with rising costs of operations, our income and distributable cash will decline.
The success of our business model depends, in part, on conditions in the residential rental market.
Our acquisitions will be premised on assumptions about occupancy levels and rental rates, and if
those assumptions prove to be inaccurate, our cash flows and profitability will be reduced.

We anticipate involvement in a variety of litigation.

We anticipate involvement in a range of legal actions in the ordinary course of business. These
actions may include eviction proceedings and other landlord-tenant disputes, challenges to title and
ownership rights and issues with local housing officials arising from the condition or maintenance
of the Property. These actions can be time consuming and expensive. We cannot assure you that we
will not be subject to expenses and losses that may adversely affect our operating results.

We may not be able to sell the Property at a price equal to, or greater than, the total amount of
capital we have invested in the Property, which may lead to a decrease in the value of the
Securities.

The value of the Property to a potential purchaser may not increase over time, which may restrict
our ability to sell a property, or if we are able to sell such property, may lead to a sale price less
than the price that we paid to purchase a Property. Such loss, would reduce the value of the
Securities.

We may be unable to renew leases or re-lease space as leases expire.

If tenants do not renew their leases upon expiration, we may be unable to re-lease the vacated space.
Even if the tenants do re-lease the lease or we are able to re-lease to a new tenant, the terms and
conditions of the new lease may not be as favorable as the terms and conditions of the expired lease.
If the rental rates for the Property decrease or we are not able to release a significant portion of our
available and soon-to-be-available space, our financial condition, results of operations, cash flow,
the market value of our Securities and our ability to satisfy our debt obligations and to make
distributions to our Investor could be adversely affected.

The actual rents we receive for the Property may be less than estimated market rents, and we
may experience a decline in realized rental rates from time to time, which could adversely affect
our financial condition, results of operations and cash flow.

As a result of potential factors, including competitive pricing pressure in the residential rental
market, a general economic downturn and the desirability of the Property compared to other, we
may be unable to realize our estimated market rents for the Property. In addition, depending on
market rental rates at any given time as compared to expiring leases in the Property, from time to
time rental rates for expiring leases may be higher than starting rental rates for new leases. If we
are unable to obtain sufficient rental rates for the Property, then our ability to generate cash flow
growth will be negatively impacted.

We may be required to make rent or other concessions and/or significant capital expenditures to
improve the Property in order to retain and attract tenants, generate positive cash flow or to make
the Property suitable for sale, which could adversely affect us, including our financial condition,
results of operations and cash flow.

In the event there are adverse economic conditions in the real estate market which leads to an
increase in tenant defaults, lower rental rates and less demand for residential real estate space in
that market, we may be more inclined to increase tenant improvement allowances or concessions
to tents, accommodate increased requests for renovations and offer improvements or provide
additional services to our tenants in order to compete in a more competitive leasing environment, all
of which could negatively affect our cash flow. If the necessary capital is unavailable, we may be
unable to make these potentially significant capital expenditures. This could result in non- renewals
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by tenants upon expiration of their leases and our vacant space remaining untenanted, which could
adversely affect our financial condition, results of operations, cash flow and the market value of
our Securities.

Our dependence on rental revenue may adversely affect us, including our profitability, our
ability to meet our debt obligations and our ability to make distributions to our Investors.
Our income will be primarily derived from rental revenue from the Property. As a result, our
performance will depend on our ability to collect rent from tenants. Our income and funds for
distribution would be adversely affected if a significant number of our tenants:

- delay lease commencements;

 decline to extend or renew leases upon expiration;

- fail to make rental payments when due; or

« declare bankruptcy.

Any of these actions could result in the termination of such tenants’ leases with us and the loss of
rental revenue attributable to the terminated leases. In these events, we cannot assure you that such
tenants will renew those leases or that we will be able to re-lease spaces on economically
advantageous terms or at all. The loss of rental revenues from our tenants and our inability to
replace such tenants may adversely affect us, including our profitability, our ability to meet our
debt and other financial obligations and our ability to make distributions to our Investors.

