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I. Eligibility Requirements for Use of Form 1-A. THOMSON
This form is to be used for securities offerings made pursuant to Regulation A, 17 CFR 230.251 et seq. %Mkntion

should be direcied to the terms, conditions and requirements of the regulation, especially Rule 251, inasmuch as the
exemption is not available to all issuers or to every type of securities transaction. Further, the aggregate offering amount
of securities which may be sold in any 12 month peried is strictly limited to $5 million.

I1. Preparation and Filing of the Offering Statement.

An offering statement shall be prepared by all persons seeking exemption pursuant to the provisions of Regulation A.
Parts I, 11 and 1II shall be addressed by all issuers. Part II of the form which relates to the content of the required offering
circular provides several alternate formats depending upon the nature and/or business of the issuer; only one format needs
to be followed and provided in the offering statement. General information regarding the preparation, format, content of,
and where to file the offering statement is contained in Rule 252. Requirements relating to the offering circular are
contained in Rules 253 and 255. The offering statement may be printed, mimeographed, lithographed, or typewritten or
prepared by any similar process which will result in clearly legible copies.

I11. Supplemental Information.
The following information shall be furnished to the Commission as supplemental information:

(1) A statement as to whether or not the amount of compensation to be allowed or paid to the underwriter has been
cleared with the NASD.

(2) Any engineering, management or similar report referenced in the offering circular.
(3) Such other information as requested by the staff in support of statements, representations and other assertions

contained in the offering statement.

Persons who are to respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number. SEC 486 (04-05)



PART I — NOTIFICATION

The information requested shall be provided in the order which follows specifying each item number; the text of each
item as presented in this form may be omitted. All items shall be addressed and negative responses should be included.

ITEM 1. Significant Parties
List the full names and business and residential addresses, as applicable, for the following persons:
(a) the issuer’s directors; There are no directors.
(b) the issuer’s officers, William J. Raike is the President, Treasurer and Secretary.

(c) the issuer’s general partners; Raike Real Estate Management, Inc. is the Manager. Mr. William J. Raike,
President of the Manager, ia the only natural pérscn who is a control person of the Manager.

(d) record owners of 5 percent or more of any class of the issuer’s equity securities, There are no record owners of
S% or more of any class of issuer's securities.

(e) beneficial owners of 5 percent or more of any class of the issuer’s equily securities; There are noc beneficial
owners of 5% or more of the iassuer's securities.

(f) promoters of the issuer; william J. Raike, 117 Towne Lake Parkway, Suite 214, Woodstock, GA 3018B;
(H: 710 Thompson Falls Drive, Canton, GA 30114).

(g) affiliates of the issuer;Raike Real Estate Management, Inc., Manager and Woodstock Financial Group, Inc.

(h) counsel to the issuer with respect to the proposed offering, Geoffrey T. Chalmers, Esq., 33 Broad Street,
Suite 1100, Boston, MA 02109; (H: 608B South St., Waltham, MA 02453).

(i) each underwriter with respect to the proposed offering; woodstock Financial Group, Inc., 117 Towne Lake
Parkway, Suite 214, Woodstock, GA 30188.

()} the underwriter’s directors; william J. Raike; Geoffrey T. Chalmers; Melissa Whitley; Morris Brunson
and William Bertsche. See Supplemental document for business and residential addresses.
(k) the underwriter’s officers; Prea: William J. Raike; Trea: Melissa Whitley; Sec: Melissa Whitley

(I) the underwriter's general partners; and The underwriter does not have any general partnera.

(m) counsel to the underwriter. Geoffrey T. Chalmers, Esq.
ITEM 2. Application of Rule 262

(a) State whether any of the persons identified in response to Item 1 are subject to any of the disqualification provisions
set forth in Rule 262, None.

(b) 1f any such person is subject to these provisions, provide a full description including pertinent names, dates and
other details, as well as whether or not an application has been made pursuant to Rule 262 for a waiver of such
disqualification and whether or not such application has been granted or denied. Not Applicable.

ITEM 3. Affiliate Sales

If any part of the proposed offering invelves the resale of securities by affiliates of the issuer, confirm that the following
description does not apply to the issuer. No affilitate salea.

The issuer has not had a net income from operations of the character in which the issuer intends to engage for at least
one of its last two fiscal years. Not applicable.

ITEM 4. Jurisdictions in Which Securities Are to be Offered

(&) List the jurisdiction in which the securities are to be offered by underwriters, dealers or salespersons. AL; MS; NC;
SC; TH; and VA
(b) List the jurisdictions in which the securities are to be offered other than by underwriters, dealers or salesmen and
state the method by which such securities are to be offered.

ITEM 5. Unaregistered Securities Issaed or Sold Within One Year

(a) Asto any unregistered securities issued by the issuer or any of its predecessors or affiliated issuers within one year
prior to the filing of this Form 1-A, state: No unregistered securities issued by the issuer, predecessor
or any affiliated isauer.



(1) the name of such issuer; wor applicable.
(2) the title and amount of securities issued; Not applicable

(3) the aggregate offering price or other consideration for which they were issued and basis for computing the
amount thereof, Not applicable.

(4) the names and identities of the persons to whom the securities were issued. Not applicable.

(b) Astoany uaregistered securities of the issuer or any of its predecessors or affiliated issuers which were sold within
one year prior to the filing of this Form 1-A by or for the account of any person who at the time was a director,
officer, promoter or principal security holder of the issuer of such securities, or was an underwriter of any securities
of such issuer, furnish the information specified in subsections (1) through (4) of paragraph (a). Not applicable.

(c) Indicate the section of the Securities Act or Commission rule or regulation relied upon forexemption from the
registration requirements of such Act and state briefly the facts relied upon for such exemption. Not applicable.

ITEM 6. Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or contemplating the offering ofany securities
in addition to those covered by this Form 1-A. If so, describe fully the present or proposed offering. None.

ITEM 7. Marketing Arrangements

(a) Briefly describe any arrangement known to the issuer or to any person named in response to [tem 1 above or to any
selling securityholder in the offering covered by this Form 1-A for any of the following purposes:

(1) To limit or restrict the sale of other securilies of the same class as those to be offered for the period of
distribution; Not applicable.

(2) To stabilize the market for any of the securities to be offered; Not applicable.

(3) For withholding commissions, or otherwise to hold each underwriter or dealer responsible for the distribution
of its participation. Not applicable.

(b) Identify any underwriter that intends to confirm sales to any accounts over which it exercises discretionary
authority and include an estimate of the amount of securities so intended to be confirmed. None.

ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part thereof was employed for such
purpose on a contingent basis or, at the time of such preparation or certification or at any time thereafter, had a material
interest in the issuer or any of ils parents or subsidiaries or was connected with the issuer or any of its subsidiaries as a
promoter, underwriter, voting trustee, director, officer or employee furnish a brief statement of the nature of such
contingent basis, interest or connection. No auch employment.

ITEM 9. Use of a Solicitation of Interest Document

Indicate whether or not a publication authorized by Rule 254 was used prior to the filing of this notification. If so,
indicate the date(s) of publication and of the last communication with prospective purchasers. No such publication.
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Melissa Whitley
117 Towne Lake Parkway, Suite 214, Woodstock, GA 30188
(H: 3760 Halyard Court, Acworth, GA 30102)

Morris Brunson
117 Towne Lake Parkway, Suite 214, Woodstock, GA 30188
(H: 108 West Troutman Rd., NE, Rome, GA 30165)

William Bertsche
117 Towne Lake Parkway, Suite 214, Woodstock, GA 30188
(H: 1584 Cool Spring Rd., Charlotevitle, GA 22901)



RAIKE REAL ESTATE INCOME FUND, LLC
PRELIMINARY OFFERING CIRCULAR

OFFERING CIRCULAR MODEL B
Cross References

Item 1. Cover Page

(a) See Preliminary Offering Circular - Cover Page.

(b) See Preliminary Offering Circular - Cover Page.

(c)  See Preliminary Offering Circular - Cover Page.

(d)  See Preliminary Offering Circular - Cover Page.

(e) See Preliminary Offering Circular - Cover Page.

® See Preliminary Offering Circular - Cover Page.

(g)  See Preliminary Offering Circular page 42 — Plan of Distribution.

(h)  None Required

() See Preliminary Offering Circular — Cover Page and page 9 — Risk Factors
)] See Preliminary Offering Circular - Cover Page.

Item 2, Distribution Spread

(8)  See Preliminary Offering Circular - Cover Page.
(b)  Not applicable. See Preliminary Offering Circular page 42 - Plan of Distribution.
(c) See Preliminary Offering Circular page 13 - Use of Proceeds.

Item 3. Summary Information, Risk Factors and Dilution

(@)  See Preliminary Offering Circular page 9 - Risk Factors.
(b)  The Issuer has not previously offered any securities. See Preliminary Offering
Circular page 9 — No Operating History.

Item 4. Plan of Distribution

(@) The Membership Interests will not be offered though underwriters. See
Preliminary Offering Circular page 42 - Plan of Distribution.

(b)  See Preliminary Offering Circular page 42 - Plan of Distribution.

(c) See Preliminary Offering Circular page 42 - Plan of Distribution.

(d)  See Preliminary Offering Circular page 42 - Plan of Distribution.

(e) (1) The Issuer has not made arrangements for return of funds to subscribers if atl of
the securities to be offered are not sold.



(2) The Membership Interests will not be offered through underwriters. See

Preliminary Offering Circular page 42 - Plan of Distribution.

Item S. Use of Proceeds

(1)
)
€))
O
&)

(6)

See Preliminary Offering Circular pages 13 and 14 - Use of Proceeds and
Management Compensation, respectively.

Not applicable.

No material amounts of other funds are to be used in conjunction with the
proceeds. See Preliminary Offering Circular page 13 - Use of Proceeds.

No material part of the proceeds will be used to discharge indebtedness. See
Preliminary Offering Circular pages 13 and 14 - Use of Proceeds and
Management Compensation, respectively.

No material amount of the proceeds is to be used to acquire assets outside the
ordinary course of business. See Preliminary Offering Circular pages 13 and 14 -
Use of Proceeds and Management Compensation, respectively.

See Preliminary Offering Circular page 20 — Business of the Fund.

Item 6. Description of Business

(a) (1)}1) Issuer has no operating history. See Preliminary Offering Circular pages 9 and

(i1)
(i)
(iv)
A7)
(2)

3@
(i)

(b)

20 - No Operating History and Business of the Fund, respectively.

Issuer has not made public any information concerning a new product or service
which requires the investment of a material amount of its assets.

Issuer has no operating history. See Preliminary Offering Circular page 9 - No
Operating History.

The Issuer does not have any employees. See Preliminary Offering Circular
page 19 - Management.

There are no material effects upon the Issuer’s capital expenditures or earnings
for environmental control facilities for any material periods.

See Preliminary Offering Circular pages 9, 10 and 11 - Project Invesiment;
Government Regulation; and Lack of Diversification, respectively.

See preliminary Offering Circular page 9 - Project Investment.
The Issuer has not prepared or provided any reports or memorandum for external
use.

The Issuer is not required to provide segment information in its financial
statements.
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Item 7. Description of Property

The Issuer does not own any plants or physical properties. See Preliminary
Offering Circular page 9 — Project Investment.

Item 8. Directors, Executive Officers and Significant Employees

(a) (1) The Issuer does not have any directors. See Preliminary Offering Circular page

19 - Management.

(2) The Issuer has not nominated any persons to become directors. See
Preliminary Offering Circular page 19 - Management.

(3) See Preliminary Offering Circular page 19 - Management.

(4) See Preliminary Offering Circular page 19 - Management.

(5) The Issuer does not have any significant employees. See Preliminary Offering
Circular page 19 - Management.

(b) Family Relationships. See Preliminary Offering Circular page 19 - Management.
(¢) Business Experience. See Preliminary Offering Circular page 19 - Management.
(d) Involvement in Certain Legal Proceeding
(1) Not applicable to the Issuer. See Preliminary Offering Circular page 19 -
Management.
(2) No executive officer has been convicted in a criminal proceeding.

Item 9. Remuneration of Directors and Officers

(a) The Issuer does not have any directors, and has not paid any remunerations to its
officers. See Preliminary Offering Circular page 19 - Management.

(b) See Preliminary Offering Circular page 14 - Management Compensation.

Item 10. Security Ownership of Management and Certain Securityholders

(a)(1) The Issuer has not issued any securities. See Preliminary Offering Circular page 9
- No Operating History.
(2) The Issuer has not issued any securities. See Preliminary Offering Circular page 9
- No Operating History.
(3) The Issuer has not issued any securities. See Preliminary Offering Circular page 9
- No Operating History.



(b)  The Issuer has not issued any securities. See Preliminary Offering Circular page 9
- No Operating History.

(c)  The Issuer has not issued any securities. See Preliminary Offering Circular page 9
- No Operating History.

(d) The Issuer has not issued any options, warrants, or rights to purchase securities.
See Preliminary Offering Circular page 9 - No Operating History.

(¢)  Raike Real Estate Management, Inc. See Preliminary Offering Circular page 19 -
Management.

Item 11, Interest of Management and Others in Certain Transactions

(1) The Issuer has not had nor does it propose to have any directors. See
Preliminary Offering Circular page 19 - Management.

(2) The Issuer has not had nor does it propose to have any nominees for election as
director. See Preliminary Offering Circular page 19 - Management.

(3) The Issuer has not had nor does it propose to have any principal securityholder. See
Preliminary Offering Circular page 19 - Management.

(4) The Issuer has not been incorporated; it is a limited liability company. See
Preliminary Offering Circular - Cover Page.

(5) The Issuer does not have such relationships. See Preliminary Offering Circular page
19 - Management.

(6) See Preliminary Offering Circular page 19 - Management.

Item 12, Securities Being Offered

(a)(1) Not applicable to Issuer; Membership Interests are being offered. See Preliminary
Offering Circular - Cover page.

(2) Not applicable to Issuer, Membership Interests are being offered. See Preliminary
Offering Circular - Cover Page.

(b)(1) Not applicable to Issuer; Membership Interests are being offered. See Preliminary
Offering Circular - Cover Page.

(2) Not applicable to Issuer; Membership Interests are being offered. See Preliminary
Offering Circular - Cover Page.

(3) Not applicable to Issuer; Membership Interests are being offered. See Preliminary
Offering Circular - Cover Page.

(4) Not applicable to Issuer;, Membership Interests are being offered. See Preliminary
Offering Circular - Cover Page.

(c)(1) Not applicable to Issuer, No warrants, rights, or convertibie securities are to be
issued by the Issuer. See Preliminary Offering Circular - Cover Page.



(2) See Preliminary Offering Circular - Cover Page.

(3) See Preliminary Offering Circular - Cover Page.

(4) See Preliminary Offering Circular - Cover Page.
(d})  See Preliminary Offering Circular - Cover Page.
Part F/S

See Preliminary Offering Circular — “Risk Factors” and Exhibit A.
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PRELIMINARY OFFERING CIRCULAR DATED }

$5,000,000
RAIKE REAL ESTATE INCOME FUND, LLC

1,000 Units of 10% Priority Membership Interest
$5,000 Per Unit

RATKE REAL ESTATE INCOME FUND, LLC, a Delaware limited liability company (the
“Fund”) is offering up to $5,000,000 in 1,000 Units of 10% priority membership interest at $5,000 per Unit
(“Units”). The Units are offered by Raike Real Estate Management, Inc., a Delaware corporation (the
“Manager”). The principal executive offices of the Fund and its Manager are located at 117 Towne Lake
Parkway, Suite 214, Woodstock, GA 30188. Tel. (770) 373-3416. The Fund offers prospective Unit owners an
opportunity to invest in commercial and residential real estate properties (“Projects™) in different markets as
selected by the Manager. The offering will terminate upon the earlier of (i) the date it is fully subscribed
or (ii) June 30, 2008 (the “Termination Date”). The Termination Date may be extended in the
discretion of the Manager. Offers and sales will be made to the public once the Preliminary Oﬂ%nng
Clrcular has been “quahﬁ " by the Securiti ion. This is a “best efforts™

Investment in the Fund is speculative, and involves a high degree of risk. The risks are: (1) No
Operating History; (2) Control by Manager; (3) Project Investment, (4) Financing; (5) Dependence on
Professional Services; (6) Government Regulation; (7) Indemnification of Manager’s Employees and Officers;
(8) Limited Transferability; (9) Lack of Diversification; (10) Distribution; (11) Manager’s Discretion Over Use
of Proceeds; (12) Conflicts of Interest; (13) Ability to Attract Qualified Investors; and (14) Tax Liabilities. See
“Risk Factors.”

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE
MERITS OF OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE
OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING
CIRCULAR OR OTHER SELLING LITERATURE. THESE SECURITIES ARE OFFERED PURSUANT TO
AN EXEMPTION FROM REGISTRATION WITH THE COMMISSION; HOWEVER, THE COMMISSION
HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED
HEREUNDER ARE EXEMPT FROM REGISTRATION.

Price to Selling Proceeds to
Investors Commissions* Fund **
Per Unit $5,000 $£300 $4,700
Maximum Offering (1,000 Units) $5,000,000 $300,000 $4,700,000

*The Fund will pay commissions of up to six percent (6%) of the Unit sales pursuant to selling agreements with
properly licensed broker-dealers.

**Before deducting organizational and offering expenses payable by the Fund estimated at $25,000, assuming the sale
of 1,000 Units,

An offering statement pursuant to Regulation A relating to these securities has been filed with the
Securities and Exchange Commission. Information contained in this Preliminary Offering Circular
is subject to compietion or amendment. These securities may not be sold nor may offers to buy be

accepted prior to the time an offering circular which Is not designated as a Preliminary Offering

Circular is delivered and the offering statement filed with the Commission becomes qualified. This
Preliminary Offering Circular shall not constitute an offer to sell or the solicitation of an offer to
buy nor shall there be any sales of these securities in any state in which such offer, solicitation or

sale would be unlawful prior to registration or qualification under the laws of any such state.




THIS OFFERING CIRCULAR IS INTENDED TO PROVIDE PROSPECTIVE INVESTORS
WITH INFORMATION REGARDING THE FUND AND IS SUBMITTED IN CONNECTION
WITH THE FUND’S PROPOSED ISSUANCE OF ITS MEMBERSHIP INTERESTS.