We will engage in development, redevelopment or repositioning activities, which could expose
us to different risks that could adversely affect us, including our financial condition, cash flow
and results of operations.
We intend to engage in development, redevelopment or repositioning activities and we will be
subject to certain risks, which could adversely affect us, including our financial condition, cashflow
and results of operations. These risks include, without limitation:
- the availability and pricing of financing on favorable terms or at all;
- the availability and timely receipt of regulatory approvals;
- the potential for the fluctuation of occupancy rates and rents, which may result in our
investment not being profitable;
- start up, development, repositioning and redevelopment costs may be higher than
anticipated,
- cost overruns and untimely completion of construction (including risks beyond our
control, such as weather or labor conditions or material shortages); and
- changes in the pricing and availability of buyers and sellers.

These risks could result in substantial unanticipated delays or expenses and could prevent the
initiation or the completion of development and redevelopment activities, any of which could have
an adverse effect on our financial condition, results of operations, cash flow, the market value of
our Securities and our ability to satisfy our debt obligations and to make distributions to our
Investors.

Our Property may be subject to impairment charges.

We will periodically evaluate our Property for impairment indicators. The judgment regarding the
existence of impairment indicators is based on factors such as market conditions, tenant
performance and legal structure. For example, the early termination of, or default under, a lease by a
tenant may lead to an impairment charge. If we determine that an impairment has occurred, we would
be required to make a downward adjustment to the net carrying value of the Property. Impairment
charges also indicate a potential permanent adverse change in the fundamental operating
characteristics of the impaired property. There is no assurance that these adverse changes will be
reversed in the future and the decline in the impaired property’s value could be permanent.
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If a tenant declares bankruptcy, we may be unable to collect balances due under relevant leases,
which could adversely affect our financial condition and ability to pay distributions to our
Investors.

Any of our tenants, or any guarantor of a tenant’s lease obligations, could be subject to a bankruptcy
proceeding pursuant to Chapter 11 of the United States bankruptcy code. A bankruptcy filing by
one of our tenants or any guarantor of a tenant’s lease obligations would bar all efforts by us to
collect pre-bankruptcy debts from these entities or their properties, unless we receive an enabling
order from the bankruptcy court. There is no assurance the tenant or its trustee would agree to
assume the lease. If a lease is rejected by a tenant in bankruptcy, we would have only a general
unsecured claim for damages that is limited in amount and which may only be paid to the extent
that funds are available and in the same percentage as is paid to all other holders of unsecured claims.
A tenant or lease guarantor bankruptcy could delay efforts to collect past due balances under the
relevant leases and could ultimately preclude full collection of these sums. A tenant or lease
guarantor bankruptcy could cause a decrease or cessation of rental payments that would mean a
reduction in our cash flow and the amount available to pay distributions to our Investors.

Property taxes could increase due to property tax rate changes or reassessment, which could
impact our cash flow.

The real property taxes on our Property may increase as property tax rates change or as the Property
is assessed or reassessed by taxing authorities. If the property taxes we pay increase, our financial
condition, results of operations, cash flow, the value of our Securities and our ability to satisfy our
principal and interest obligations and to make distributions to our Investors could be adversely
affected.

Uninsured losses relating to real property or excessively expensive premiums for insurance
coverage, including due to the non-renewal of the Terrorism Risk Insurance Act of 2002, or the
TRIA, could reduce our cash flows and the return on our Investors’ investments.

There are types of losses, generally catastrophic in nature, such as losses due to wars, acts of
terrorism, earthquakes, floods, hurricanes, pollution or environmental matters that are uninsurable
or not economically insurable, or may be insured subject to limitations, such as large deductibles
or co-payments. Insurance risks associated with such catastrophic events could sharply increase the
premiums we pay for coverage against property and casualty claims. This risk is particularly relevant
with respect to potential acts of terrorism. The TRIA, under which the U.S. federal government
bore a significant portion of insured losses caused by terrorism, will expire on December 31, 2020,
and there can be no assurance that Congress will act to renew or replace the TRIA following its
expiration. If the TRIA is not renewed or replaced, terrorism insurance may become difficult or
impossible to obtain at reasonable costs or at all, which may result in adverse impacts and additional
costs to us.