THE SECURITIES DESCRIBED HEREIN HAVE NOT BEEN APPROVED OR DISAPPROVED
BY THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) OR BY ANY
SECURITIES REGULATORY AUTHORITY OF ANY OTHER JURISDICTION. NEITHER THE
SEC NOR ANY OTHER JURISDICTION HAS PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS MEMORANDUM NOR IS IT INTENDED THAT THE SEC OR ANY
SUCH STATE, COUNTRY, OR OTHER AUTHORITY WILL DO SO. THIS OFFERING
CIRCULAR HAS BEEN FILED WITH THE SEC PURSUANT TO AN EXEMPTION
CONTAINED IN REGULATION A OF THE RULES AND REGULATIONS OF THE SEC. THE
UNITS DESCRIBED HEREIN WILL BE OFFERED FOR ONLY A LIMITED PUBLIC SALE
UNDER REGULATION A, AN EXEMPTION AVAILABLE UNDER THE SECURITIES ACT OF
1933 AND APPLICABLE STATE “BLUE SKY” OR SECURITIES LAWS.

NO PERSON HAS BEEN AUTHORIZED TO MAKE REPRESENTATIONS OR GIVE
INFORMATION WITH RESPECT TO THE SECURITIES DESCRIBED HEREIN EXCEPT THE
INFORMATION CONTAINED IN THIS MEMORANDUM. ANY INFORMATION OR
REPRESENTATION NOT CONTAINED HEREIN MUST NOT BE RELIED UPON AS HAVING
BEEN AUTHORIZED BY THE FUND OR ITS MANAGER.
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FORWARD LOOKING STATEMENTS

The information contained in this Preliminary Offering Circular includes forward-looking
statements that involve risk and uncertainty including, without limitation, risks involved in the real
estate industry. Sentences or phrases that use the words such as “expects,” “believes,” “anticipates,”
“hopes,” “plans,” “may,” “can,” “will,” and others, are often used to flag forward-looking statements,
but their absence does not mean a statement is not forward-looking. Such statements reflect the
Manager’s or any Sub-Manager’s current opinion and are designed to help readers understand their
thinking. By their very nature, however, such statements are subject to certain risks and uncertainties
that could cause actual results to differ materially from those illustrated herein. Readers are cautioned
not to place undue reliance on these forward-looking statements, which speak only as of the date
hereof. The Fund undertakes no obligation to release any revisions to these forward-looking
statements that may be made to reflect events or circumstances after the date hereof, or to reflect the
occurrence of unanticipated events.

WL

WHO SHOULD INVEST

General

Eligibility Requirements. Investment in the Fund is suitable only for persons who can bear the
risk of losing their entire investment and have no need for immediate liquidity. Interests should be
purchased only as a long-term investment. “Suitability” means that the investment should be evaluated
in the light of the investors’ (a) overal net worth (b) level of sophistication (understanding of the
investment) (c) willingness to accept the risks as explained in this Preliminary Offering Circular and
need for liquid assets.

State Suitability Standards. Suitability standards adopted by various states. These are
applicable in general to private placements. Most states follow the suitiability requirements adopted
by the North American Securities Administrators Association. The Fund will observe state suitability
standards applicable to Regulation A offerings in determining whether to allow an investor to invest.

The Manager requires that each prospective investor provide it with an investor questionnaire
and subscription agreement information as to suitability. Suitability information is needed in order for
the Manager to determine whether the investment is suitable for the investors, as described above.

The Fund plans to be taxed as a partnership. Each investor is strongly advised to consult with
his/her own personal tax advisors concerning the tax consequences of a proposed investment in the
Fund. See “Federal Income Tax Considerations.”



SUMMARY OF THE OFFERING

The following summary is qualified by the more detailed information appearing elsewhere in this
Preliminary Offering Circular, which should be read in its entirety. Capitalized items refer to certain
terms defined herein. For a discussion of certain factors to be considered in connection with the
Offering, see “Risk Factors.”

Raike Reat Estate Income Fund, LLC, a Delaware limited hability company (the “Fund”) was
formed on December 6, 2005. The Fund offers prospective Unit owners an opportunity to invest in
commercial and residential real estate properties in different markets as selected by the Manager. The
Manager of the Fund is Raike Real Estate Management, Inc., a Delaware corporation. See “Business
of the Fund.” The Manager will not have an ownership interest upon the commencement of this
offering or immediately after.

The Manager
and Sub-Manager

The Offering

The Manager of the Fund is Raike Real Estate Management, Inc., a Delaware
corporation. See “Management.” The Manager has been inactive since its
inception. The Manager will make no initial cash capital contnibution to the
Fund. The Fund and the Manager maintain their principal executive offices at
117 Towne Lake Parkway, Suite 214, Woodstock, GA 30188, Tel. (770) 373-
3416. See “Cover Page.” The Manager may retain sub-managers and other
independent contractors to provide various services.

1,000 Units of 10% Priority Membership Interest (Priority Membership Interest
means the interest of a Member in the profits, losses, right to receive
distributions and other membership rights of the Fund as set forth in the
Operating Agreement. See “Allocations and Distributions”) at $5,000 per Unit
($5,000,000). See “Plan of Distribution.”

Eligibility - To be eligible to purchase Units, prospective investors are required
to comply with the Fund’s suitability requirements. The Manager may in its sole
discretion decline to accept subscriptions or permit transfers of Units. In
addition, certain states have established suitability requirements which are more
restrictive than those established by the Fund. See “Who Should Invest.”

Offering Period - Subscriptions will be accepted until the earlier (i) June 30,
2008 (the “Termination Date”) or (ii) until the offering is fully subscribed. The
Termination Date may be extended in the discretion of the Manager. See “The
Offering.”

Subscriptions - Investors may subscribe by executing the subscription
agreement in the form attached as Exhibit C to this Preliminary Offering
Circular. By subscribing for Units each investor will be deemed to have made ali
of the representations and warranties set forth below under “Who Should
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Projects

Fund Strategy

Profit Sharing
Allocation

Allocation of
Income and Losses

Investment
Receipts

Distributions

Invest” and will be bound by all of the terms of the Operating Agreement
attached hereto as Exhibit B and the subscription agreement. See “The
Offering” - How to Subscribe.

The Fund will invest in commercial and residentiai properties (“Projects”)
selected by the Manager. See “Business of the Fund.”

The Manager will identify opportunities through an established network of local
owner/operators and relationships with banks, trustees, law firms, portfolio
servicers, title companies and other real estate service providers. This network
has been established through Mr. Raike’s, who is the President, Treasurer,
Secretary and currently the sole Director of the Manager, personai and business
dealings in the community over a period of 20 years. Shannon Raike is the
Assistant Treasurer of the Manager. See “Business of the Fund.”

The Manager will receive no Management Fees for managing the Fund. The
Manager will receive 40% of the Fund’s Net Income after payment of the
investor’s 10% priority return. The Manager’s Net Income interest is allocable
to the Capital Account (defined under “Aliocations and Distributions”™) of each
Member. See “Allocations and Distributions.”

Income and losses are what is reported by the Fund for tax and accounting
purposes. They are not “distributions” (see “Distributions” below). 100% of
the Net Income will be allocated to the Members after Net Income equal to the
aggregate amount of Net loss has been allocated to Members in addition to
10% priority return of the Members’ capital invested in the Fund. See
“Allocations and Distributions.”

Any amounts received by the Fund from investments whether such receipts
constitute returns of capital, premium returns or contingent compensation and
Interest Income (as defined below), are referred to in this Preliminary Offering
Circular as “Investment Receipts.”

Distributions are what is passed out in cash to investors. They are not “income
and losses.” Investment Receipts will be accounted for on a Project-by-Project
basis. Investment Receipts, net of all Fund Expenses (as defined below)
allocable to the related Project (“Net Fund Investment Receipts™), will be
distributed to all Members in proportion to their contributions as follows:

(i) Prior to the 36th month anniversary of the date the offering terminates
(the “Investment Cutoff Date”), Net Fund Investment Receipts from each Fund
Investment (means an investment by the Fund) in each Project, up to and
including an amount equal to that Fund Investment (“Return of Capital™), will
be retained by the Fund and re-invested in Fund Projects. After the Investment
Cutoff Date the Fund will make no further Fund Investments,



Fund Expenses

(ii)  After the Investment Cutoff Date, Net Fund Investment Receipts which
represent Return of Capital, after the establishment of any reserves or
allowances (“Reserves”), will be distributed at least annually 100% to all
Members, to each in proportion to the contributions of all Members,

(iii)  Net Fund Investment Receipts received in excess of Return of Capital,
regardless of when received, after the establishment of any Reserves, will be
distributed at least annually to all Members, in proportion to their contributions
as follows: -

First, 100% to all Members until they have received a 10% priority
retum,

Thereafter, after payment of the Manager's 40% Net Income
percentage, to the Members pro rata to their interests.

See “Allocations and Distributions.”

For example, where the offering is fully subscribed at $5 million,
distributions of Net Fund Investment Receipts of $8 million after the
36th month would be allocated as follows*:

(a) Investors - Return of Capital  $5,000,000
10% prionty return ~ $1,500,000
(b) Manager (40% of $1,500,000) $ 600,000
{(c) Investors (60% of $1,500,000) $ 900,000
Total $ 8,000,000

*Please note that this example represents a hypothetical situation and
does not reflect any actual results that have been or might be realized.

The Fund will pay for the following expenses of the Fund (collectively, the
“Fund Expenses”): organization expenses; selling expenses; operating expenses
of the Fund, including the expenses of third party service providers such as legal
counsel accountants and consultants, taxes, fees and government charges;
transaction costs relating to investment operations; travel and entertainment
expenses directly associated with Fund Investments; and the Manager’s
overhead allowance. An “overhead allowance” does not compensate the
Manager for its services. It is an allowance provided to a Manager to cover
general overhead expenses not specifically reimbursed via receipts or
accounting entries. The term “overhead expenses” refers to general office
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Reserves and
Allowances

Term and
Termination

Redemptions

Transfers

Reports

Federal Income
Tax Considerations

expenses such as heat, light, electriciy, rent, supplies, etc., often allocabie based
on space occupied or facility utilized. The Fund Expenses may be paid (or
reimbursed to the Manager to the extent initially paid by the Manager) from
contributions or from Investment Receipts. See “Management Compensation”
— Fees.

The Manager may, in its discretion provide for and withhold Reserves in any
amount for Fund Expenses from any Investment Recipts and Interest Income.
See “Summary of Operating Agreement” — Reserves.

\
The Fund will terminate on December 31, 2020 unless earlier terminated
pursuant to the Operating Agreement. See “Summary of the Operating
Agreement” — “Term of Fund.”

Membership Interests will not be redeemable prior to the Investment Cutoff
Date. After the Investment Cutoff Date Membership Interest may be redemeed
in the discretion of the Manager. Members must give the Manager thirty (30)
days notice of intent to redeem their Membership Interests. See
“Redemptions.”

Members may not transfer any of their Interests, rights, or obligations with
regard to the Fund without the prior consent of the Manager. See “Summary of
the Operating Agreement.” Investor must understand and represent that they
are acquiring Interest for investment and not with a view to distribute or resale.
Units will be offered only for a limited public sale under Regulation A. See
“Rusk Factors.”

Each Member will receive audited annual financial statements and quarterly
reports providing narrative and summary financial information on the Fund and
the Fund Investments. See “Reports to Members.”

The anticipated Federal income tax consequences of investment in the Fund
are set forth under “Federal Income Tax Considerations.” As discussed therein,
the Fund should be classified as a partnership for Federal income tax purposes,
so that each Member will take into account directly his/her distributive share of
all items of Fund income, gain, loss, deduction and credit. See “Federal Income
Tax Considerations.”



RISK FACTORS

Investment in the Fund is speculative, and involves a high degree of risk. Only persons who can
afford the loss of their entire investment in the Fund should consider it. The following are all the
material risks of an investment in the Fund. Prospective investors should carefully consider these risks
and other risks and investment considerations noted in this Preliminary Offering Circular or which
common sense or good business sense would indicate, and consult attorneys, accountants and financial
advisors as needed, prior to making an investment. The following risks are not intended to be inclusive
of all risks of investment in the Fund. Financial statements of the Fund have been omitted because the
Fund has not been capitalized and has no (or nominal) assets or liabilities. See Exhibit A.

Risks Relating to Fund Operations

No Operating History. The Fund has been recently formed and does not have any operating
history on which to base any estimate of its future prospects. The President of the Manager has
substantial securities and real estate experience. “See Management.” The Manager does not have a
record of prior performance. The Fund’s proposed operations are subject generally to risks inherent in
the establishment of a new business and specifically, a company primarily in the business of making
investments in commercial and residential real estate. It will take several years to determine the
feasibility and potential success of the Fund’s operations. The Fund may incur losses during its initial
years of operation.

Control by Manager. The Fund is, and for the foreseeable future will be, totally dependent
upon the services of the Manager and affiliates. See “Management.” Exclusively the Manager will
make all decisions regarding management of the Fund’s affairs. Accordingly, investors should not buy
Units unless they are willing to entrust all aspects of management to the Manager or successor(s). The
Manager may retain sub-managers and other independent contractors to provide various services. The
independent contractors will have no fiduciary duty to the Fund or the Members, and may not perform
as expected.

As a condition to investing in the Fund, investors will be required to execute the Operating
Agreement or a document that binds them to the terms of the Operating Agreement. Investors are
urged to read the Operating Agreement and to consult with their own counsel regarding the rights and
obligations under Delaware law, including the rights and obligations of members of a2 Delaware limited
liability company, and an investment in the Fund. Investors will be limited in the management of the
Fund by the terms of the Operating Agreement, and investors will have no right to control the affairs
of the Fund except to vote only on major transactions affecting the Fund (removal of Manager, sale,
exchange of all assets, liquidation) as specifically provided in the Operating Agreement. The affairs of
the Fund will be managed by the Manager. See “Summary of the Operating Agreement.”

Project Investment. The Fund does not currently own any plants or properties. The Fund is
dependent on the skill and experience of the Manager’s team in identifying, evaluating and structuring
Project investments. Projects are constantly subject to unforeseen environmental or undisclosed
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defects that were undiscovered and/or not known at the time of the purchase or that arise after
purchase. Insurance may prove to be inadequate to protect a Project against unforeseen events. A
Project may prove to be in a poor location. It may lack market appeal, or the market may be saturated
by similar, competing properties. Financing for a Project may be available only on terms that make it
unprofitable. Any of the foregoing risks may impact the Manager’s ability to complete the investment
cycle successfully and profitably and to provide the Fund with an adequate return on its investment.

Despite future research and opinion of the Manager, the ultimate success of an investment in a
Project, particularly the value of any residual ownership interests, will likely depend upon the
management of each Project and its economic environment which will be subject to those risks
typically associated with investments in real estate. Fluctuations in vacancy rates, operating expenses
and tax rates can adversely affect operating results or render the sale or the refinancing of a Project
difficult or unattractive. No assurance can be given that certain assumptions as to future sales prices
or future levels of occupancy or rental rates for a Project or future operating costs will be accurate
since such matters will depend on events and factors largely beyond the control of the Manager.

Financing. The Fund may incur debt to provide leverage, or to fund an unforeseen Project
need or to protect the financial integrity of the Fund. Failure to obtain necessary debt financing could
have a materially adverse effect on the Fund. The Fund may need to obtain a loan or loans to
complete financing of a Project. Moreover, if the Fund is unable to generate sufficient cash flow (cash
flow means funds generated from properties that produce cash after deductions for expenses and other
obligations of the Fund) to meet its obligations, the earlier investors will incur greater risk and the
Fund may be required to sell assets, obtain additional financing, or alternatively, liquidate.

Dependence on Professional Services. Each Project will require project management and other
services provided by third parties such as architects, engineers, planners, attorneys, project controllers,
sales and leasing personnel to make it a success. All these parties must coordinate their efforts under
conditions of high stress with demanding deadlines. None of these third parties will be under the
direct contro! of the Manager. The failure of any of these third party professionals to properly do a job
on time and within budget can have a materially adverse impact on the profitability of a Project and the
Fund’s investment in it, including but not iimited to, the ability to recruit purchasers, investors, tenants
or guests, charge market rents, achieve appropriate levels of cash flow and achieve an attractive
appreciation in value within the projected time periods.

Government Regulation. Ownership and operation of investment properties is subject, both
directly and indirectly, to federal, state and local regulation. It is possible that the enactment of new
laws or changes in the interpretation or enforcement of applicable codes, rules and regulations may
have a substantial adverse effect on the operation and management of the property. Thus, laws, rules
and regulations concerning matters such as, but not limited to, environmental protection or required
additional equipment or features could have a substantial negative financial impact upon the Fund.
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Further, no assurances can be made regarding the current or future availability or cost of city or
county services, community facilities (e.g., fire and police protection, waste disposal, etc.) or utility
services (e.g., water, sewer, storm drainage, telephone, electricity, gas, etc.). Interruption in, changes
in or the discontinuance of such services or facilities could have a material adverse effect on the
business of each entity in which the Fund has an investment, and consequently, the Fund. No
assurance can be given that existing or future federal, state and local statutes, rules and regulations
relating to the environment may not significantly hinder the ultimate profitability of the Fund.

Indemnification_of Manager’s Emplovees and Officers. The Fund’s Operating Agreement
provides for the indemnification of the Manager, its officers, directors and employees or agents to the

fullest extent permitted by law. It is possible that the indemnification obligations imposed under these
provisions could result in a charge against the Fund’s earnings and thereby affect the availability of the
Fund’s Net Income for distribution to the Unmit holders. See “Operating Agreement,” Section 4.8,
Duty of Care; Indemnification.

Risks Relating to the Investment

Limited Transferability. Investors must understand and represent that they are acquiring
Interests for investment and not with a view to distribution or resale. Investors must bear the
economic risk of investment for an indefinite period of time. Units will be offered for only a limited
public sale under Regulation A, an exemption available under the Securities Act of 1933 and
applicable state “Blue Sky” or securities laws. No public market is expected to develop for the
Interests and Unit holders may not be able to liquidate their investment quickly.

Lack of Diversification. Investors will acquire Interests in a Fund which invests in commercial
and residential real estate Projects. While the Manager will endeavor to promote diversity, an
investment in the Fund may not be adequately diversified geographically or diversified as to asset class
or type. This lack of diversification could increase the risk of investing in the Fund, as performance
could be largely dependent to a large extent on the stability, growth and profitability of the real estate
business for developers and contractors in only a few geographic areas. Adverse economic or political
conditions in a given area could have a material and adverse impact on any investment in the Fund.

Distributions. No assurance can be given that future Net Income of the Fund will be sufficient
to permit making these distributions at any time in the future. See “Allocation of Profits and Losses”
and “Member Distributions.” Distributions, if any, may be paid from cash flow, refinancing or from
Reserves and will be subject to the payment of expenses and the maintenance of Reserves. They may
be restricted or suspended if the Manager determines in its sole discretion that to do so would be in
the best interest of the Fund. The Fund has no obligation to distribute sufficient cash from activities to
enable Members to pay taxes on income generated by the Fund.

Use of Proceeds. The Preliminary Offering Circular sets forth general guidelines as to how the
Funds assets are to be invested. See “Business of the Fund.” The Manager will not deviate from the
investment objectives described in the Preliminary Offering Circular. However, the Manager has
discretion as to how those objectives will be implemented through investments in specific Projects.
The Manager does not expect to identify specific investments for the Fund until the Fund has sufficient
assets to make those investments. Accordingly, the proposed use of proceeds set forth in the
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Preliminary Offering Circular is general in nature and investors will not have an opportunity to review
specific investments prior to making an investment in the Fund. There may be a substantial period of
time before the proceeds of the offering are invested and therefore a delay to investors in receiving a
return on their investment.

No Minimum. There is no minimum offering amount to be achieved by a stated time. All
offering proceeds will be immediately available to the Fund. The funds required to be used for
investment in real estate will be placed in an interest-bearing account or accounts until utilized.
Investors are at risk that sufficient capital to implement the business plan will not be raised in a timely
manner, thus extending the time when the Fund will be able to utilize the funds as planned.

Conflicts of Interest. Proceeds of the offering may be invested in Projects owned or controlled
by the Manager or its affiliates. The factors to be used to determine in deciding whether to invest in
such Projects include: (a) availability of more attractive opportunities (b) terms at least as favorable as
could be obtained from unrelated third parties and (c) risk and returns relative to the underlying
objectives of the Fund. While the Manager will use its best efforts to support such investments by
independent appraisals as to value and legal and other advice as to investment and other decisions
about these Projects for the benefit of the Fund, there is no assurance that these decisions will all be
made in a manner which fully protects the Interests of the investors. Appraisals are only estimates of
value and should not be relied on as measures of realized value. The Manager is not engaged in, does
not invest in, does not control, and is not affiliated with entities that are engaged in making similar
investments as the Fund. See “Conflicts of Interest.”

Ability_to Attract Qualified Investors. The offering may not attract sufficient qualified

investors, resulting in under-capitalization of the Fund. This would negatively impact the Fund’s ability
to provide a consistent level of short term financing and to diversify its investments among a sufficient
variety of Projects. See “Who Should Invest,”

Tax Liabilities. The investor’s tax liability may exceed his’her distributions and to the extent of
such excess the payment of taxes will be an out-of-pocket expense for the investor. Upon sale or
other disposition of the investor’s Interests or upon sale (including foreclosure sale) or other
disposition of Fund property, an investor’s tax liabilities may exceed the cash he/she receives and, to
the extent of such excess, the payment of such taxes will be out-of-pocket expenses for the investor.
An audit of the Fund’s tax return may result in an audit of the investor’s personal tax return. See
“Federal Income Tax Considerations.”
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USE OF PROCEEDS

The gross proceeds from the sale of the Interests will be a maximum of $5,000,000. The
following table sets forth the use of the proceeds of the offering:

100% 75% 50% 25%

Gross Offering Proceeeds | $5,000,000 $3,750,000 $2,500,000 $1,250,000

Use of Funds

Offering Expenses* $§ 25000 |$ 25000 [$§ 25,000 $ 25,000

Selling Commissions $ 300,000 |$ 225000 |$ 150,000 $ 75,000

Working Capital $ 100,000 |$ 100,000 ($ 100,000 $ 100,000

Investment in Projects | $ 4,575,000 $ 3,400,000 | §$2,225,000 $ 1,050,000

Total Use of Funds $ 5,000,000 |$ 3,750,000 | $ 2,500,000 | $ 1,250,000

For sales below 25% ($1,250,000) net funds after payment of offering expenses and allowance
for working capital will be allocated to investments in Projects. Proceeds not immediately used to
purchased properties will be place in an interest bearing money market account.

*This amount includes estimated legal, accounting, printing and other expenses of this offering,
including reimbursement of the Manager for certain accountable expenses incurred by it on behalf of
the Fund in connection with the offering, as well as reimbursements of the sales agent for out-of-
pocket expenses.

Proceeds of the offering will be used as follows. The Fund will provide financing, principally
for the acquisition and development of commercial and residential real estate Projects which the
Manager believes are undervalued, based on estimated cash flow, comparative market analysis and
resale value. The Fund will not be in charge of the development of properties acquired in different
markets as selected by the Manager. No properties have been selected. The financing will be
principally for the acquisition and development of commercial and residential real estate Projects. The
Manager has not predetermined the amount to be invested in any particular Project. Nor has the
Manager commited a material portion of the proceeds (allowing for reasonable Reserves) to specific
properties. The Manager is not currently engaged in discussions with property owners or developers.
See “Business of the Fund.”
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MANAGEMENT COMPENSATION

Agreements Between Manager and Fund

There are no agreements or arrangements between the Fund and the Manager, except for the
Fund’s Operating Agreement. See “Operating Agreement.”

Other Agreements with Fund

The Fund does not presently have any agreements or arrangements with affiliates or non-
affiliates of the Manager.

Fees

The Manager will not receive a management fee for its services. The Operating Agreement
provides that the Manager will receive a 40% share of the Fund’s Net Income after the Members
receive a 10% priority return. The Manager’s Net Income Interest is allocable to the Capital Account
of each Member. The Manager will not receive a front-end fee. See “Allocations and Distributions.”

The Operating Agreement provides that the Fund shall be responsible for all Fund expenses,
including the expenses of third party service providers such as legal counsel and accountants, taxes,
fees and government charges, transaction costs relating to investment operations, travel and
entertainment directly associated with Fund Investments, and a Manager’s overhead allowance of
$10,000 per month. An “overhead allowance” does not compensate the Manager for its services. It is
an allowance provided to a Manager to cover general overhead expenses not specifically reimbursed
via receipts or accounting entries. The term “overhead expenses” refers to general office expenses
such as heat, light, electricity, rent, supplies, etc., often allocable based on space occupied or facility
utilized. Subject to the restrictions of Section 4.5 of the Operating Agreement, the Manager may be
reimbursed for certain administrative services. Except as provided in Section 4.5 of the Operating
Agreement, the Manager will pay for office and travel expenses and other costs incurred in connection
with the supervision of Fund investments. To the extent that its costs in connection with such
activities exceed the overhead incurred by the Manager in connection with Projects, such costs will be

borne by the Manager.

The bar chart below compares the various interests and contributors to the Fund:

Cash Mgt | Priority Net Profits
Investment | Fee Retum Interest
Manager | S0 $0 $0 40%

Investors | $5,000,000 | $ 0 $500,000 | 60%
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ALLOCATIONS AND DISTRIBUTIONS

Allocation of Net Income and Losses

Except as otherwise provided in the Operating Agreement, the respective share of each Member in
all Fund Net Income and Net Loss and each item of Fund income, gain, loss, deduction, credit and tax
preference with respect thereto, including depreciation and any investment tax credit for each taxable year
(all as computed for federal income tax purposes) shall be allocated to the Members in proportion to
their percentage Interest. Allocations are made to the Capital Accounts of each Member and to the
Manager’s account as set forth below. Allocations are not distributions. See below under “Distributions.”

The Capital Account of each Member will be maintained on the books and records of the
Fund. Each Capital Account will be:

(i) credited with any contributions made by such Member to the Fund;

(ii)  credited with any allocations of income, profit, or gain made to such
Member under Section 5.5 of the Operating Agreement;

(i)  debited by the amount of cash or the fair market value of any property
distributed to such Member; and,

(iv)  debited by any allocation of expense, deduction, or loss made to such
Member under Section 5.5 of the Operating Agreement.

Allocation of Net Income., After giving effect to the tax allocations described in the
Operating Agreement, Net Income shall be calculated and allocated as follows:

(i) first, 100% to the Members until they have been allocated Net Income equal to the aggregate
amount of Net Losses allocated to such Members plus a ten percent (10%) priority return on
the Members’ capital invested in the Fund;

(i) not less than annually, after the allocations in (i) above, a Net Profits Allocation to the Manager
equal to forty percent (40%) of the remaining pro-rata Net Income of the Fund, allocable to
the Capital Account of each Member. Each Member will be charged for any such
allocations attributable to its Capital Account, provided that the Manager in its discretion
may reduce or waive any such Allocation to the Capital Account of any Member. The
Manager may reduce or waive an allocation based on the size of the investment or whether
the investor is an officer or director of the Manager or a family member of an officer or
director. If an allocation is reduced, the Manager’s fee is also reduced by the amount of
the reduction); and

(iii) thereafter 100% to the Members.
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Allocation of Expenses. Expenses will be borne by the Fund and paid from contributions or
from Investment Receipts and allocated to each Member in accordance with its Contribution
Percentage. The “Contribution Percentage” is derived by dividing (i) such Member’s contribution by
(ii) the sum of all Members’ contributions at such time. The sum of all Members’ Contribution
Percentages will always equal 100%.

Allocation of Net Losses. All net losses or deductions derived from Fund operations will be
generally allocated first to offset any Net Income previously allocated and thereafter 100% among the
Members in accordance with each Member’s Contribution Percentage.

Distributions

Under the terms of the Operating Agreement, the Manager may determine in its sole discretion
the amount and timing of distributions to the Members. There is no limitation on the Manager’s
discretion to withhold distributions except as described below. Notwithstanding such discretion, the
Members’ Capital Accounts will continue to be allocated Net Income and Net Losses during such
withholding period as described above. Prior to dissolution, distributions will take the form of cash.

Any amounts received by the Fund from Fund Investments, whether such receipts constitute
returns of capital, premium returns or contingent compensation and Interest Income, are referred to in
the Operating Agreement as “Fund Investment Receipts.” Fund Investment Receipts will be
accounted for and tracked on a Project-by-Project basis.

Fund Investment Receipts, net of all Fund Expenses allocable to the related Fund Investment
(“Net Fund Investment Receipts™), will be treated as follows:

)] Prior to the 36™ month anniversary of the date the offering terminates (the
“Investment Cutoff Date”), Net Investment Receipts from each Fund Investment in each
Project, up to and including an amount equa! to that Fund Investment (“Return of Capital”),
will be retained by the Fund and re-invested in Fund Projects. After the Investment Cutoff
Date the Fund will make no further Fund Investments.

(i) After the Investment Cutoff Date, Net Fund Investment Receipts which
represent Return of Capital (i.e., up to an amount equal to the corresponding Fund
Investment), after the establishment of any Reserves, will be distributed at least annually to alf
Members, in proportion to their Contribution Percentages, as follows: (1) 100% to all
Members until they have received a return of their investment plus a 10% per annum
cumulative priority return on their investment. In other words, any unpaid portion of the
priority return for any year will be added to the priority return required to be paid in
subsequent years.

(i)  Net Fund Investment Receipts received in excess of Return of Capital plus the
10% cumulative priority return, regardless of when received, after the establishment of any
Reserves, will be distributed to the Manager until the Manager shall have received its 40%
interest in the Net Income of the Fund as described in Section 5.5(b); and
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(iv)  thereafter, after payment of the Manager’s 40% Net Income percentage, Net
Investment Receipts will be distributed to Members pro rata to their Contribution Percentages.

CONFLICTS OF INTEREST

The Fund

Management and operation of the Fund will involve various conflicts of interests, including the
following-

Fund Investments. Proceeds of the offering may be invested in Projects owned or controlled
by the Manager or its affiliates, including Projects sponsored by National Developers, LLC, a real
estate development company controlled by William J. Raike. National Developers, LLC owns a
residential development project in Virginia. See “Management.” The factors to be used to determine
whether to invest in such Projects include: (a) availability of more attractive opportunity (b) terms at
least as favorable as could be obtained from unrelated third parties and (c) risk and retumns relative to
the underlying objectives of the Fund. The Manager will use its best efforts to support such
investments by obtaining independent appraisals as to value and legal and other advice as to
investment and other decistons about these Projects for the benefit of the Fund, there is no assurance
that the interest of the investors will be fully protected by these decisions. Appraisals are only
estimates of value and should not be relied on as measures of realized value. The Manager is not
engaged in, does not invest in, does not control, and is not affiliated with entities that are engaged in
making similar investments as the Fund.

Direct Interest. The Fund may invest in properties in which Mr. Raike has a direct interest.
While no such investments are presently contemplated, the direct investment refered to would be an
ownership interest or creditor interest in the property involved. In order to minimize the likelihood
that the conflict of interest would produce a result disadvantageocus to the Fund in such a case, the
following steps will be taken: (a) an independent appraisal will be obtained of the fair vlaue of the
property in question, (b) a comparison will be made by the appraiser of the difference, if any, between
the fair value of the investment interest of Mr. Raike in the property and the price at which the Fund’s
investment is to be made; (c) an adjustment to the price will be made, if necessary so that it does not
exceed the equivalent fair value; and (d) Mr. Raike will receive no compensation from the Fund to the
extent that he receives an economic benefit from the Fund’s investment in the property in order to
avoid “double dipping.”

Other Companies. The Manager may organize other companies with similar investment

objectives and financing arrangements. No such company will invest in any Project identified by the
Manager as suitable for the Fund, however, until the funds provided by the Fund are fully committed.
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Common Ownership and Management. The senior executive officers and the directors of the
Manager also have ownership interests in, and serve as senior executive officers and directors for
other companies. The directors and officers of the Manager will also engage in other business
activities. They will devote such time to the affairs of the Fund as the Manager deems necessary.

Legal Represemtation. Investors have not been represented by independent counsel in connection
with the preparation of the Operating Agreement or in establishing the terms of this offering.

Lack of Arm’'s-Length Negotiations. Agreements and arrangements, including those relating to
compensation, between the Fund and the Manager or affiliates, including National Developers, LLC,
have not been and will not be the result of arm’s-length negotiations. The compensation plan may
create conflicts between the interests of the Manager and those of the Fund.

Miscellaneous Conflicts. The Manager may encounter certain conflicts of interest arising from its
authority as tax matters partner to make certain accounting decisions for the Fund and ansing in
connection with the allocation of expenses for services provided for the benefit of both the Fund and
the Manager or any of its affiliates, including National Developers, LLC.

FIDUCIARY RESPONSIBILITY OF THE MANAGER

The Manager is accountable to the Members and the Fund as a fiduciary and consequently
must exercise good faith and integrity in handling Fund affairs. Investors should seek legal advice as
to the duties of the Manager in this constantly evolving area of law.

The Operating Agreement shields the Manager and affiliates from liability to the Members or
the Fund, and indemnifies the Manager and its affiliates from and against any loss, judgment, liability,
expense and amount paid in settlement of any claim sustained by them in connection with the Fund,
except that such indemnity does not cover any liability which resulted from either the Manager or its
affiliates gross negligence, willful misconduct, fraud or other breach of fiduciary duty to the Fund or
any Members, including breach of any contract between either the Manager and the Fund and a course
of conduct not determined by a Manager or an affiliate, in good faith, to be in the best interests of the
Fund. As a result of such provisions, a Member may be entitled to a more limited right of action than
he/she would otherwise have if such provisions were not included in the Operating Agreement.

To the extent that these indemnification provisions purport to include indemnification for

liabilities arising under the Securities Act of 1933, as amended, such indemnification, in the opinion of
the SEC, is contrary to public policy and is, therefore, unenforceable.
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MANAGEMENT

Raike Real Estate Management, Inc.:

Raike Real Estate Management, Inc., a Delaware corporation, is the Manager of the Fund and
an affiliate of National Developers, LLC. The Manager’s principal executive office is located at 117
Towne Lake Parkway, Suite 214, Woodstock, GA 30188, which is also the principal executive office
of the Fund. William J. Raike is the President, Treasurer, Secretary and currently the sole Director of
the Manager. Shannon Raike is the Assistant Treasurer of the Manager. The Manager does not
currently have an ownership interest in the Fund. The Manager does not have a record of prior
performance in financing and developing commercial and residential real estate, which is distinct from
Mr. Raike’s prior performance record as a developer of residential real estate properties. See
“Management.”

Mr. Raike is also the President, Treasurer and Secretary of the Fund. The Fund does not have
any directors.

William J. Raike has been licensed in the financial services industry for over 21 years. His
brokerage career began in 1985 as a financial representative of Michelin & Company, a FINRA
member brokerage headquartered in Denver, Colorado. In 1988 Mr. Raike accepted a position as
Vice President and Branch Manager of the Atlanta, Georgia regional office. Mr. Raike later joined
Davenport & Company, a NYSE member firm headquartered in Richmond, Virginia and subsequently
owned an independently operated a branch office of a FINRA member firm, First Colonial Securities,
from 1993 to 1995. Mr. Raike formed Raike Financial Group, Inc. (now re-named Woodstock
Financial Group, Inc.) in March of 1995 and was successful in growing the company from two
registered representatlves and approximately $200,000 in revenues to over 80 registered
10 million in revenues. In 2004, Woodstock Financial Group, Inc. L
‘ , was chosen as one of Georgia’s Top 100 Publicly Traded Compames by The
Atlanta Journal and Constntutlon Mr. Raike currently holds positions as Chairman of the Board,
Chief Executive Officer and President and is licensed with the Series 4 (Registered Options Principal),
7 (General Securities Representative), 24 (General Securities Principal), 55 (Equity Trader), 63
(State Securities License), and 65 (State Advisers License).

In addition to Mr Ranke s actwmes as Pre51dent of Woodstock Financial Group, Inc [

search out areas of the country where residential development may be undertaken in the path of urban
expansion. Mr. Raike and his family own Raike Real Estate Management, Inc. National Developers,

LLC is currently undertaking the development of a 116 acre tract in the Shenandoah Valley of
Virginia, near the towns of Staunton, Waynesboro and Charlottesville. The property consists of 116
acres zoned for 79 one acre lots. The cost of a 3,000 to 4,000 square feet home in the Shannon Lea
Project ranges from $600,000 to $1,000,000, or more depending on the location and quality of the

! The Atlanta Journal and Constitution, June 12, 2005, Q16.
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improvement and the developments. The project is 50% complete. Mr. Raike has also made real
estate investments in residential rental properties on the Gulf Coast of Florida as well as timber
properties in the Appalachian Mountains. Mr. Raike and his wife recently purchased two commercial
office buildings, one of which was a $1 million investment recently sold for a 50% profit.