Changes in the cost or availability of insurance due to the non-renewal of the TRIA or for other
reasons could expose us to uninsured casualty losses. If the Property incurs a casualty loss that is not
fully insured, the value of our assets will be reduced by any such uninsured loss, which may reduce
the value of our Investors’ investments. In addition, other than any working capital reserve or other
reserves we may establish, we have no source of funding to repair or reconstruct any uninsured
property. Also, to the extent we must pay unexpectedly large amounts for insurance, we could
suffer reduced earnings that would result in lower distributions to Investors.

Additionally, mortgage lenders insist in some cases that multifamily property owners purchase
coverage against terrorism as a condition for providing mortgage loans. Accordingly, to the extent
terrorism risk insurance policies are not available at reasonable costs, if at all, our ability to finance
or refinance the Property could be impaired. In such instances, we may be required to provide other
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financial support, either through financial assurances or self-insurance, to cover potential losses.
We may not have adequate, or any, coverage for such losses.

Climate change may adversely affect our business.

To the extent that climate change does occur and affects the markets that we invest in, we may
experience extreme weather and changes in precipitation and temperature, all of which may result
in physical damage or a decrease in demand for a property that we acquire. Should the impact of
climate change be material in nature or occur for lengthy periods of time, the financial condition or
results of operations for the Property would be adversely affected. In addition, changes in federal
and state legislation and regulation on climate change could result in increased capital expenditures
to improve the energy efficiency of the Property that we acquire in order to comply with such
regulations

Tenant relief laws may negatively impact our rental income and profitability.

We may be involved in evicting residents who are not paying their rent or are otherwise in material
violation of the terms of their lease. Eviction activities will impose legal and managerial expenses
that will raise our costs. The eviction process is typically subject to legal barriers, mandatory “cure”
policies and other sources of expense and delay, each of which may delay our ability to gain
possession and stabilize the home. Additionally, state and local landlord-tenant laws may impose
legal duties to assist residents in relocating to new housing or restrict the landlord’s ability to
recover certain costs or charge residents for damage that residents cause to the landlord’s premises.
We and any property managers we hire will need to be familiar with and take all appropriate steps
to comply with all applicable landlord-tenant laws, and we will need to incur supervisory and legal
expenses to ensure such compliance. To the extent that we do not comply with state or local laws, we
may be subjected to civil litigation filed by individuals, in class actions or by state or local law
enforcement. We may be required to pay our adversaries’ litigation fees and expenses if judgment
is entered against us in such litigation or if we settle such litigation.

Real estate investments are relatively illiquid and may limit our flexibility.

Real estate investments are relatively illiquid, which may tend to limit our ability to react promptly
to changes in economic or other market conditions. Our ability to dispose of the Property in the
future will depend on prevailing economic and market conditions. Our inability to sell the Property
on favorable terms or at all could have an adverse effect on our sources of working capital and our
ability to satisfy our debt obligations.

The failure of any bank in which we deposit our funds could reduce the amount of cash we have
available to pay distributions to our Investors and make additional investments.

We intend to diversify our cash and cash equivalents among several banking institutions in an
attempt to minimize exposure to any one of these entities. However, the Federal Deposit Insurance
Corporation, or FDIC, only insures amounts up to $250,000 per depositor per insured bank. We
expect to have cash and cash equivalents and restricted cash deposited in certain financial
institutions in excess of federally insured levels. If any of the banking institutions in which we have
deposited funds ultimately fails, we may lose our deposits over $250,000.

Potential development and construction delays and resultant increased costs and risks may
hinder our operating results and decrease our net income.