The directors and officers of the Manager serve without remuneration from the Fund. For
information relating to fees and other payments to be made to the Manager, see “Management
Compensation” relating to the Manager’s fees and overhead allowance. The Manager will devote
such time to the business and affairs of the Fund as it deems necessary to conduct the Fund’s business.

Change in the Mangement of the Fund
By Special Consent

The Manager will not voluntarily withdraw from the Fund, except with Special Consent. A
Special Consent is approval of Members whose contributions constitute at least two-thirds (2/3) of the
total contributions. In the event the Manager obtains Special Consent, the Members may by Special
Consent require the Manager instead to assign its entire interest as the Manager of the Fund, including
all of its related rights and duties hereunder, but not any interest it may have as a Member in the Fund,
to a substituted Manager approved by Special Consent. The Manager’s interest as a Member would
include the financial interest, the right to vote, and all other rights granted to a Member under the
Operating Agreement. No additional or substituted Manager will be admitted to the Fund except as
provided for in the Operating Agreement. See “Operating Agreement” — Section 2.7, Withdrawal of
Manager; Substituted Manager; and Section 4.4, Members’ Removal Rights.

BUSINESS OF THE FUND

Raike Real Estate Income Fund, LLC, a Delaware limited liability company (the “Fund”) was
formed on December 6, 2005. The Fund does not have “operations” and is not an operating company
in the sense of a manufacturing or sales organization. The Fund will provide financing, principally for
the acquisition and development of commercial and residential real estate Projects which the Manager
believes are undervalued, based on estimated cash flow comparative analysis and resale value. The
Fund is designed to make investments in real estate projects. These investments take the form of loans
or ownership interest in real estate. They do not involve acquision of any stock, or company or
property or operating control of the investments. The financing will take the form of direct ownership
participations as a joint or shared ownership or will take the form of secured or unsecured loans
backed by the underlying real estate, which may be first mortgage or subordinated loans or other
forms of debt. Revenues from the activities will be earned through receipt of distributions from real
estate operations such as rentals from leasing, sales of properties or other business activities on the site
or from resales of Projects or interests in Projects, interest on loans or profit participations on resales.
The participation in the project are often added to a real estate loan in order to give the lender added
income. The Fund will not be in charge of the development of properties acquired. The Fund offers
Unit owners an opportunity to invest in the acquisition and enhancement of commercial and residential
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real estate properties in different markets as selected by the Manager. No properties have been
selected. The Manager has not predetermined the amount to be invested in any particular Project. Nor
has the Manager commited a material portion of the proceeds (allowing for reasonable Reserves) to
specific properties. The Manager is not currently engaged in discussions with property owners or
developers nor has the Manager entered into any negotiations, binding or verbal agreements with
property owners or developers. Neither Mr. Raike nor his affiliates have sponsored investment
programs that raised funds from passive investors to invest in real estate.

The Fund’s Manager, Raike Real Estate Management, Inc. is staffed to evaluate and
implement real estate investments to be made by the Fund with the assistance of outside professionals
such as brokers, appraisers, accountants, attorneys and the like. The Manager’s duties consist of (a)
evaluation of “deal flow” and selection to qualified investments for the Fund, (b) structuring and
implementing chosen investments for the Fund that meet the criterion (see below) and (¢) monitoring
the Fund investments that have been made to assure that the objectives are being met.

Specific Investment Strategy.  The specific investment strategy of the Fund is to unearth
opportunities which currently exist for investors to participate in existing commercial and residential
real estate projects on attractive terms. The Fund will acquire a diverse portfolio of properties
consisting of residential and real estate communities, rental complexes, comemrcial properties, and
light industrial projects. Financing will take the form of (i) direct ownership participation as joint or
shared ownership in the properties, or (ii) secured or unsecured loans backed by the value of the
underlying real estate. Revenues will be earned through the receipt of distributions from real estate
operations such as (i) rentals and leasing operations; (ii) sales of properties; and/or (iii) sale of interests
in the properties. The Fund will not invest in stocks, bonds or other types of liquid investments nor
will it assume operating control of those projects in which it invests. All investment receipts from the
offering will be retained by the Fund and reinvested for a period of 36 months from the date the
offering terminates. Thereafter, investment receipts will be distributed annually at the discretion of the
Manager. Distribution from the Fund will be shared 60% to investors and 40% to the Manager.




Due Diligence Process. Upon identification of a real estate investment opportunity, the Fund
will conduct due diligence, including construction, market analysis, finance, legal, and accounting to
determine whether such opportunity meets the Investment Criteria of the Fund.

Investment Criteria, €

xxxxx
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FEDERAL INCOME TAX CONSIDERATIONS

IT 1S IMPRACTICAL TO COMMENT ON ALL ASPECTS OF FEDERAL, STATE AND LOCAL
LAWS, WHICH MAY AFFECT THOSE INVESTING IN THE FUND. THE FOLLOWING IS A
DESCRIPTION OF ALL MATERIAL INCOME TAX CONSIDERATIONS, WHICH MAY BE OF
PARTICULAR SIGNIFICANCE TO INDIVIDUAL INVESTORS. THIS SUMMARY IS NOT
INTENDED TO BE EXHAUSTIVE OR TO SERVE AS A SUBSTITUTE FOR CAREFUL
PERSONAL TAX PLANNING OR TO BE CONSTRUED AS LEGAL OR TAX ADVICE. THE
MANAGER DOES NOT INTEND TO SEEK A RULING FROM THE INTERNAL REVENUE
SERVICE CONCERNING ANY ASPECT OF THE FUND.

Consultation with Tax Advisors Strongly Suggested. A detailed analysis of a proposed
investment in the Fund can be complicated and no attempt is made herein to provide that analysis.
The investor is strongly advised to consult with his’her own personal tax advisors concerning the tax
consequences, whether state or federal, to such investor of a proposed investment in the Fuad. The
Fund has obtained the opinion of Geoffrey T. Chalmers, Esq. as to the Income Tax Considerations set
forth in this Section.

Tax_Treatment of the Fund. In the opinion of Geoffrey T. Chalmers, Esq., the Fund will be
taxed as a partnership. IRS Regulations provide that a domestic LLC with two or more members shall
be treated as a partnership. An organization classified as a partnership is not a taxable entity but rather
a “pass through entity” through which tax deductions and taxable income, loss, gain or credits
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resulting from the Fund’s operations are passed to the Members whether or not any actual distribution
is made to such Member during his/her taxable year. Thus the Members will be subject to tax on the
income of the Fund, but no additional tax will be incurred by the Fund that may affect the Members
and the Manager of the Fund.

The Fund is not a “tax shelter.” An investment in the Fund is not expected to generate tax
losses in excess of an investor’s capital contribution and is not formed for the purpose of generating
tax losses. Accordingly, a Member’s evaluation of an investment in the Fund should be based on the
expected economic return from the investment, and an investment in the Fund should not be made
with the intention of obtaining tax advantages normally associated with “tax shelters.”

POTENTIAL INVESTORS SHOULD NOT PURCHASE INTERESTS FOR THE PURPOSE OF
OBTAINING TAX LOSSES AND DEDUCTIONS WITH WHICH TO OFFSET INCOME FROM
SOURCES OTHER THAN THE FUND. THE MANAGER DOES NOT ANTICIPATE THAT THE
FUND WILL HAVE DEDUCTIONS IN EXCESS OF INCOME OR TAX CREDITS ON EXCESS
OF THE TAX LIABILITIES ATTRIBUTABLE TO THE FUND IN ANY YEAR.

Audits. If a federal tax audit of the Fund occurs, the Manager may challenge any proposed tax
adjustments. Any such tax adjustments will be financed, to the extent possible, out of the cash flow
and/or capital funds of the Fund. Accordingly, any adjustments of the Fund’s tax return would
normally result in adjustment of Members’ tax return. In addition, an audit of the Fund’s tax return
may result in an audit of the investor’s personal tax return. A Member whose individual retum is
audited will be personally liable for cost of such audit. Members must also bear the cost associated
with an audit of the Fund.

Deductibility of Prepaid and Other Expenses. If the Fund takes a large deduction for prepaid
interest in its first year of operation, having little or no income in such year, the IRS may determine
that the prepayment created a material distortion of income at the Fund level and require that it be
allocated over the term of the loan.

Excess Liabilities. No public market is expected to develop for the Interests and Unit holders
may not be able to liquidate their investment quickly. The investor’s tax liability may exceed his/her
cash distributions in corresponding years and to the extent of such excess, the payment of such taxes
will be an out-of-pocket expense for the investor. Where the Fund’s losses offset a Member’s earned
income at 50 percent rate, the Fund’s income in later years may be taxed to the investor at a higher
rate. Upon sale or other disposition of a Membership Interest or, upon sale (including foreclosure
sale) or other disposition of Fund Project(s), an investor’s tax liabilities may exceed the cash he/she
receives and to the extent of such excess, the payment of such taxes will be an out-of-pocket expense
for the investor. Therefore, the investor may have a tax liability (i.e. have to pay taxes), due to the
investor’s investment in the Fund, and may not have received profits from the Fund (i.e. cash with
which to pay the taxes).

Potential investors should consult with appropriate tax advisors to consider their individual tax

consequences for investment in the Fund. For advice on state tax laws applicable to your tax situation,
you should seek the advice of your tax adviser.
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Where the Fund holds leveraged property, a Member who makes a gift of his/her Interests may
be subject to Federal income tax and Federal gift tax. In addition, the IRS may consider such a gift as
relieving the Member of his/her share of the Fund’s non-recourse liabilities, and therefore such
Member may realize a taxable gain on the gift to the extent that the Member’s share of such liabilities
exceeds his’her adjusted basis in his/her Membership Interest in the Fund.

Unrelated Business Taxable Income (“UBTI”). The Fund may generate unrelated business
taxable income subject to a possible exception for Qualified Plans. Tax-exempt entities should consult
their own tax counsel about the effect of any unrelated business taxable income.

Possible Disallowance of Various Deductions. The availability, timing and amount of
deductions or allocations of income of the Fund will depend not only on general legal principles but
also on various determinations that are subject to potential controversy on factual and other grounds.
Such determinations could include, among others, whether fees paid to the Manager or its affiliates are
deductible on the ground that such payments are excessive or constitute non-deductible distributions
to the LLC Manager or an affiliate or otherwise. Additional issues could arise regarding the allocation
of basis to buildings, land, leaseholds and personal property. If the IRS were successful, in whole or in
part, in challenging the Fund on these issues, the federal income tax benefits of an investment in the
Fund, if any, could be materially reduced.

Limitations on Losses and Credits from Passive Activities. Deductions in excess of income,
i.e., losses from passive trade or business activities, generally may not be used to offset “portfolio
income,” i.e., interest, dividends and royalties, or salary or other active business income. Deductions
from passive activities generally may be used to offset income from passive activities. Interest
deductions attributable to passive activities are treated as passive activity deductions, and not as
investment interest. Thus, such interest deductions are subject to limitation under the passive activity
loss rule and not under the investment interest limitation. Credits from passive activities generally are
limited to the tax attributable to the income from passive activities. Passive activities include trade or
business activities in which the taxpayer does not materially participate, which would include holding
an interest as a Member. Thus, the Fund’s Net Income and Net Loss will constitute income and loss
from passive activities. A taxpayer may deduct passive losses from rental real estate activities against
other income if: () more than half of the personal services performed by the taxpayer in trades or
businesses are performed in a real estate trade or business in which the taxpayer materially
participates; and (it) the taxpayer performs more than 750 hours of service during the tax year in real
property trades or businesses in which the taxpayer materially participates. It is unlikely that any
Member would qualify for this treatment.

Allocation of Net Income and Net Losses. For the allocations to Members of income, gains,
deductions, losses and credits under the Operating Agreement to be recognized for tax purposes, the
allocations must possess substantial economic effect. It is possible that the IRS may claim that such
allocations lack substantial economic effect. If any challenge to the allocation of losses to any Member
were upheld, the tax treatment of the investment for such Member could be adversely affected.

Potential Limitation of Net Loss. Member should be aware that they will only be able to use
net losses up to the amount of the Member’s basis in his’her Units. The Members share of the Fund’s
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non-recourse debt will be included in the adjusted basis of the Member’s Interest. Changes in the
Member’s profit sharing ratio, which reduce his’her share of non-recourse debt, may also have the
effect of reducing the basts of his/her Interest.

Depreciation. The Fund intends to make direct investments that would be an ownership
interest or debt in the Projects developed and managed by others. Ownership interest will generally
generate a “pass through” of income and losses for tax and accounting purposes, which will be
disclosed to the Fund by the manager of each Project on a periodic basis. The Fund will not choose
any methods of depreciation to be used, useful lives of properties, etc., either for tax or general
reporting purposes. The choices of depreciation methods will be made by the managers of these
Projects. The Fund will report the results of investment in any Project to its Members using the
depreciation methods chosen by the Project manager in reporting to the Fund and other investors in
the Project.

Liguidation of the Fund. Generally, upon liquidation of the Fund, gain will be recognized by a
Member only to the extent that cash is distributed (including his or her share of any reduction in the
Fund’s non-recourse liabilities) in excess of such Member’s adjusted basis in his or her Units at the
time of distribution.

GLOSSARY

“Act” means the Delaware Limited Liability Company Act, as the same may be revised
or amended from time to time, or any successor law.

“Advisers Act” means the U.S. Investment Advisers Act of 1940, as amended from
time to time.

“Agreement” means this Limited Liability Company Agreement, as amended from
time to time.

“Borrowing” means all types of borrowing, including without limitation secured,
unsecured, recourse and non-recourse loans and short-term margin borrowings and includes
guarantees of the obligations of other Persons.

“Business Day” means any day except a Saturday, Sunday, or other day on which
commercial banks in Atlanta, Georgia, are authorized by law to close.

“Capital Account” means accounts that are:

i) credited with any contributions made by such Member to the Fund;

(i)  credited with any allocations of income, profit, or gain made to such
Member under Section 5.5 of the Operating Agreement;
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(ii)  debited by the amount of cash or the fair market value of any property
distributed to such Member; and,

(iv)  debited by any allocation of expense, deduction, or loss made to such
Member under Section 5.5 of the Operating Agreement.

“Code” means the U.S. Internal Revenue Code of 1986, as amended, or any successor
law. .

“Contribution” means, with respect to any Member, the cash contribution made by
such Member pursuant to Article III as may be appropriately adjusted from time to time.

“Contribution Percentage” means, with respect to any Member or the Fund, as
applicable, at any time, the percentage derived by dividing (i) such Member’s Contribution by (ii) the
sum of all Members’ Contributions at such time. The sum of all Members’ Contribution Percentages
will always equal 100%.

“ERISA” means the U.S. Employees Retirement Income Security Act of 1974, as
amended and as hereafter amended, or any successor law.

“Fiscal Year™ means the calendar year, unless the Manager elects another fiscal year
for the Fund that is a permissible tax year under the Code.

“Fund” means Raike Real Estate Income Fund, LLC.

“Fund Expenses” means Organizational Expenses and Operating Expenses as set forth
under Expenses in the Summary of the Operating Agreement.

“Fund Investment” means an investment by the Fund.

“Fund Investment Receipts” means any amounts received by the Fund from Fund
Investments, whether such receipts constitute returns of capital, premium returns or contingent
compensation and Interest Income.

“Fund Project” means any investment by the Fund.
“Interest” has the same meaning as Membership Interest.
“Interest Income” has the same meaning as Investment Receipts.

“Investment Cutoff Date” means the period prior to the 36th month anniversary of the
date the offering terminates.

“Investment Receipts” means cash flow from Projects as set forth in Section 5.2(b) of
the Operating Agreement.
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“Majority Consent” means the approval (including by written consent) of Members
whose aggregate Contributions constitute at least a majority of the aggregate Contributions of all
Members.

“Manager” means Raike Real Estate Management, Inc., a Delaware corporation, or
any other Person who, at such time, serves as the Manager of the Fund.

“Member” means, at any time, any Person who is admitted by the Manager as a
member of the Fund and shown as such on the Schedule of Members as a member and “Members”
means all Members.

“Members’ Contributions” means, without duplication, all Members’ Contributions.

“Membership Interest” means the interest of a Member in the profits, losses, right to
receive distributions and other membership rights of the Fund as set forth in this Agreement. Said
definition of “Membership Interest” is intended to comply with the definition of “limited liability
company interest” as set forth in Section 18-101 of the Delaware Act, and shall be interpreted
consistently therewith.

“Net Fund Investment Receipts” means net Investment Receipts net of all Fund
Expenses alloacable to the related Project.

“Net Income” shall mean the excess of (1) all items of income and gain derived by the
Fund from its business and any other income or gain received by the Fund from any source whatsoever
over (ii) all items of loss, deduction, expenses and credit attributable to the Fund’s business for the
applicable period.

“Net Loss” shall mean the excess of (1) all items of loss, deduction, expenses and credit
attributable to the Fund's business, over (ii) all items of income and gain derived by the Fund from its
business and any other income or gain received by the Fund from any source whatsoever for the applicable
period.

“Organizational Expenses” has the same meaning as Fund Expenses.

“Person” means any individual, partnership, corporation, limited lability company,
trust, or other entity.

“Prime Rate” means the per annum interest rate that is publicly announced from time
to time by The Chase Manhattan Bank, N.A_ as its prime rate in New York for U.S. Dollars.

“Priority Membership Interest” means the interest of a Member in the profits, losses,
right to receive distributions and other membership rights of the Fund as set forth in the Operating
Agreement.

“Schedule of Members” means the Schedule attached hereto as Appendix A to the
Limited Liability Company Agreement, showing the name, address, date of admission, and the initial
capital contributions {(and any adjustments thereto pursuant to Section 3.2) with respect to each
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Member, which Schedule will be maintained and amended by the Manager in accordance with this
Agreement.

“Special Consent” means the approval (including by written consent) of Members
whose aggregate Contributions constitute at least two-thirds of the aggregate Contributions of the
Members.

“Tax Rate” means the sum of U.S. Federal, state, and local marginal income tax rates
(expressed as a decimal) for individuals resident in California in the highest marginal applicable income
bracket for such year applicable to ordinary income or capital gains, as appropriate (taking into
account the deductibility of state and local income taxes for Federal income tax purposes).

“Term” means the existence of the Fund until dissolution pursuant to Article VII of the
Operating Agreement which provides for dissolution upon the happening of a number of events
including, among other things, subject to the provisions of Section 7.1 of the Operating Agreement,
the expiration of the Term of the Fund, which is December 31, 2020; a decision made by the Manager
to dissolve the Fund which must be voted on by the Members; and, an action by Special Consent of
the Members.