The Property will be subject to the uncertainties associated with the development and construction
of real property, including those related to re-zoning land for development, environmental concerns
of governmental entities and community groups and our builders’ ability to build in conformity
with plans, specifications, budgeted costs and timetables. If a builder fails to perform, we may resort
to legal action to rescind the purchase or the construction contract or to compel performance. A
builder’s performance may also be affected or delayed by conditions beyond the builder’s control.
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Delays in completing construction could also give tenants the right to terminate preconstruction
leases/purchase agreements. We may incur additional risks when we make periodic progress
payments or other advances to builders before they complete construction. These and other factors
can result in increased costs of a project or loss of our investment. In addition, we will be subject
to normal lease-up risks relating to newly constructed projects. We also must rely on rental income
and expense projections and estimates of the fair market value of property upon completion of
construction when agreeing upon a purchase price at the time we acquire the property. If our
projections are inaccurate, we may pay too much for a property, and the return on our investment
could suffer.

Costs imposed pursuant to governmental laws and regulations may reduce our net income and
the cash available for distributions to our Investors.

Real property and the operations conducted on real property are subject to federal, state and local
laws and regulations relating to protection of the environment and human health. We could be
subject to substantial liability in the form of fines, penalties or damages for noncompliance with
these laws and regulations. Even if we are not subject to liability, other costs, which we would
undertake to avoid or mitigate any such liability, such as the cost of removing or remediating
hazardous or toxic substances could be substantial. These laws and regulations generally govern
wastewater discharges, air emissions, the operation and removal of underground and above-ground
storage tanks, the use, storage, treatment, transportation and disposal of solid and hazardous
materials, the remediation of contamination associated with the release or disposal of solid and
hazardous materials, the presence of toxic building materials and other health and safety-related
concerns.

The presence of hazardous substances, including hazardous substances that have not been detected,
or the failure to properly manage or remediate these substances, may hinder our ability to sell, rent
or pledge such property as collateral for future borrowings. Any material expenditures, fines,
penalties or damages we must pay will reduce our ability to make distributions to our Investors
and may reduce the value of your investment.

Certain environmental laws and common law principles could be used to impose liability for the
release of and exposure to hazardous substances, including asbestos-containing materials and lead-
based paint. Third parties may seek recovery from real property owners or operators for personal
injury or property damage associated with exposure to released hazardous substances and
governments may seek recovery for natural resource damage. The costs of defending against claims
of environmental liability, of complying with environmental regulatory requirements, of
remediating any contaminated property, or of paying personal injury, property damage or natural
resource damage claims could reduce the amounts available for distribution to our Investors.

The cost of defending against claims of liability, of compliance with environmental regulatory
requirements, of remediating any contaminated property, or of paying personal injury claims could
materially adversely affect our business, assets or results of operations and, consequently, amounts
available for distribution to our Investors. We may be subject to all the risks described here even if
we do not know about the hazardous materials and if the previous owners did not know about the
hazardous materials on the property.

In addition, when excessive moisture accumulates in buildings or on building materials, mold
growth may occur, particularly if the moisture problem remains undiscovered or is not addressed
over a period of time. Some molds may produce airborne toxins or irritants. Concern about indoor
exposure to mold has been increasing, as exposure to mold may cause a variety of adverse health
effects and symptoms, including allergic or other reactions. As a result, the presence of significant
mold at any of our projects could require us to undertake a costly remediation program to contain
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or remove the mold from the affected property or development project, which would adversely affect
our operating results.

Environmental laws also may impose liens on property or restrictions on the manner in which
property may be used or businesses may be operated, and these restrictions may require substantial
expenditures or prevent us or our property manager and its assignees from operating the Property.
Some of these laws and regulations have been amended so as to require compliance with new or
more stringent standards as of future dates. Compliance with new or more stringent laws or
regulations or stricter interpretation of existing laws may require us to incur material expenditures.
Future laws, ordinances or regulations may impose material environmental liability.

Costs associated with complying with the Americans with Disabilities Act and similar laws
(including but not limited to Fair Housing Amendments Act of 1988 and the rehabilitation Act
of 1973) may decrease cash available for distributions to our Investors.