“Transfer” means any sale, exchange, transfer, assignment, pledge or granting of
another form of security interest, or other disposition by a Member of all or any part of an interest in
the Fund (including without limitation a Membership Interest) to another party, whether voluntary or
involuntary.

“U.S.” or “United States” means the United States of America.

SUMMARY OF THE OPERATING AGREEMENT

The following is a summary of all material provisions of the Operating Agreement and certain
other matters relating to the rights of the Members. The following statements as they relate to the
terms of the Operating Agreement, merely summarize those provisions and are qualified in their
entirety by reference to the Operating Agreement, a copy of which is included as Exhibit B to this
Preliminary Offering Circular. Certain capitalized terms used in this summary are defined in the
Operating Agreement.

Description of Interests

The Fund is offering up to $5,000,000 in 1,000 Units of 10% Priority Membership Interest at
$5,000 per Unit. A Unit of Limited Liability Company Interest in the Fund represents an undivided
interest in the equity ownership of the Fund. A subscriber shall be treated as a Member of the Fund
as of the close of business of the day on which the Fund receives the funds representing such person’s
order or, in the case of a transfer of Interests, as of the date of effectiveness of such transfer as
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discussed below under “Transfer of Interest.” All rights of, and allocations to, Members will vest and
be allocable to each Member as of the close of business on such day.

Membership Interests will not be redeemable prior to the Investment Cutoff Date. After the
Investment Cutoff Date Membership Interest may be redeemed in the discretion of the Manager.
Members must give the Manager thirty (30) days advance written notice of intent to redeem their
Membership Interests.

Voting Rights

Members have a right to vote only on major transactions affecting the Fund (removal of
Manager, sale, exchange of all assets, liquidation) as defined in the Operating Agreement. All other
rights and powers of management and contro! are held and exercised by the Manager.

Liability of Members

Under the Operating Agreement liability of each Member is limited to the amount of his/her
capital contribution to the Fund together with his/her share of undistributed profits and as otherwise
provided by Delaware law. Under Delaware law and the terms of the Operating Agreement, a
Member may, in certain circumstances such as when the Manager mistakenly makes a distribution
without first applying funds to all of the Fund’s liabilities, be required to return certain distributions
made to him. See “Risk Factors” and “Allocations and Distributions.”

Rights, Duties, and Powers of the Manager

(a)  Subject to the terms and conditions of the Operating Agreement, the Manager will have
complete and exclusive responsibility for managing and administering the affairs of the Fund and will
have the power and authority to do all things necessary, appropriate or convenient to carry out its

duties under the Operating Agreement.

(b)  Without limiting the generality of the Manager’s duties and obligations set forth in the
Operating Agreement, the Manager will have full power and authority:

)] to solicit investments in the Fund and to file all such documents and take all
such other actions as may be necessary or appropriate to qualify Membership Interests in the
Fund for offer and sale in any jurisdiction;

(i)  to receive contributions from Members;

(ii)  to conduct meetings of the Members;

(iv)  to open, maintain, and close bank accounts and custodial accounts for and in
the name of the Fund and draw checks and other orders for the payment of money;

(v)  to disburse payments as provided for in the Operating Agreement,
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(vi)  to pay all Fund Expenses (including attorneys’ fees);

(vii) to engage such attorneys, accountants, and other professional advisers and
consultants as the Manager may deem necessary, appropriate, or convenient for the affairs of
the Fund;

(viii) to furnish Members with the reports described in Section 8.2 of the Operating
Agreement;

(ix) to furnish Members with copies of all amendments to the Operating
Agreement;

(x)  to issue to any Member, in such form and on such terms as the Manager may
consider necessary, appropriate, or convenient, an instrument certifying that such Member is
the owner of an Interest in the Fund;

(xi)  to prepare and file, on behalf of the Fund, any required tax returns and all other
documents relating to the Fund and to make any elections (required or otherwise) in
connection therewith;

(xii) to commence or defend litigation that pertains to the Fund or any Fund assets;

(xiii) to provide office space, staff, supplies, and equipment for the Fund’s offices;

(xiv) to cause the Fund, if and to the extent the Manager deems such insurance
advisable, to purchase or bear the cost of (A) any insurance covering the potential fiabilities of
the Fund (including its indemnification of the Manager and Members as provided defined in
Section 4.8 of the Operating Agreement), (B) fidelity insurance relating to the performance by
the Manager of its duties to the Fund, provided that any such insurance purchased for the sole
benefit of the Manager will be at the expense of the Manager;

(xv) generally to provide all other executive and administrative undertakings for and
on behalf of the Fund; and,

(xvi) subject to the other terms and provisions of the Operating Agreement, to cause
the Fund to engage in Borrowings (means all types of borrowing, including without limitation
secure, unsecured, recourse and non-recourse loans and short-term margin borrowings and
includes guarantees of the obligations of other Persons (means any individual, partnership,
corporation, limited liability company, trust, or other entity).

Management of the Fund

The Manager shall have all of the rights, powers and obligations relative to the management of

the Fund as set forth in the Operating Agreement. Members will take no part in the management,
conduct or control of the Fund’s business. Except as otherwise provided in the Operating Agreement,
the Manager has all specific rights and powers required for or appropriate to its management of the
Fund's business.
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Fund Investments

Subject to Sections 4.4, 4.6, and 9.1 of the Operating Agreement, the Manager will have
complete and exclusive responsibility for all investment and investment management decisions to be
undertaken on behalf of the Fund. Without limiting the foregoing, the Manager will have full power
and authority:

(1) to purchase, sell, exchange, trade, and otherwise deal in and with Fund Investments and
other assets of the Fund;

(i) to make all decisions relating to the manner, method, and timing of investment
transactions, to select brokers, dealers, or other financial intermediaries (including any firms with
which the Manager is affiliated or associated) for the execution, clearance, and settlement of any
transactions on such terms as the Manager considers appropriate, and to grant limited discretionary
authorization to such persons with respect to price, time, and other terms of investment and trading
transactions;

(iit) to borrow on behalf of the Fund for any purpose; and

(iv) to arrange for the custody of Fund Investments acquired or held on behalf of the Fund, to
direct custodians to deliver funds or securities for the purpose of effecting transactions, and to instruct
custodians to exercise or abstain from exercising any right or privilege attaching to assets.

Expenses

The Fund will pay for the following expenses of the Fund (collectively, “Fund Expenses”):

(a) The Fund will pay all expenses of organizing the Fund (“Organizational Expenses™),
including without limitation all selling expenses, reasonable accounting fees, legal fees, printing costs,
travel expenses, and other expenses incurred by the Manager or the Fund in connection with the
Regulation A offering of the 10% Priority Membership Interests; provided that Organizational
Expenses shall not include any legal fees and expenses of the Members.

(b)  The Fund will pay its own operating expenses (“Operating Expenses”), including the
expenses of third party service providers such as legal counsel and accountants, taxes, fees and
government charges, transaction costs relating to the invesetment operations, Management Fees;
travel and entertainment directly associated with Fund Investments and overhead expenses such as
office and equipment rental properly allocable to the Fund. Fund Expenses may be paid (or
reimbursed to the Manager to the extent initially paid by the Manager) form Contributions or from
Fund Investment Receipts.

(¢)  The Fund will pay to the Manager an overhead allowance of $10,000 per month. The

Manager will pay for office and travel expenses and other costs incurred in connection with the
supervision of Fund Investments. To the extent that its costs in connection with such activities exceed
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the overhead incurred by the Manager in connection with Fund Investments, such costs will be borne
by the Manager.

(d)  The Manager will pay its own operating and overhead expenses not directly related to a
Fund Investment or prospective investment. All operating and overhead expenses of the Manager
allocable to the Fund shall be documented in a manner which permits them to be audited and verified
as properly allocated.

(¢) The Manager will have discretion to pay Operating Expenses and Organizational
Expenses from Contributions or, from Investment Receipts.

) Any extraordinary out-of-pocket expenses incurred by the Manager subsequent to the
formation of the Fund in connection with special reports, audits, opinions, or other documentation
requested by a Member or group of Members and not otherwise required to be delivered hereunder
will, unless approved by Majority Consent, be charged to and paid by the Member(s) requesting the
same. If any Member fails to make all or any portion of a payment required under Section 4.5(f) of
the Operating Agreement, such Member will pay interest on the outstanding unpaid amount from and
including the date such amount became due until the date of payment at a rate per annum equal to the
Prime Rate plus five percent (5%), and the Manager will be entitled to exercise such rights as may be
available to the Manager or the Fund at law or in equity to obtain payment of the amounts due
(including without limitation the right of set-off).

Loans and Withdrawals of Capital

(a) No Member will be permitted to borrow against, or to make an early withdrawal of,
any portion of its Capital Account; provided that any Member who becomes subject to ERISA may
request to withdraw its Membership Interest from the Fund, which approval may be granted or
withheld in the Manager’s sole discretion.

(b)  Members may not redeem their investments in the Fund prior to the Investment Cutoff
Date except with the prior written consent of the Manager. Withdrawals will generally require a
minimum of sixty (60) days advance notice.

Books, Records and Reports

The books and records, of the Fund will be maintained by the Manager or its duly authorized
representative. Subject to the standards set forth in the Operating Agreement, any Member may
obtain from the Manager information regarding the status of the business and financial condition of the
Fund and such other information regarding the affairs of the Fund as is just and reasonable. The
Manager is required to send certain reports to Members. See “Reports to Members.”

Transfer of Interest

Investors must understand and represent that they are acquiring Interests for investment and
not with a view to distribution or resale. Investors must bear the economic risk of investment for an
indefinite period of time. Units will be offered for only a limited public sale under Regulation A, an
exemption available under the Securities Act of 1933 and applicable state “Blue Sky” or securities
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laws. No public market is expected to develop for the Interests and Unit holders may not be abie to
liquidate their investment quickly.

Subject to Articles VI of the Operating Agreement, 8 Member generally may not withdraw
from the Fund prior to its termination. Subject to compliance with applicable law, a Member may
transfer his/her Interest in the Fund only with the consent, of the Manager, which the Manager in its
sole and absolute discretion may withhhold. Such consent in any event will not be given if the
Manager believes that such transfer (i) will jeopardize the status of the Fund as a partnership for
federal income tax purposes or otherwise result in adverse tax consequences to the Fund or any
Member, or (ii) witl terminate the Fund for federal income tax purposes or violate or cause the Fund
to violate, any applicable law, or (iii) is being made to a tax-exempt entity as such term is defined in
Section 168(h}(2)(A) or in Section 511(a) or (b) of the Code or to an entity that is purchasing the
Interests on behalf of such a tax-exempt entity, or (iv) is being made to a transferee who may directly
or indirectly make or operate a secondary market or the substantial equivalent thereof in Limited
Liability Fund Interests or any beneficial interest therein.

There are no restrictions imposed by the Operating Agreement on the transfer of the Member’s
Interest in the Fund. No transferee will become a substituted Member, unless the prior written consent
of the Manager has been obtained, which consent may be withheld by the Manager in its sole and
absolute discretion.

A transferee who is to become a Member must meet the suitability standards and minimum
purchase requirements applicable to an original subscriber residing in the state of such transferee and
agrees to be bound by the Operating Agreement. Any purported transfer of an Interest in the Fund
which is not in compliance with the Operating Agreement is null and veid.

Transfer of Interest of Manager; Advisers Act

The Manager may not assign (as such term is defined in the Advisers Act and the rules and
regulations thereunder) its Interest as Manager in the Fund or assign any of its nights or duties
hereunder except with a Special Consent. The Manager as a Member, may however, assign all or any
portion of the Manager’s Membership Interest as provided in this Agreement.

Withdrawal of a Member

Except as otherwise provided in Article V or VII of the Operating Agreement, a Member may
not withdraw from the Fund prior to its termination. Withdrawals generally require sixty (60) days
advance notice.

Removal of the Manager

Subject to the provisions of Sections 4.4 of the Operating Agreement, in the event the
Manager is found by a court of appropriate jurisdiction (A) to have breached its fiduciary duties or
committed fraud or any acts subject to criminal sanction punishable (if committed by an individual) by
a term of imprisonment or (B) to have been grossly negligent or engaged in willful misconduct with
respect to its material obligations under the Operating Agreement or the Delaware Limited Liability
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Company Act, the Members will be entitted, with Special Consent, to (x) remove the Manager and
dissolve the Fund in accordance with Section 7.1 of the Operating Agreement or (y) require the
Manager to assign, in accordance with Section 6.2(a) of the Operating Agreement, its entire interest as
the Manager of the Fund, including all of its related rights and duties hereunder, but not its interest as
a Member of the Fund, to a substituted Manager approved by Special Consent.

Term of Fund

The Fund exists until dissolved pursuant to Article VII of the Operating Agreement which
provides for dissolution upon the happening of a number of events including, among other things,
subject to the provisions of Section 7.1 of the Operating Agreement, the expiration of the Term of the
Fund, which is December 31, 2020; a decision made by the Manager to dissolve the Fund which must
be voted on by the Members; and, an action by Special Consent of the Members.

Reserves

The Manager is entitled to establish and maintain Reserves in any amount subject to the
discretion of the Manager. The Reserve is initially established from the proceeds of this offering but
such proceeds allocated to the Reserve will be invested in Projects to the extent that cash generated by
the Fund and set aside for the Reserve is sufficient to maintain the established Reserve. Distributions
will therefore be diminished by the amount of cash set aside to maintain the Reserve. The amount of
Reserves will be determined by the amount to be allocated to each Project, improvement of properties,
taxes, and mortgage payments, in the case where the Fund obtains a loan or loans to complete the
financing of a Project or Projects. The Manager may, in its discretion provide for and Reserves in any
amount for Fund expenses.

Dissolution of Fund

Subject to the Delaware Limited Liability Company Act, the Manager will file a notice of
dissolution in accordance with the Delaware Limited Liability Company Act and the Fund will be
dissolved and its affairs will be wound up upon the earliest of

(a) the expiration of the Term of the Fund pursuant to Section 2.4 of the Operating Agreement,
(b) a decision made by the Manager, as provided for in Section 2.4 of the Operating Agreement;
and

(c) an action by Special Consent of the Members pursuant to Section 4.4 of the Operating
Agreement.

Distribution upon Dissolution of Fund
Upon dissclution of the Fund, the Manager or other person acting as liquidator winding up the
affairs of the Fund will determine in its discretion which assets of the Fund will be sold and which

assets of the Fund will be retained for distribution in kind to the Members. Subject to the Delaware
Limited Liability Company Act, after all debts, liabilities and other obligations of the Fund have been
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satisfied or duly provided for, the remaining assets of the Fund will be distributed to the Members in
accordance with Article IV of the Operating Agreement.

General Principles of Distribution

Distributions prior to the dissolution of the Fund shall take the form of cash. Upon the
dissolution of the Fund pursuant to Section 7.1 of the Operating Agreement, distributions may include
cash or other assets of the Fund. Distribution will take the character of the underlying asset
distributed.

Distribution of any property constituting all or any portion of a Fund Investment will be made
to the Members in accordance with each Member’s Contribution Percentage. In any distribution of
property in kind, the Manager will not discriminate among the Members but will in any such
distribution (i) distribute to the applicable Member property of the same type and (ii) if cash and
property in kind are to be distributed simultaneously in respect of any Fund Investment, distribute cash
and property in kind in the same proportion to each such Member. Property to be distributed in kind
will be valued on a date as near as reasonably practicable to the date of such distribution with
appropriate discounts, including a liquidity discount.

Sale of Fund Property

Subject to the provisions of Section 4.2 of the Operating Agreement, the Manager will have
full power and authority to purchase, sell, exchange, trade, and otherwise deal in and with Fund
Investments and other assets of the Fund.

Amendments

Subject to Section 9.1 of the Operating Agreement, amendments to the Operating Agreement
may be made by the Manager with Majority Consent of the Members (Majority Consent means the
approval of Members whose aggregate Contributions constitute at least a majority of the aggregate
contributions of all Members). The Manager may at any time without the consent of the Members
amend the Schedule of Members to reflect any change required to be made therein pursuant to the
terms of the Operating Agreement and other changes which are inconsequential and do not adversely
affect the rights of the Members. The Schedule of Members may be amended to show a change of
address of a Member, or to update a Member’s capital contribution and/or Contribution Percentage.

The Manager will give written notice of any amendment to all Members, which notice will set
forth (a) the text of the proposed amendment or (b) a summary thereof and a statement that the text
thereof will be furnished to any Member upon request.

Meetings of Members

Regular meetings of the Members are not planned. However, the Operating Agreement
provides that the Manager may call a meeting at any time.
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Any action which may be taken at a meeting of the Manager and Members may be taken
without a meeting if a consent in writing, setting forth the action so taken, is signed by a majority
consent of the Members authorizing such action. Prompt notice of the taking of such action by less
than unanimous written consent shall be given to those Members who have not consented in writing
and to Members who have not affirmatively directed the voting of assigned limited liability company
Interests.

Limitations on Liability of the Manager; Indemnification

The Manager and its affiliates (the “indemnified parties”) will have no liability for, and the
Fund will indemnify such indemnified parties against, any losses, judgements, liabilities, expenses and
amounts paid in settlement of any claims sustained by them in connection with the Fund. See
“Fiduciary Responsibility of the Manager.”

Power of Attorney
Each Member irrevocably constitutes and appoints the Manager as his/her attorney-in-fact to

execute, acknowledge, deliver, swear to, file and record all instruments and all documents appropriate
to carry out the provisions or purposes of the Operating Agreement.

REPORTS TO MEMBERS

The Fund will furnish Members with information relating to the Fund that is required to be set
forth in the Member’s individual federal income tax return no later than seventy-five (75) days after
the end of each fiscal year. Not later than forty-five (45) days after the end of each calendar quarter,
the Manager will prepare or cause to be prepared and will mail to each Member quarterly reports
providing narrative and summary financial information on the Fund and the Fund Projects which shall
include a balance sheet, income statement, cash flow statement and footnotes. All such reports will be
prepared on an accrual basis, with reconciliation with respect to information furnished to Members for
income tax purposes. The Members shall also receive a statement of any transactions with the
Manager or its affiliates, and of compensation and other benefits paid, or accrued to the Manager or
affiliates for the fiscal year completed, showing the amount paid or accrued to each recipient and
services performed, will also be furnished to each Member at least on an annual basis. Not later than
ninety (90) days after the end of each Fiscal Year, the Manager will prepare or cause to be prepared
(by an independent certified public accountant) and will mail to each Member audited financial
statements of the Fund. Reports and audited financial statements will not be provided to assignees
who are not substituted limited partners.

The Manager will upon the written request of, and at the expense of, a Member (i) promptly
furnish to such Member any information such Member may require or reasonably request in addition
to or other than the information set forth in Section 8.2(c) of the Operating Agreement and (ii) render
reasonable assistance to such Member to obtain avaifable refunds or credits of (or reductions in or
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exemptions from) taxes incurred or withheld by the Fund with respect to such Member’s share of
Fund income or gain.

INDUSTRY DATA

The trends in the commercial and residential real estate markets across the country are of
importance to investors. Analysis of these trends relates specifically to the business plans of the Fund
as it enables the Fund to identify areas where real estate investment may be most profitably made.
According to an October 27, 2006 report published by McGraw-Hill Construction, “the value of new
construction is forecast to reach $668 billion in 2007 a decline of just 1% over 2006.”"

For investors the question remains one of determining where and what type of real-estate
investment will produce the greatest return with the least risk. To try and answer this question, the
Urban Land Institute, a Washington-based non-profit planning and research group, and
PricewaterhouseCoopers conducted a survey of 600 developers, investors, brokers, consultants and
lenders for their annual report entitled Emerging Trends in Real Estate, 2007 (www.uli.org). The
survey suggests that commercial real estate is returning to its norm as an income-producing investment
as cash flows continue to grow.” For investors the recent pullback in the commercial real-estate
market is good news, raising capitalization rates (the annual return on investment) by as much as 0.7
percentage points’ In conclusion, the Report lists five U.S. cities as “global pathways” (cities
positioned geographically to become international 24-hour hubs like New York and San Francisco)
with bright futures for real-estate investment. These include New York, Seattle, San Francisco, Los
Angels and Washington.*

According to many analysts, residential real-estate markets are somewhat more problematic
going forward following an increase of 58% in average home prices during the five years ended
December 31, 2005.° And although prices have declined since then, many analysts, including Former
Federal Reserve Chairman Alan Greenspan in an October 26, 2006 speech to the Commercial Finance
Association, see “early signs of stabilization” in the housing market.® In fact many areas are projected
to continue to remain “far above their levels” of a few years back according to the Office of Federal
Housing Enterprise Oversight.”

A cover story in the October 2006 issue of Southeast Real Estate Business entitled
“Residential Equals Retail” outlines the trend in combined use residential and retail development.

! Alex Frangos, “Housing Decline Sparks Slowdown in Construction”, The Wall Street Journal,
October 26, 2006,
z Ryan Chittum, “Commercial Real-Estate Peak Seen”, The Wall Street Journal, October 18, 2006.
Id.
‘1d.
*1d., Frangos.
‘Id.

"14.
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Although the projects discussed are enormous developments ranging from 300,000 square feet to over
850,000 square feet the information is applicable to smaller developments. These projects, which are
located in Louisiana, Virginia and northern Florida, include full-service restaurants, specialty food
stores, office space and retail shops as well as residential housing.®

The Manager will investigate investment opportunities in various real estate markets, including
those mentioned in this section, as the Manager intends to invests in Projects in different real estate
markets. The Manager believes that a professional approach to building a diversified group of
investments in different market areas will produce a better return for investors at a lower risk than
could be achieved by separate investments in individual Projects.

THE OFFERING

Subscriptions will be accepted from and after the date that this Preliminary Offering Circular is
qualified and until the offering is fully subscribed or otherwise terminated. The offering will terminate
upon the earlier of (i) the date date it is fully subscribed or (ii) June 30, 2008 (the “Termination
Date”). The Termination Date may be extended in the discretion of the Manager.

The minimum purchase per investor is one Unit. No property other than cash will be accepted
in payment for Units. Each investor will be required to comply with the minimum purchase
requirements and investor suitability standards of his'her state of residence or, if such investor’s state
of residence does not impose such standards or the Fund’s standards are stricter, the minimum
purchase requirements and the investor suitability standards imposed by the Fund. See “Who Should
Invest.”

The full purchase price for each Interest is payable at the time of subscription. A signed
subscription agreement is not subject to termination by an investor other than as permitted under state
securities statutes. Subscription funds tendered will be deposited in a segregated account pending
review and approval of the subscription material and acceptance of the subscriber as a Member. At
that time such funds will be released to the Fund and will be applied for the purposes set forth herein
and the subscriber will then become a Member of the Fund.

Acceptance of Subscriptions

The Interests are offered subject to prior sale, subject to the right of the Manager to reject in
whole or in part, any subscription and subject to the approval of certain legal matters by counsel and
the satisfaction of certain other conditions. If the Manager determined to reject a subscription, it shall
do so within 10 business days after receipt of the subscription agreement. The funds tendered with
that rejected subscription agreement will be returned to the potential investor as soon as practicable

% Daniel Beaird, “Residential Equals Retail,” Southeast Read Estate Business, October 2006.
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after the rejection, along with notification of rejection. Any interest earned on such funds will be
returned promptly.

How to Subscribe

A person wishing to purchase Units will be required to subscribe therefor by arranging for
payment by check or wire transfer to the Fund by completing and executing the subscription areement
and investor suitability questionnaire in the forms attached as Exhibit B to this Preliminary Offering
Circular, The Manager will advise an investor of acceptance or rejection of the subscription
agreement as promptly as practicable after receipt.

SUBJECT TO ACCEPTANCE OF THE INVESTOR’S SUBSCRIPTION FOR LIMITED
LIABILITY COMPANY INTERESTS, PAYMENT FOR INTERESTS PURCHASED
SHALL CONSTITUTE THE INVESTOR’S AGREEMENT TO THE TERMS AND
CONDITIONS OF THE SUBSCRIPTION AGREEMENT AND THE OPERATING
AGREEMENT AND THE AUTHORITY OF THE MANAGER TO EXECUTE THE
OPERATING AGREEMENT ON BEHALF OF THE INVESTOR AND SUCH OTHER
DOCUMENTS AS MAY BE REQUIRED TO CARRY OUT THE BUSINESS OF THE FUND.

Resale of Units

Investors must understand and represent that they are acquiring Interests for investment and
not with a view to distribution or resale. Investors must bear the economic risk of investment for an
indefinite period of time. Units will be offered for only a limited public sale under Regulation A, an
exemption available under the Securities Act of 1933 and applicable state “Blue Sky” or securities
laws. No public market is expected to develop for the Interests and Unit holders may not be able to
liquidate their investment quickly.

Restrictions on Transfer — Operating Agreement

Subject to Articles VI of the Operating Agreement, a Member generally may not withdraw
from the Fund prior to its termination. Subject to compliance with applicable law, a Member may
transfer his’her Interest in the Fund only with the consent, of the Manager, which the Manager in its
sole and absolute discretion may withhhold. Such consent in any event will not be given if the
Manager believes that such transfer (i) will jeopardize the status of the Fund as a partnership for
federal income tax purposes or otherwise result in adverse tax consequences to the Fund or any
Member, or (it) will terminate the Fund for federal income tax purposes or violate or cause the Fund
to violate, any applicable law, or (iii) is being made to a tax-exempt entity as such term is defined in
Section 168(h)(2)(A) or in Section 511(a) or (b) of the Code or to an entity that is purchasing the
Interests on behalf of such a tax-exempt entity, or (iv) is being made to a transferee who may directly
or indirectly make or operate a secondary market or the substantial equivalent thereof in limited
liability company Interests or any beneficial interest therein.

No Transfer of any Member’s interest in the Fund, whether voluntary or involuntary, will be
valid or effective, and no transferee will become a substituted Member, unless the prior written
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consent of the Manager has been obtained, which consent may be withheld by the Manager in its sole
and absolute discretion.

A transferee who is to become a Member must meet the suitability standards and minimum
purchase requirements applicable to an original subscriber residing in the state of such transferee and
agrees to be bound by the Operating Agreement. To transfer Interests, a form which will be available
from the Manager must be signed by both the transferor and transferee and returned to the Manager.
Each transferring Member shall pay all reasonable expenses, including attorney’s fees, incurred by the
Manager or the Fund in connection with such transfer. No transfer of Interests in the Fund may be
made to any person who is not a U.S. Person, except in the sole discretion of the Manager.

No Member may transfer his’her Interests unless the transferee certifies in writing to the
Manager as follows:

(i) Such transferee, or beneficial owner meets the suitability requirements mandated by the
Fund and, as may be imposed by the jurisdictions in which the Interests are sold;

(ti) Such transferee is not tax-exempt entity as such term is defined in Section 168(h) (2)(A) or
in Section 511(a) or (b) of the Code or an entity that is purchasing the Interests on behalf of such a
tax-exempt entity;

(iii) Such transferee is not subject to backup withholding under the provisions of Section
3406(a)(1)(c) of the Code, and such transferee has non-foreign status for federal income tax purposes;

(iv) Such transferee has provided the Manager with his/her correct taxpayer identification
number; and,

(v) Such transferee agrees that he will not directly or indirectly make or operate a secondary
market or the substantial equivalent thereof for the limited liability company Interests or any beneficia
interest therein.

ANY PURPORTED TRANSFER OF AN INTEREST IN THE FUND WHICH IS NOT IN
COMPLIANCE WITH THE OPERATING AGREEMENT IS NULL AND VOID.

A permitted transferee of Interests in the Fund shall be entitled to receive distributions and
allocations from the Fund attributable to such Interests after the effective date of such transfer and
shall be recognized by the Fund as holder of such Interests on the effective date of such transfer.
Subject to the discretion of the Manager, the effective date of any transfer of an Interest shall be (i) the
first day of the fiscal quarter in which the condition precedent to such transfer has been fulfilled if such
final condition precedent is fulfilled on or prior be fifteenth day of the second month in such fiscal
quarter or (ii) the first day of the next succeeding fiscal quarter if the final condition precedent to such
transfer is fulfilled after the fifteenth day of the second month in such fiscal quarter.
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REDEMPTIONS

Membership Interests will not be redeemable prior to the Investment Cutoff Date. After the
Investment Cutoff Date Membership Interest may be redeemed in the sole discretion of the Manager.
Members must give the Manager thirty (30) days advance written notice of intent to redeem their
Membership Interests.

PLAN OF DISTRIBUTION

The Fund is offering 1,000 Units of Limited Liability Company Interest at a price of $5,000 per
Unit. The Fund will pay offering and organizational expenses. The Fund will offer Units through

Woodstock Financial Group, Inc , (& f and other sales agents who are

___________ smns of up to 51x percent (6%) of the gross proceeds. Woodstock
Financial Group, Inc., (CMT. is affiliated with the Fund. See “Management.”
Woodstock Financial Group, Inc. “and other sales agents will entered into a Non-Exclusive Selling
Agreement with the Fund to sell the Units on a “best efforts” basis. Companies and individuals acting
as registered investment advisers may receive a percentage of assets under management provided by
thier clients. There are no arrangements for the return of funds. See “Risk Factors.”

The Non-Exclusive Selling Agreements entered into among the Fund, the Manager,
Woodstock Financial Group, Inc., {C] iter, and other sales agents shall
contain cross-indemnification and contnbutlon provisions with respect to certain liabilities, including
liabilities under federal securities laws.

Mr. Raike is participating in this offering as an “associated person” of a FINRA registered
broker dealer and subject to its supervision and is not required to be independently registered
individually with any self regulatory organization. Under Section 15(a) of the 1934 Act, any
associated person of a broker dealer is automatically treated as a broker, though not exempt under
Rule 3a-4-1, but the associated person does not have to register separately as a broker under Section
15(b), for the associated person is already associated with a registered broker dealer.

Units will be offered through state law exemption, if any, for securities exempt from
registration under the Securities Act of 1933, specifically Regulation A.
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SUMMARY OF PROMOTIONAL AND SALES MATERIAL

In addition to this Preliminary Offering Circular, the Fund will provide supplements from time
to time. All such material will be prepared by the Fund. All such material will refer specially to this
Preliminary Offering Circular and will state that “it is to be read in conjunction with the Preliminary
Offering Circular.”

ADDITIONAL INFORMATION

Prospective investors will be given the opportunity to ask questions of and obtain information
about the Fund and the terms and conditions of the offering, as set forth in this Preliminary Offering
Circular, and may arrange for such opportunity by contacting the Fund at its office address set forth on
the cover page. Furthermore, upon receipt of a written request, the Fund will provide any prospective
investor with copies of documents referred to in this Preliminary Offering Circular to the extent such
documents are in the Fund’s possession or can be acquired without unreasonable effort or expense.
Except for the historical information contained herein, the matters set forth in this Preliminary Offering
Circular are forward-looking statements. These forward-looking statements are subject to risks and
uncertainties that may cause actual results to differ materially. These risks are detailed in this
Preliminary Offering Circular and other information provided by the Fund and the forward-looking
statements speak only as of the date hereof. The Fund disclaims any intent or obligation to update
these forward-looking statements.
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LIMITED LIABLITY COMPANY AGREEMENT
OF

RAIKE REAL ESTATE INCOME FUND, LLC

THIS LIMITED LIABLITY COMPANY AGREEMENT of Ratke Real Estate
Income Fund, LLC is made as of this 6th day of December, 2003, as amended QOctober 26, 2007
among (1) Raike Real Estate Management, Inc. (“Manager™), a Delaware corporation, and
{(2) the other parties which from time to time will have execuied this Agreement and a

Subscription Agreement as provided herein and be named as members in the Schedule cf
Members annexzd hereto (the “Members™).

RECITALS

WHEREAS, the perties hereto desire to esiablish a limited lability company
pursuant to the laws of the State of Delaware, of which the parties from time to time specified in
the Schedule of Members annexed hereto and designated as Members are the Members and
Raike Rea! Estate Management, Inc., a Delaware corporation, is the Manager.

AGREEMENT

NOW, THEREFORE, in consideration of the provisions and of the mutual
covenanis herein contained, the pariies agree as follows.

ARTICLE!
DEFINITIONS

For purposes of this Agreement, the following terms will have the indicated
MEeanIngs.

"Act” means the Delaware Limited Liability Company Act, as the same mazy be
revised or amended from time 10 1ime, or any successor law,

“Advisers Act” means the U.S. Iavestment Advisars Act of 1940, as amended
from time 10 time.

"Affiliate” of any Person means any Person that, directly or indirectly through
one or more intermediaries, controls, is controlied by, or is under commen control with such
Person, and the term “Affiliated” has a correlative meaning. The term “control” means the
possession, directly or indirectly, of the power to direct or cause the direction of the management

and policies of a Person, whether through the ownership of voting securities, by coniract, or
otherwise,




“Agreement’” means this Limited Liability Company Agreement, as amended
from time to time.

“Borrowing " means all types of borrowing, including without limitation secured,

unsecured, recourse and non-recourse loans and short-term margin borrowings and iacludes
guarantees of the obligations of other Persons.
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“Business Day” means any day except a Saturday, Sunday, or other day on
which commercial barks in Atlanta, Geoergia, are authorized by taw to close.

“Copital Account” has the meaning set forth in Section 5.5(2).

“Certificatz” means the Certificate of Formation of the Fund filed wuh the
seretary of State of the State of Delaware pursuant to the Act,

"Code” mmeans the U.S. Internal Revenus Code of 1985, &5 amended, o5 any
successor faw.

"Contribution” means, with respect to any Member, the cash coatribution made
by such Member pursuant 1o Article 111 as may be apprepriately adjusied from time to time.

“Contribution Percentage" means, with respect to any Member or the Fund, as
appliceble, at any time, the percentage derived by dividing (1) such Member’s Contribution by

{11) the sum of 21 Members™ Coatributions at such time. The sum of all Members’ Contribution
Percentages will always equal 100%%.

“ERISA" means the U.S. Employees Retirement Income Security Act of 1974, as
amended and as hereafler amended, or any successor law.

“Fiscal Year™ means the calendar year, unless the Manager elects another fiscal
year for the Fund that i3 a permissible t2x year under the Code,
"Fund” means Raike Ree! Estate Income Fund, LLC.

“Fund Expenses” means Organizational Expenses and Operating Expenses as set
forth in Section 4.7.

“Fund Investment” means an investment by the Fund.
“Fund Investment Receip?s ™ has the meaning set forth in Section 5.2(b).
“Fund Project” mearns any investment by the Fund.

“Investment Company Act” means the U.S. Investment Company Act of 1940, as
amended from time to time.

“Majority Consent”™ means the approval (including by written consent) of

Members whose aggregate Coninbutions constitute at least a majority of the aggregate
Contnbutions of all Members.



“Management Fee™ means the management fee payable pursuant to Section4.5.

"Manager” means Raike Real Estate Management, Inc, a Delaware corporation,
or any other Person who, at such time, serves as the Manager of the Fund.

“"Member" means, at any time, any Person who is admitted by the Manager as a

member of the Fund and shown as such on the Schedule of Mambers as a member and
“Members " means all Members.

“Members’ Contributions” means, without duplication, all Members'
Centributions.

"Membership Interest” wmeans the interest of 2 Member in the profits, losses,
right to receive distributions and cther membership rights of the Fund as set forth in this
Agreement. Said definition of “Membership Interest” is intended to comply with the definition

of “limited liability company interest” as set forth in Section 18-101 of the Delaware Act, and
shall bz interprated consistently therewith.

“Net Fund Investment? Receipts " hes the meaning set forih in Szction 5.2(b).

“Net Income” shall mean the excess of (1) all items of income and gain derived by the
Fund from 13 business and any other income or gain received by the Fund fom any source whatsoever

ver (1) all 1tems of loss, deduction, expenses and credit anribusable to the Fund's business for the
applicable period.

“Net Loss" shall mean the excess of (1)} all ztems of loss, dduction, expenses and credit
attrioutable to the Fund's business, over (ii) all items of income and gain derived by the Fund from its

business and any other income or gain received by the Fund from anv source whatsoever for the
applicedle period.

“Organizational Expenses” hes the meaning set forth in Section 4.7(a).

“Persen” means any individual, partnership, corporation, limited liebility
company, trust, or other entity.

“Prime Rate' means the per annum interest rate that is publicly announced from
time to time by The Chase Manhaitan Bank, N.A. as its prime rate in New York for U.S. Deollars.

“Return of Capital” has the meaning se: fonih in Section 5.2(b) hereof.

“Schedule of AMembers” means the schedule atiached hereto as Appendix A to
this Agreement, showing the name, address, dzte of admission, and the initial capital
contributions (and any adjustments thereto pursuant to Section 3.2) with respect to each Member,

which Schedule will be maintained and amended by the Manager in accordance with this
Agreement.