The Property may be subject to the Americans with Disabilities Act of 1990, as amended, or the
ADA. Under the ADA, all places of public accommodation are required to comply with federal
requirements related to access and use by disabled persons. The Fair Housing Amendments Act of
1988 requires apartment communities first occupied after March 13, 1991 to comply with design
and construction requirements for disabled access. For projects receiving federal funds, the
Rehabilitation Act of 1973 also has requirements regarding disabled access. If the Property is not
in compliance with such laws, then we could be required to incur additional costs to bring the
property into compliance. We cannot predict the ultimate amount of the cost of compliance with
such laws. Noncompliance with these laws could also result in the imposition of fines or an award
of damages to private litigants. Substantial costs incurred to comply with such laws, as well as fines
or damages resulting from actual or alleged noncompliance with such laws, could adversely affect
us, including our future results of operations and cash flows.

A prolonged economic slowdown, a lengthy or severe recession or declining real estate values
could harm our operations.

Our Property may be susceptible to economic slowdowns or recessions, which could lead to
financial losses in our investments and a decrease in revenues, net income and assets. An economic
slowdown or recession, in addition to other non-economic factors such as an excess supply of
properties, could have a material negative impact on the values of, and the cash flows from,
residential real estate properties, which could significantly harm our revenues, results of operations,
financial condition, business prospects and our ability to make distributions to our Investors.

Deficiencies in our internal control over financial reporting could adversely affect our ability to
present accurately our financial statements and could materially and adversely affect us,
including our business, reputation, results of operations, financial condition or liquidity.
Effective internal control is necessary for us to accurately report our financial results. There can be
no guarantee that our internal control over financial reporting will be effective in accomplishing all
control objectives all of the time. As we grow our business, our internal control will become more
complex, and we may require significantly more resources to ensure our internal control remains
effective. Deficiencies, including any material weakness, in our internal control over financial
reporting which may occur in the future could result in misstatements of our results of operations
that could require a restatement, failing to meet our reporting obligations and causing investors to
lose confidence in our reported financial information. These events could materially and adversely
affect us, including our business, reputation, results of operations, financial condition or liquidity.
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The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls
and procedures of public companies.

The Company may not have the internal control infrastructure that would meet the standards of a
public company, including the requirements of the Sarbanes Oxley Act of 2002. As a privately-f
held (non-public) Company, the Company is currently not subject to the Sarbanes Oxley Act of
2002, and its financial and disclosure controls and procedures reflect its status asa development
stage, non-public company. There can be no guarantee that there are no significant deficiencies or
material weaknesses in the quality of the Company's financial and disclosure controls and
procedures. If it were necessary to implement such financial and disclosure controls and
procedures, the cost to the Company of such compliance could be substantial and could have a
material adverse effect on the Company’s results of operations.

We operate in a highly regulated environment, and if we are found to be in violation of any of
the federal, state, or local laws or regulations applicable to us, our business could suffer.

We are also subject to a wide range of federal, state, and local laws and regulations, such as local
licensing requirements, and retail financing, debt collection, consumer protection, environmental,
health and safety, creditor, wage-hour, anti-discrimination, whistleblower and other employment
practices laws and regulations and we expect these costs to increase going forward. The violation
of these or future requirements or laws and regulations could result in administrative, civil, or
criminal sanctions against us, which may include fines, a cease and desist order against the subject
operations or even revocation or suspension of our license to operate the subject business. As a
result, we have incurred and will continue to incur capital and operating expenditures and other
costs to comply with these requirements and laws and regulations.

Real estate investments are relatively illiquid and may limit our flexibility.

Real estate investments are relatively illiquid, which may tend to limit our ability to react promptly
to changes in economic or other market conditions. Our ability to dispose of the Property in the
future will depend on prevailing economic and market conditions. Our inability to sell the Property
on favorable terms or at all could have an adverse effect on our sources of working capital and our
ability to satisfy our debt obligations.

Our business and results of operations are affected by the performance of the property market
where our properties are located.

Our investment properties will be located in Philadelphia. Our business and prospects therefore
depend principally on the performance of the property market in Philadelphia and in the US. Any
downturn in these real estate markets may therefore adversely affect our performance. We cannot
assure you that the demand for properties in Philadelphia and the US will continue to grow or will
grow at all. Our financial position and results of operations maybe influenced by fluctuations of
supply and demand in the property market.

Rising construction costs and delayed construction schedule.

There exist general risks inherent in property investment and in the ownership of properties,
including rising construction costs, financing not available on favorable terms, construction not
completed on schedule or within budget especially as well as the escalation of material prices.
These factors, if occurring in certain circumstances, can result in a material adverse effect on our
business, results of operations and financial position.

Impact of state and federal regulations

State and federal regulations could have a material impact on our businesses, financial conditions,
results of operations or growth prospects. The Company’s business is exposed to different and
changing political, social, legal, tax, regulatory and environmental requirements at the state or
federal level. Further, new guidelines, directives, policies or measures by governments, whether

15



fiscal, tax, regulatory, environmental or other competitive changes, may lead to an increase in
additional or unplanned operating expenses and capital expenditures, increase in market capacity
may adversely affect the Company’s businesses, financial conditions, results of operations or
growth prospects.

Changes in interest rates may affect our profitability and results of operations.

Changes in interest rates affect our financing costs and, ultimately, our results of operations. We
cannot assure you that mortgage rates will not fluctuate or that they will not increase. We cannot
assure you that banks or other financial institutions from which we borrow will not raise lending rates
for financing the Company in the future. Any increase in these rates will increase our financing cost
and could materially and adversely affect our business, financial condition and results of operations.

Risks Related to the Securities

The Securities will not be freely tradable under the Securities Act until one year from the initial
purchase date. Although the Securities may be tradable under federal securities law, state and
other securities regulations may apply, and each Investor should consult with their attorney.

You should be aware of the long-term nature of this investment. There is not now and likely will
not ever be a public market for the Securities. Because the Securities have not been registered under
the Securities Act or under the securities laws of any state or foreign jurisdiction, the Securities
have transfer restrictions and cannot be resold in the United States except pursuant to Rule 501 of
Regulation CF. It is not currently contemplated that registration under the Securities Act or other
securities laws will be affected. Limitations on the transfer of the Securities may also adversely
affect the price that you might be able to obtain for the Securities in a private sale. Investors should
be aware of the long-term nature of their investment in the Company. Each Investor in this Offering
will be required to represent that they are purchasing the Securities for their own account, for
investment purposes and not with a view to resale or distribution thereof.

Investors will not be entitled to any inspection or information rights other than those required
by law.

Investors will not have the right to inspect the books and records of the Company or to receive
financial or other information from the Company, other than as required by law. Other security
holders of the Company may have such rights. Regulation CF requires only the provision of an
annual report on Form C and no additional information. Additionally, there are numerous methods
by which the Company can terminate annual report obligations, resulting in no information rights,
contractual, statutory or otherwise, owed to Investors. This lack of information could put Investors
at a disadvantage in general and with respect to other securityholders, including certain security
holders who have rights to periodic financial statements and updates from the Company such as
quarterly unaudited financials, annual projections and budgets, and monthly progress reports,
among other things.

Investors who are not U.S. Persons will not receive distributions until the earlier of (a) the time
of the sale of the Property or (b) five (5) years.

We do not intend to make distributions to non-U.S. Persons until distributions until the earlier of
(a) the time of the sale of the Property or (b) five (5) years. We intend to leave undistributed
distributions with our transfer agent, but may leave the funds in our bank account. Investors will
not be able to expedite or request their distributions early if they are non-U.S. persons, this may
reduce the return on investment, or in the event we liquidate, may foreclose an investors’ ability to
receive distributions.