“Special Consent” means the approval (including by written consent) of
Members whose aggregate Contributions constitute at least two-thirds of the aggregaie
Contributions of the Members.

“Tax Rate” means the sum of U.S. Federal, state, and local marginal income tax
rates {expressed as a decimal) for individuais resident in Californiz in the highest margiral
applicable income bracket for such year applicable to ordinary income or capital gains, as

appropriate {taking into account the deductibility of state and local income taxes for Federal
tnCome tax purposes).

“Terrt” has the meaning set forth in Section 2 .4(a).

“Transfer' means any sale, exchange, transfer, assignment, pledge or granting of
znothec form of security interest, or other disposition by a Member of all or any part of an

interest in the Fund (including without limitation a Membership Interest) to another party,
whether voluntary or involuntary. -

U8, " or "United States” means the United States of America.

ARTICLE 1
ORGANIZATION

21 Yormation of Fund.

The Manager has filed a Certificate with the Secretary of State of the State of
Delaware pursuent to the Act. The parties hereby agree to the terms and conditions of this
Agreement. Throughout the Fund’s term, the Manager is acthorized, empowered, and directed
10 take whatever further steps are necessary to keep the Fund in good sianding and in compliance
with the Act, and the Manager will execute and file such other instruments, documents and
certificates which, in the opinion of the Fund’s iega! counsel, may from time to time be required
by the laws of any jurisdiction in which the Fund determines to conduct aciivities, or any
political subdivision cr agency thereof, or which such legal counsel may deem necessary,

appropriate, of convenient to effeciuare, implement, and comtinue the valid and subsisting
existence and activities of the Fund.

2.2 Name of Fund.

The name of the Fund will be Raike Rea! Estate Income Fund, LLC, or such other
rame 23 the Manager may hereafter adopt upon (i) filing an appropriate amendment with the
Secretary of State of the State of Delaware and (i1) sending notice thereof to the Members. The
Fund will have the exclusive ownership and right to use the Fund name so long as the Fund

continues, but upon the Furd’'s termination, the Fund will assign the name and the goodwill
artached thereto to the Manager upon iis request.



2.3 Principal Office.

214, Woodstock, GA 30188, The Manager may change such place of business or establish
additional places of business of the Fund as i

t may determine to be necessary or desirable. The
Manager wil} promptly notify eac ange in accordance with Section 9.3,
24 Term of Fund,

(a) The term of exisience of the Fund ("Term") commenced on the date og
which the Certificate was filed with the Secretary of Stare of the Szate of Delaware and wilj

continue until December 31, 2020, unless the Fund is Sooner dissolved as provided in this
Agreement,

(b) Except as provided In the Act, the Ceat
termination, liquidation, barkruptey, reorganization, merger, sale of substartially all of the stock
Or assets of or other change in the ownership or nature of 3 Member, the admission to the Fund

of a new Member, the withdrawal of a Member from the Fund, or the Transfer by a Member of
1S interest in the Fund to a third party will riot cause the Fund to dissolve.

h, menial ilness, dissolution,

(c) If, in the opinion of counsel to the Fund, cha
formation of the Fund have ma:

investment objectives, the Mana

nges in applicable law afer
erially adversely affected the ability of the Fund 1o pursue jis

8er may elect to cause an early termination of the Fungd.
2.5  Objectives ¢f Fund,

While the Fund's initizl objective is 1o invest in real estate properties in different
markets, the Fund hag the power 1o €h€3ge in any business permitied to limiteg Fability
Companies under the [aws of the State of Delaware.

The Fund may exe
unceriakings and €ngage in all

L=

cute, deliver, and perform zl} toniracts, agreements, and othar
activities and lransactions es may in the opinion of the Manager
be neCessary, appropriate, or convenient to CarTy oui the foregoing objectives.

2.6 Admission of Members,

Upon the £Xecution and delivery of a counterpart of this Agre
Subscription Agreement, each Person whose subscription for a

accepted by the Manager wil] become a
recerds of the Fund, The Manager

ement and a
Membership Interes: has been
Member and wij] be shown es such on the books and
May also be admitied as a Member,

27 Withdrawa] of Manager; Substituted Manager,

(a) The Fund will have only

One manager ai any given time,
agreed by the then-serving Manager

unless otherwise
and by the Members by Special Consent.

{b) The Manager will no

t voluntarily withdraw from the Fund, except with
Special Consent. In the event the Mar,

ager obtains Special Cornsent as required in the



immediately preceding sentence, the Members may by Special Consent require the Manager
instead to assign, in accordance with Section 6.2(a), its entire interest as the Manager of the
Fund, including all of its related rights and duties hereunder, but not any interest it may have as a
Member in the Fund, to a substituted manager approved by Special Consent. No additional or
substituted Manager will be admitted 10 the Fund except as provided in this Section 2.7 or 6.2(a).

ARTICLE 111
CONTRIBUTIONS

31 Contributions.

{a)  The Manager intends to capitalize the Fund by causing i to issue Uniis of
Membership Interests in such amounts and such consideration as the Manager shali determine.

(&) Each Member shall make the Contribution to the Fund set forth for that
Member in the Schedule of Members attached hereto as Appendix A, in exchange for a
Membership Interest equal to the Contributicn Percentage set forth therein, which Contribution
Percentage 1s derived by dividing (1) such Member’s Contdbution by (ii) the sum of all
Members® Contributions at such time. Such Contribution Percentage may change from time to
time 1o refiect changes in (1) o7 {it) above.

{¢)  The Manager shall not be required to make any capital contributions in its
capacity as Manager of the Fund or othsrwise. Notwithstanding the foregoing, the Manager or
ary of 1s officers, directors or shareholders may purchase Membership Interests, and to the
extent of any such purchase, shall be treated and considered as Members. Each Member hereby
agrees to make 13 Contribution entirely in cash or via wire transfer of immediately available
funds 1o the Fund at the time of the closing with respect to its Mambership Interest.

3.2 Additional Members; Increased Contributions.

{3) At any time tnz Manager may in its discretion cause the Fund 1o admit
ciner Persons as additional Members or allow any Member 10 increase its original Contribution.
Upon tie approval of the Manager of the admission of such Member and the execuiion and
delivery of 2 counterpart of this Agreemeni, each such Person will become 2 Member of the
Fund and will be shown as such on the books and records of the Fund, subject to the terms of this
Agreement. Neiltner the admission of any additional Member to the Fund nor an increase in the

originz! Contnibution of any existing Member pursuant 1o this Seciion 3.2 requires the approval
of the Members.

(p)  No additional Membper will be admitied to the Fund, and no existing
Member will be allowed to increase its original Coniribution, if the admission of such Member
or the increase of such Contribution would (i) jecpardize the status of the Fund as a partrership
for U.S. Federal income tax purposes, (ii) cause a dissolution of the Fund under the Act, (i)
cause the Fund’s asseis to be deemed to be “plan assets” for purposes of ERISA, (iv) cause the
Fund 10 be deemed to be an “investment company” for purposes of the Investment Company

Act, or (v) violate, or cause the Fund to violate, any applicable law or regulation, including any
applicabie U.S. Federal or state securities laws.



3.3  Temporary Investment of Funds.

Subject to a determination by the Manager in its sole discretion as to the amount
of cash required in connection with the conduct of the Fund's activities, the Manager may
deposit or invest all cash held by the Fund, including all amounts being held by the Fund for

iture investment in Fund Investments, pavment of Fund Expenses, or disiribution to the
Members, in interest-bearing bank accounts, obligations of the United States governmeni, its

agendies, or instrumentalities, commercial paper; repurchase agreemenis, money marker mutual
funds; and, other short-term money mzrket instruments.

ARTICLE 1V
MANAGEMENT AND INVESTMENTS

4.1 Manzgement Structure. Tre business and affzirs of the Company shall be managed by the
Manager,

4.2 Officers. The Company may have a President, a Treasurer, a Secretary and such Vice-
President or other officers as shall be designated by the Manager. Each of such officers musi be
natural persons and must be chosen by the Manager.

{2) Duties.

(1) The Presiden: shall preside at all meetings of Members. He shall have
general and active menagement of the business of the Company, and he shall
see that all orders and resolutions, if any, of the Manager, are carried into

effect. The President shall perform such other duties as shall be specifically
assigned to him by the Manager.

{2) The Treasurer shall have custody of the Company’s funds and securities and
shall keep full and accurate accounts of receipis and disbursements in books
belonging to the Company, and shall keep the moneys of the Company in a
separaie account to the credit of the Company, He shall disburse the funds of
the Company as may be ordered by the Manager, taking proper vouchers for
such disbursements, and shall render to the President and Manager, whenever
they may require i, an account of ail his transaciions as Treasurer and the
financial conditicn of the Company. In addition to the foregoing, the

Treasurer shall have such other duties as may be assigned to him from time to
time by the Manager or by the President.

(3) The Secretary shall attend zall sessions of the Manager and all meeting of the

Members, and record 2l the votes of the Company and the minutes of ali iis
transactions in a book to be kept for that purpose. He shall give, or cause to
be given, notice of all meetings of the Members, and shall perform such other
duties as may be prescribed by the Manager or President, under whose
supervision he shall be. He shall keep in safe custody the corporate seal of

the Company, and when authorized by the Manager, affix the same to any
instrument requining it.

10



{4) The Vice-President and other officers shall have such duties as assigned to
them by the Manager.

(b) Appointment, Removal, Etc. The Manager shall have the exclusive power to appoint,
remove or replace any officer.

(c) Term of Officers. Each officer shall hold office for the term appointed and until
his/her successors is electad and quelified.

(d) Removal of Officers. Any officer may be removed, with or without cause, by the
Manager.

(¢) Resignation of Officers. Any officer may resign at anvtime upon wriiten notice to the
Company.

4.3 Management Duties, 2nd Restrictions

{a) Geoneral Management. Except as otherwise expressly provided herein, the
menagement and control of the operation of the Company and the maintenance, development,
sale and leasing of the propenty of the Company shall rest exclusively with the Manager,

(t) Actions by Manager. All actions by the Maneger shall be taken by unanimous
consent of the individuzls constituting the Manager.

(c) Subject to the terms and conditions of this Agreement, the Manager will have
complets and exclusive responsibiiity for managing and administering the affairs of the Fund and

wili have the power and authority to do all things necessary, appropriatz of convenient to camy
oui its duties hereunder.

{a) Without Limiting the generality of the Manager’s duties and obligations
nereunder, the Manager will have full power and authority:

(1) to solicit investments in the Fund and to file ali such documents
and take 2!l such other actions as mey be necessary or aporopriate to qualify
Membership Interests in the Fund for offer and sale in any jurisdiction,

(i1) to receive Contributions from Members;

(1i1)  to conduct mestings of the Members;

(iv)  to open, mainiain, and close bank accounts and custodial accounts

for and in the name of the Fund and draw checks and other orders for the paymaent
of money,

V) to disburse payments as provided for in this Agreement,

11



{vi)  to pay all Fund Expenses (including atiorneys’ fees),

(vi1)  to appoint officers and to engage such attorneys, accountants, and
other professional advisers and consultants as the Manager may deem necessary,
appropnate, or convenient for the affairs of the Fund;

(vit}) to furnish Members with the reports described in Section 8.2;

(ix) to furnish Members with coples of all amendments 1o this
Agreement;

{x) to issue to any Mempber, in such form and on such terms &s the
Manager may consider necessa'v appro;riate of convenieni, an instrument
certifying that such Member is the owner of an Interest in the Fund,

tm

{x1)  to prepare and file, on behalf of the Fund, any required tax returns

and 2!l other documents relating to the Fund and to meake any elections (required
or otherwise) 1n connection therewith;

(xit)  to commence or defend litigation thet pertains to the Fund or any
Fund assets;

(xii1) to provide office space, staff, supplies, and equipment for the
Fund’s offices;

(xiv) to cause the Fund, if and to the extent the Manager deems such
insurence adviszable, to purchase or bear the cost of (A) any insurance covering
the poteniial habilities of the Fund {inciuding its indemnification of the Manager
and Mambers as provided defined in Section 4.10), (B) fidelity insurance relating
10 the performance by the Manager of #ts duties to the Fund, provided that any

such insurance purchased for the sole benefit of the Manager will be at the
expense of the Manager,

xV)  gen
ngs fora

zrelly to provide all other exscutive end adminisir
nd on behalf of the Fund; and,

I 13:7 d\ e
undeﬁa}\

{xvi) subject to the other terms and provisions of this Agreement, 10
czuse the Fund to engage in Borrowings for any purposes.

(o)  The Manager agrees to use its reasonable efforts to operate the Fund in
such a way that (1) registration of the Fund as an “investment company” under the Investment
Cempany Act will not be required; and, (i1) the Manager will be in compliance with the Advisers
Act. The Manager is hereby authorized to take any action it has determined to be necessary,

appropnate or convenient in order for the Fund not to be in violation of the Investiment Company

Act or for the Manager not to be in viclation of the Advisers Act, including making structural,

operaiing, or other changes in the Fund, making structural or other changes in any Fund
Investrent, requiring the sale in whole or in part of any Member’s Interest in the Fund, or
dissolving the Fund (pursuant to Section 7.1(b)), provided that any such change, cancellation, or

12



requirement required as a result of a misrepresentation by, or intemal change affecting, only one

Member will, to the extent possible, be made in such a way as is reascnably accepiable to and
will adversely affect only that Member.

(c)  The Manager will be the tax matters panner for purposes of Section
6231(a)(7) of the Code. Each Member agrees not to treat, without prior written notice to the
Manager accompanied by an explanation by such Member’s counsel, on its U.S. Federal income
tax return, if 2any, or in any claim for a refund, any item of income, gain, loss, deduction, or credit
in a manner inconsistent with the treatment of such item by the Fund as reflected in the
information furnishad to such Member pursuant to Section 8.2, The Manager will have the
exclusive authority and discretion to make any elections required or permitied to be made by the
Fund under any provisions of the Code (including the election to be treated as a parinership for
U.S. tax purposes) or any other revenue laws, provided that the Manager

ger will not elect for the
Fund 1o be excluded from the parinership taxation provisions of Subchapter K of the Code.

(d)  The Manzager will not permit the Fund to make any Fund Investment in
any jurisdiction in which the making, holding, administering, or disposing of a Fund Investment
bx, r on behalf of the Fund or exercise of any rights of 2 Member hereunder would cause the
Members to lose their limited Hability as provided by the Aci. The Manager will be entitled 10
obiain and rely upon a legal opinion of counsel in such jurisdiction to such effect.

{e) The
and authority vested 1n it
Persca or Persons to provide

Menager may delegate to any Person or Persons any of tne powers
p' rsuant to this Section 4.3 and Section 4.2 and may engage such

administraiive and accounting services to the Fund, on such terms
and conditions as 1t may consider approprate; pmwded that the Manager will make all decisions
with respect to the acquisition or disposition of Fund Investments and the exercise of any rights
reiating thereto, and the Manager will make all decisions with respect to all other investment
mznagement matters; and provided further that no such delegation will modify the obhgations or
liabilities of the Manager as 2 manager under the Act or under this Agreement.

4.4 TFundinvestments,

H Subject 10 Sections 4.6, 4.8, and 9.1, the Maneager will have complete and
exclusive responsibility for all investmeni and investmen! management decisions to be

vnderiaken on behalf of the Fund, Withowt limiting the foregoing, the Manager will have full
power and authority:

(1) to purchase, sell, exchange, trade, and otherwise deal in and with
Fund Investmenis and cther assets of the Fund;

(1) to make all decisions relating to the manner, method, end timing of
imvestment transactions, 1o select brokers, dealers, or other financial
tntermediaries (including any firms with which the Manager is affiliated or
associated) for the execution, clearance, and settlement of any transactions on
such termns as the Manager considers appropriate, and 1o grant limied

discreticnary authorization to such persons with respect to price, time, and other
terms of investment and trading transactions,

13
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(iti)  to borrow on behalf of the Fund for any purpose; and,

(iv)  to arrange for the custody of Fund Investments acquired or held on
behalf of the Fund, to direct custodians to deliver funds or securities for the
purpose of effecting transactions, and to instruct custodians to exercise or abstain
from exercising any right or privilege attaching to assets.

4.5 Management Fee.

The Manager will receive no Management Fee for managing the Fund.

4.6 Members’ Removal Rights,

In the event the Manager is found by a coun of appropriate jurisdiction {A) 1o
have breachad its fiduciary duties or committed fraud or any acts subject to criminel sanction
punishable (if committed by an individual) by a term of imprisonment or (B) to have been
grossly negligent or engaged in willful misconduct with respect to its material obligaticns under
this Agreement or the Act, the Members will be entitled, with Special Consers, ta (x} remove the
Manager and dissolve the Fund 1n accordance with Secnm 7.1 or (y) require the Manager to
assign, in accordance with Section 6.2(a2), 1ts entire interest as the Manager of the Fund,
including all of its related rights and duties hereunder, but not its interest as @ Member of the
Fund, to a substituted Manager approved by Special Consent,

4,7 Expenses.

The Fund will pay for the following expenses of the Fund (collectively, “Fund
Expenses™):

(a) Thke Fund will pay all expenses of organizing the Fund (“Organizational
demo witnout limitation all selling expenses, reasonable accounting fees, legal

sts, travel expenses, and other expenses incurred by the Marager or the Fund in
i the Reguletion A offering of the 10% priority Membership Interests; provided
that Organizationz! Expenses shall not include any legal fess and expenses of the Members

{including any legal fees and expenses incurred jointly by two or more of the Members), sucn
amounis to be paid by the Members which incurred the fees and expenses.

E‘(pepse; ). in
fess, printing ¢
connection with

() The Fund witl pay 1ts own operating expenses (“Operating Expenses™),
including the expenses of third pany service providers such as legal counsel and accountants,
taxes, fees and governmen: charges, transaction costs relating 1o invesiment operations,
Managament Fees; travel and enteriainment directly associated with Fund Investments and
overhead expenses such as office and equipment rental properly allocable to the Fund., Fund

Expenses may be peid (or reimbursed to the Manager to the extent initially paid by the Manager
{rom Contributions or from Fund Investment Receipts.

(c)  The Fund will pay 10 the Manager an overhead allowance of $10,000 per
month. The Manager will pay for office and travel expenses and other costs incurred in
connection with the supervision of Fund Investments. To the extent that its costs in connection

14



with such activities exceed the overhead incurred by the Manager in connection with Furd
Investments, such costs will be borne by the Manager,

(d)  The Manager will pay its own operating and overhead expenses not
directly related to a Fund Investment or prospective investment. All operating and overhead

expenses of the Manager allocable to the Fund shail be decumented in a manner which permits
them to be audited and venified as properly allocated.