The Manager will receive a disproportionate share of distributions
Our Operating Agreement provides that the Manager will have discretion over if and when a
distribution of available funds will occur. In addition, the Manager will receive 50% of all
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distributions after the Members have received distributions in an amount equal to their respective
capital contributions as well as a non-compounded preferred return of 8% per annum. Therefore,

Members may receive less distributions, and as a result lower returns, than if all distributions were
made on a pro-rata basis amongst the Members.

The principal security holders have substantial control over the Company and their interests may
not be aligned with the interests of the other Shareholders.

The interests of the principal security holders may differ from the interests of other Shareholders
and they are free to exercise their votes according to their interests. To the extent the interests of the
Controlling Shareholders are not aligned with the interests of other Shareholders, the interests of
other Shareholders may be disadvantaged and harmed.

There is no existing market for the Shares in the public and their market price and liquidity

may fluctuate.

There was no public market for the Shares. Investors must acknowledge and accept the high risks
associated with investing in private securities offerings. These risks include holding your
investment for periods of many years with limited ability to resell or even losing your entire
investment.

Shareholders’ interests in the Company’s share capital may be diluted in the future.
In order to expand our business, we may consider offering and issuing additional Securities in the
future, which may result in a dilution in our net tangible book value or earnings per Units.

IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT
PRESENTLY KNOWN, OR WHICH WE CONSIDER IMMATERIAL AS OF THE DATE
OF THIS FORM C-AR, MAY ALSO HAVE AN ADVERSE EFFECT ON OUR BUSINESS
AND RESULT IN THE TOTAL LOSS OF YOUR INVESTMENT.
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BUSINESS

Business

TEMPLE II is Phase II & III of the 105-bed tech-powered student housing development “Philicon
Square,” directly across Temple University’s football training field and two blocks from campus.
Powered by a formal partnership between NYCE and Temple University, this development includes
a total of 88 co-living units/bedrooms. Tenants will lease individual bedrooms within the
apartments.

Market

Temple University is in one of the most active real estate markets in the country. Sitting in a
historic, gentrifying North Philadelphia neighborhood, Temple University has set application
and enrollment records every year since 2013—creating demand for quality student housing
products.

More than 88% of Temple students live off campus and occupancy in North Central
Philadelphia was over 95% with the vast majority living in old townhouses.

Sources & Uses

The company intends to raise capital through equity and debt financing to fund the construction
costs of the project.

Leverage

The company currently has an outstanding loan $1,672,575.

Economic Overview

Upon completion, the project is estimated to be valued at $15M based on current market rents and
cap rates.

Governmental/Regulatory Approval and Compliance

The Company is subject to and affected by the laws and regulations of U.S. federal, state and local
governmental authorities. These laws and regulations are subject to change.

Litigation

The Company is not subject to any current litigation or threatened litigation.
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DIRECTORS, OFFICERS, AND MANAGERS

The directors, officers and managers of the Company are listed below along with all positions and
offices held at the Company and their principal occupation and employment responsibilities for the
past three (3) years.

Positions and Offices Description
Name Held at the Company
NYCE ' Manager A Delaware corporation, incorporated on January 8§,
Companies, Inc. 2020.

NYCE Companies Inc., a Delaware corporation formed in 2020, is a real estate development and
management company, the company’s Directors are listed below.

Name Background

Philip Michael is an award-winning entrepreneur, author, and real estate
Philip Michael |developer. He has built an eight-figure development portfolio since 2017.

Indemnification

Indemnification is authorized by the Company to managers, officers or controlling persons acting
in their professional capacity pursuant to Pennsylvania law. Indemnification includes expenses
such as attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts
actually paid or incurred in connection with actual or threatened actions, suits or proceedings
involving such person, except in certain circumstances where a person is adjudged to be guilty of
gross negligence or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.
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The following is a discussion of certain rights the outstanding securities related to the Company’s
capitalization, including a brief discussion of: (a) the voting rights, (b) anti-dilution rights, (c) how the
securities sold in reliance on Regulation CF may be limited or diluted by such class of security, and (d)

CAPITALIZATION AND OWNERSHIP

additional material rights, in each case, of such class of security.

Capitalization

The Company’s has authorized 270,000 units of membership interest (the “Membership

Interest™).

Outstanding Capital Stock

As of the date of this Form C-AR, the Company’s outstanding capital stock consists of:

Type

Membership Interest (Class A)

Amount Outstanding

100,000

Voting Rights

One vote for each unit of membership interest

How this security may limit, dilute or
qualify the Security issued pursuant to

The outstanding units of membership interest
are in the same class of units as the securities
issued pursuant to this offering, thus limiting

Regulation CF the voting power of the securities issued
pursuant to this offering.
Type Membership Interest (Class B)

Amount Outstanding

170,000

Securities issued pursuant to Regulation Crowdfunding:

Money Raised | Use of Proceeds Offering Date | Exemption from
Registration Used or Public
Offering

$734,215 General Operation | 05/2022 Regulation Crowdfunding

Outstanding Options, Safes, Convertible Notes, Warrants

As of the date of this Form C-AR, the Company has no additional securities outstanding.

Ownership

The table below lists the beneficial owners of twenty percent (20%) or more of the Company’s
outstanding voting equity securities, calculated on the basis of voting power, are listed along

with the amount they own.




Temple QOF, LLC

Units of Membership
Interest

100,000 units of
Membership Interest (Class
A), constituting 29% of
outstanding units.
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FINANCIAL INFORMATION
Please see the financial information listed on the cover page of this Form C-AR and attached
hereto in addition to the following information. Financial statements are attached herein.
Cash and Cash Equivalents
The company currently has an outstanding loan of $1,672,575.
Liquidity and Capital Resources

The company currently has an acquisition loan and will be raising further capital (through a
combination of debt and equity) to fund the construction of the project.

Capital Expenditures and Other Obligations

The Capital Expenditures in near future will consist of managing the Property, and marketing
expenses.

Material Changes and Other Information

Trends and Uncertainties

After reviewing the above discussion of the steps the Company intends to take, potential Investors
should consider whether achievement of each step within the estimated time frame will be realistic
in their judgment. Potential Investors should also assess the consequences to the Company of any
delays in taking these steps and whether the Company will need additional financing to accomplish

them.

Please see the financial statements attached as Exhibit A for subsequent events and applicable
disclosures.
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SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form C-AR and has duly caused this Form
to be signed on its behalf by the duly authorized undersigned.

The issuer also certifies that the attached financial statements are true and complete in all material
respects.

Philip Michael, as CEO of Temple II, LLC.
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FINANCIAL STATEMENTS

Statement of Profit & Loss

Rental Income

Operating Expenses $ 39,689
Net Operating Income ($39,689)

Financing Expenses

Net Income ($39,689)

Balance Sheet

Assets

Cash $ 11,042
Fixed Assets $ 1,882,628
Total Assets $ 1,893,670
Liabilities & Shareholder's

Equity

Current Liabilities $1,672,575
Total Liabilities $ 1,672,575
Shareholders Equity $221,095
Total Liabilities & Shareholders

equity $1,893,670

Statement of Cash Flows

Net Income ($39,689)
Adjustments

Cash flow from operations ($39,689)
Cash flow from investments ($726,567)
Cash flow from financing $777,299
Net Cash flow change ($11,042)
Beginning Balance $ 3,047
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Net Change in cash

($ 7,996)
Ending Balance $ 11,042
Common Retained
Stock Paid in Capital Earnings Total

Beginning Balance $ 260,785 - - $ 260,785
Issuance of common stock -
Net Income ($39,689) ($39,689)
Ending Balance $ 260,785

- ($39,689)  ($221,095)

Remainder of page intentionally left blank

25



I, Philip Michael, the CEO of Temple II, LLC., hereby certify that the financial statements of
Temple II, LLC and notes thereto for the periods ending December 2023 included in this Form C-
AR are true and complete in all material respects and that the information below reflects accurately
the information reported on our federal income tax returns.

IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement Certification has
been executed as of April 30, 2024.

Philip Michael, as CEO of Temple II, LLC.
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