(e)  The Manager will have discretion to pay Operaiing Expenses and
rganizat:onal Expenses from Contabutions, from Invesiment Receipis.

(D Any extraordinary out-of-pocket expenses ncurred by the Manager
subsequent 10 the formation of the Fund in connection with special reports, audits, opinions, or
cther documentation requesied by 2 Member or group of Members and not otherwise required to
be delivered hereunder will, unless approved by Majority Consent, be charged to and paid by ths
Member(s) requesting the same. If any Member fails to make all or any portion of a payment
required under this Section 4.7(f), such Member will pay interest on the outstanding unpaid
amount from and including the date such amount became due until the date of peyment at 2 rate
per annum equal to the Prime Rate plus five percent (3%), and the Manager will be entitled to
exercise such rights as may be available to the Manzagser or the Fund at law or in equity to obtain
paymen: of the amounts due (including without himitation the right of set-off).

4.8 Rights of Members.

Except as otherwise provided in this Agreement, the Members will take no part in
the management or control of the Fund’s business. Members have a limited right to vote only on
major transactions affecting the Fund (removal of manager, sale, exchange of all assets,
liguidation) as set forth herein or as required by epplicable law. Excent as otherwise provided by
law, the liability of each Member is limited to the amount of its Contribution,

4.9 Other Activities.

(g)  The Manager will be required to cCevote such time to the affairs of the
Tund &5 in 1he reasonable judgmen of the Manager mey be necessary to manage and operate the

Fund and will be free to serve any other Person in any capacity that iy may deem appropriate in
s discretion,

()  Each Member agrees that, subject {0 the other provisions hereof and to the
extent permitted by applicable law (including without limitation the Advisers Act), the Manager
and any other Member (and any parines, director, officer, member, shareholder, affiliate, or
employee thereof) may engage in 0f possess an interest in other business ventures or commercizl
dealings of every kind &nd description, independently or with others, including without limitation
managemeni of other accounis, investment in, or financing, acquisition, and disposition of,
securities, invesiment, and management counseling, brokerage services, serving as director,
officer, adviser, or agent of any other company, partner of any partnership, or trustee of any trust,
or eniering into any other commercial arrangements, whether or not any such activities may
conflict with any interest of the parties with respect to the Fund. The Members expressly agree
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that, except as otherwise provided herein, reither the Manager nor the Members will have any
rights in or to such activities or any profits derived therefrom.

4.10 Duty of Care; Indemnification.

(a) The Manager shall not be liable, responsible or accouniable in damages or
otherwise to any Member or the Fund for, and the Fund shall indemnify, defend and save
Manager harmless from and against, any loss or damage incurred by reason of any act or
omission performed or omizted by the Manager on behalf of the Fund in a manner believed by
the Manager 1o be within the scope of the authoriry granted to it by this Agreement or under the
Act; provided that the Manager was not guilty of gross negligence, willful misconduct or fraud
with respect 1o such act or omission. Any act or omission performed or omitted cn advice of
counsel, accountanis and other independent experts to the Fund shall be conclusively deemed to
have been performed or omiited without gross negligence, willful misconduct or frand. The
Manager may rely upon, and shall be protected in acting or refraining from acting based upon,
eny resolution, ceriificate, statement, instrument, opinion, repor, notice, request, consent, order,
bond, debenture or other paper or document believed by it to be genuine and 1o have been signed
or presented by the proper party or panties. Nothing herein shall Jimit the Liability of the
Manager to the Fund or the other Members with respect to (i) claims or damage resulting from
such Manager's fraud, gross negligence or williul malfeasance and (i) breach of any
emplovment or other contract between the Meanager and the Fund,

(b) The Fund shall indemnify, defend and hold harmless to the fullest extent
permitiad by epplicable law the Niw er

er and the shareholders, controlling persons, officers,
direcicrs, employees and  Affiliates of the Manager (herein referred to 2s "Manager
Indemnitees”) from and against any and all loss, claims, damages, lizbilities joint and several,
EXPEnses, jm.gne'lts fines, settlements and other amounts (including reasenable legal fees and
expensss) arising from any and all claims, demands, actions, suits or proceedings (civil, criminal,
administrative or investigative) in which thev may be involved, as a party or othenwise, by
reason of (1) any act performed by any of them, or any omission or failure to act by any ofthe*n
1f the p“-‘rformame of such act or such omission or failure to act was within the scope of the
authorny conferred upon the Manager b,v nis Agreement or by law; or {ii) their management of,
or involverment in, the business, operations or transeciions of the Fund, or rendering of advice or
consultztion with respect thereto, or which relate 1o the Fund, the Fund Projects,

or the
properi:es,

business, operations or trensactions of the Fund, provided in all cases that in

connection therewith the Manager Indemnitee shell have met the standard of care described in
Section 4.10(a).

{c) The Fund shali indemnify, defend and hold harmless to the fullest exten
permitied by applicable law the Members and the partners, sharehclders, controlling persons
officers, directors, employees and Affiliates of the Members (herein referred to a3 "Member
Indemnitees”) from and against any and all loss, claims, damages, liabilities joint and several,
expenses, judgments, fines, settlements and other amounts (including reasonable legal fees and
expenses) arising from any and all claims, demands, actions, suits or proceedings (civil, criminal,
adminisirative of investigative) in which they may be tnvolved, as a party or otherwise, by
reason of any act performed by any of them, or any omission or fallure to act by any of them, if
the performance of such act or such omissicn or failure to act (i) was within the powers, rights
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and authority granted to such Member indemnitees herein, and (i1) did not otherwise violate or
contravene any provisions of this Agreement; provided that the Member Indemnities were not
guilty of gross negligence, willful misconduct or fraud with respect to such act or omission.

ARTICLE Y
DISTRIBUTIONS; CAPITAL ACCOUNTS; ALLOCATIONS

5.1  Distributions Generally,

Subject to the Act and the provisions of Article VII, distributions wit! be meade in
accordance with this Article V. Except 2s expressly set forth bel'\w all calculations with respect
to disiributions will be made on the basis of each Member’s Coniribution Percentage.

52 Fund Investment Receipts.

(&) Any amounts received by the Fund from Fund Investments, whether such
receipis constitute retumns of capiial, premium returns or contingeni compensation and Interest

Income, are referred 10 in this Agreement as “FL.nd Invesiment Receipts.” Fund Investment
Recezpts wilt be accounted for and tracked on a Project-by-Project basis.

(by  Fund Investment Receipis, net of all Fund Expen

ises allocable to the
related Fund Invesimen: ("Net Fund Invesimem Receipts”), will be treated as f H

Ows]

(i) Prior to the 36th month anniversary of the date the Offering
terminates {the “Investment Cutofl Deie”), Net Investment Recelpts from each Fund
Investment in each Project, up to and including an amount equal to that Fund Investment
{("Return of Capiial”), will be retained by the Fund and re-invested in Fund Projects.
Afier the Investment Cutoff Date the Fund will make no further Fund Investments,

(1)  After the Investment Curoff Daie, Net Fund Investmznt Receipis
which represent Retumn of Capizal (e, up 1o 2n amount equal to the corresponding Fund
Investmeni), afier the esteblishment of any Reserves, wiil be distributed at least annually
1o all Members, in proporiton to their Contribotions Percentages, as follows: (1) 100% to

i Members unti] they have received a return of thair investment pius a 10% per annum
cumulative priority return on their invesiment.

(11} Net Fund Investment Receipts received in excess of Return of
Caplial plus the 10% cumulative priority return, regardless of when received, after the
establishment of any Reserves, will be distributed to the Manager uniil the Manager shall

tave received 115 40% interest in the Net Income of the Fund as deseribed in Section
5.5(b); and

(tv) thereafter, afier payment of the Manager’'s 40% Net Income
percentage, to the Members pro rata to their Contiibution Percentages.



5.3  General Principles of Distribution,

(1) Distributions prior 1o the dissolution of the Fund shall take the form of
cash. Upon the dissolution of the Fund pursuant to Section 7.1, distributions may include cash or
other assets of the Fund. Distribution will take the character of the underlying asset distributed.

@) Subject to Section 5.2 and Article VII, any distribution of any securities or
other property constituting al} or any portion of a Fund Investment will be made to the Members
in accordance with each Member's Contribution Percentage. In any distribution of property in
kind, the Manager will not discriminate among the Members but will in any such distribution (i)
distribute to the applicable Member property of the same type and (ii) if cash and property in
kind ere 10 be disiribuied simultaneously in respect of any Fund Invesiment, distribute cash and
property in kind in the same proportion to ezch such Member, Property to be distributed in kind
will be valued on a date as near as reasonably practicable to the date of such distribution with
appropriaie discounts, including a liquidity discount. To the extent property to be distributed in
kind cannot be reasonably divided among the Members, the Manager will make such divisions

and distributions to the Members as it determines appropriate without adversely affecting the
econemic interests of the Members.

Notwithstanding the foregoing, if any Member notifies the Manager that such
Member is prohibited by applicable law or regulation from holding directly the property to be
distribuied in kind, the Manager will, in lieu of making such distribution in kind to such Member
and to the extent permitted by applicablz law, use rezsonable efforts 1o sell such property on such
Member's behalf on terms acceptable to such Member and, upen such sale, the Manager will
prompily distribute to such Member the net proceeds of such sale.

(x) Notwithstanding the distribution provisions of Section 5.2, if the
cumulative historic tax liability of the Manager caiculated based on the Tax Rate, as of the date
of distribution with respect to income or gain previously allocaied to the Manager (afier 1aking
in1o accourt any ioss or deduction allocated to the Manager for all fiscal years, or portions
thereof, ending on or before such distribution date), excesds the cumulative disiriputions made to
the Manager through such distribution date pursuant to Section 5.2, the Manager will receive a
distribution (an “Advance Tax Disiribution”) in an amoun: equal to such excess tax liability and
the amount disirbuted to the Members pursuani to Section 5.2 will be reduced by the amount of
such excess tax Hability, The Advance Tax Distribution will be treaied as 2n advance against
any amounis otherwiss disiributable to the Manager hereunder and will be repaid to the Fund
(for distribution to the Members under Section 5.2) out of the next amoums otherwise
disiripuizable to the Manager hereunder

b d

{d)  Any withholding or other taxes imposed on any procesds from a Fund
Investment solely by reason of a Member's interest in the Fund will be deemed to have been
distributed to such Member pursuant to Section 5.2, Notwithstanding anything else contained in
this Agreemeni, the Manager may, in its sole discretion, withhold from any distribution of cash
prior to dissolution to any Member pursuant o this Agreement, the following amounts:

(N any amounts due from such Member to the Fund or the Manager
pursuart to this Agreement 1o the extent not otherwise paid; and
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(1) any amounts required to pay or reimburse (A) the Fund for the
payment of any taxes properly attributable to such Member or (B) the Manager for any
advances made by the Manager for such purpose.

(e)  Inthe even: of an assignment by the Manager of its entire interest as the
Manager in the Fund pursuanr to Section 6.2(a), all distributions thereafier payadle to the
Manager pursvant 1o Section 5.2 (other than in its capacity as a Member) will be paid 1o the new
Manager, provided that any distributions which are aftributable to values or

other amounts which
accrued prior to the effectiva date

of such assignment will be distribuied to the former Manager

wwl,
=

5.4 Loans and Withdrawals of Capital.

{2) No Member wiil be permitted to borrow azzinst, or to make an early
withdgrawal of aay portion of its Capital Account; provided that any Member who becemes
subject 1o ERISA may request to withdraw its Membership Interest from the Fund, which
approval may be granted or withheld in the Manager’s sole discretion.

{p)  Members may not redeem their investments in the Fund prior 10 the
Investmen: Cutoff Date except with the prior wrinten consent of the Manager. Withdravrals will
generally require 2 minimum of sixty (60) davs advance notice.

5.5  Capital Accounts; Allocations.

{H Capital Accounts, There will be established for each Member on the
records of the Fund & capital account (2 “Capital Account”), which will initially be
Cepital Account of each Member will be:

(1) credited with any Contributions made by such Member to the
Fund;

(i)  credited with any allocations of income, profit, or gain made 10
such Member undser this Section 3.5,

{13) ebited by the amount of cash or the fair market vaiuz of any
properiy distributed to such Member, and,

(iv)  debited by any allocation of expense, ceduction, or loss made to
suck Member under this Section 5.5,

It is intended that the Cepital Accounts will be maintained &t all times in
gccordance with Section 704 of the Code and applicable U.S. Treasury Regulations tnereunder,
end that the provisions hereof relzting to the Capiial Accounts be interpreted in a manner
consistent therewith. The Managzsr will be authorized to meke appropriate amendments to the
aliocations of items pursuant 1o this Section 5.5 in its discretion to comply with Section 704 of
the Code or applicable U.S. Treasury Regulations thereunder; provided that no such change will
have an adverse effect upon the amount distributable to any Member hereunder.
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Except as otherwise provided in this Section S, the respective share of each Member in
all Fund Net Income and Net Loss and each item of Fund income, gain, loss, deduction, credit and tax
preference with respect thereto, including depreciation and any investment tax credit for each taxable

year (all as computed for federal income tax purposes) shall be aliocated to the Members in
roportion {0 their Percentage Interest.

(b) Allocation of Net Income, After giving effect to the tax allocations described
in Saction 5.6, Net Income shall be calculated and allocated 25 follows:

{1) first, 100% 1o the Members until they have been 2llocated Net Income pursuani o
this Section 5.5(b) equal to the aggregate amount of Net Losses allocaied 1o such Persons

pursuant to Section 5.5(d) plus a ten percent (10%) prioriry return on the NMembers' capital
1avesiad in the Fund;

(1) not less than annuelly, afier the allocations in (1) above, a Net Prefits Allocation to
the Manzager equal to forty percent (40%) of the remaining pro-rata Net Income of the Fund,
allocable to the Capital Account of each Member. Each Member will be charged for any
such zllocations attributable to its account, provided that the Manager 1n iis discretion may
reduce or waive any such Allocation 1o the Capital Account of any Member, based on the

size of the invesiment or whether the investor is an officer or director of the Managerora

family member of an officer or director. If an allocation is reduced, the Manager’s fees is
also recduced by the same amount of the reduction; and

(ii1) thereafier 100% to the Members

(c) Allecation of Fund Expenses. Fund Expenses will be borne by the Fund and

paid from Contributions or from Investmeni Receipts and aliocaied to each Member
accordance with its Contribution Pergentage.

{d) Allocation of Net Losses. All net losses or daductions derived from Fund
operziions will be generally alloczted first to offset any Net Income previcusty h{’eca“d and
thereafter 100% among the Members in f'cordawcp with each Member’s Contribution
Percentage.

(e) General Allocations. Prior 1o éissolution of the Fund, the Fund’'s remaining
niet income or net loss (after giving effect to 21l other allecations in this Anticle V), and each iiem
of income, g2in, loss, deduction, or expense included in the determination of such net income or
net foss, will be eliocated among the Members in a manner consistent with the corresporndin
distributions made o to be made pursuant to this Article V.

(fy Allocations upon Disselution. Upon the dissolution of the Fund, the reatized
gzins and losses of the Fund attributable to sales of Fund Invesimenis pursuari to Section 7.3 and
the unrealized gains and losses in any Fund Invesiments to be distributed in kind pursuant 10
Sectien 7.3 will be allocated among the Members in a manner consistent with the disiribution
principies set forih in this Anticle V (i.e. so that each Member's Capital Account balance is (10
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the maximum extent possible) equal to the amount which would be distributable to such Member
in liquidating distributions}.

5.6 Tax Allecations.

For all income tax purposes, each item of income, gain, loss, deduction, and credit
of the Fund (as computed for tax purposes) will be allocated among the Members as nearly as
possible in the same manner as the corresponding item of income, gain, loss, deduction or credit
1s allocated pursuant to Section 5.5 {and in accordance with the provisions of the U.S. Treasury
Regulations under Section 704 of the Code applicable to allocations for tax purposes).

ARTICLE V]
TRANSFERS/REDEMPTIONS

6.1 Transfer of Interests of Members.

(a) (Cm1. 9) There are no restrictions imposed by this Operating Agreement
on the transfer of the Member’s Interest in the Fund. No transferee will become a substituted
Member, unless the prior wriiten consent of the Manager has been obtained, which consent may
be withheld by the Manager in its sole and absolute discretion. Transfer of Membership Interests
may be restricted under applicable Securities laws.

{b)  The trensferiing Member, or its legal representative, will give the Manager
vritten notice before making any voluntary Transfer and within thirty (30) days after any
involuniary Transfer provide notice thereofto the Manager. 1f a Transfer occurs by reason of the
death of a Member or assignee, the notice may be given by the duly authorized representative of

the estaie of the Member or assignee. The notice must be supported by proof of legal authority
and valid assignment acceptable to the Manager.

(c) In the event any Transfer under this Section 6.1 could result in muliple
ownership of any Member’'s Interest in the Fund, the Manager may require one or more trusiees
or nominees to be designated to represent a portion of or the entire interest transferred for the
purpese of receiving all notices which may be given and all payments which may be made under

this Agreement and for the purpose of exercising the rights which the transferor as a Member had
pursuant to the provisions of this Agreement.

(d) No transferee of a Membership Interest will be entitled to any rights or
benefits under this Agreement, including without limitation the rights of 2 Membes, as a result of
such transfer until it becomes & substituted Member. A transferring Member will remain liable
to the Fund to the extent required under applicable law repardless of whether its transferee
becomes a substituted Member. The Fund and the Manager will incur no liability for allocations
and distributions made in good faith to the transferring Member until a written instrument of

transfer has been received by the Fund and recorded on its books and the effective date of the
Transfer has passed.



(e) Each Member agrees with all other Member that it will not make or

attempt to make any Transfer of its Interest in the Fund except in accordance with this Section
6.1

() Any other provision of this Agreement to the contrary notwithstanding,
the Manager prior to consenting to any Transfer in accordance with this Section 6.1 may require
the transferring Member to execute and acknowledge an instrument of transfer in form and
substance satisfactory to the Manager and to reimburse the Fund for zll expenses reasonably
incurred in connection with the Transfer. The Manager will require the transferee to make
certain representations and warraniies to the Fund and Members, to accept, adopt and approve in
writing all of the terms and provisions of this Agreement, end to agree to be bound thereby. A
transieree will become a substituted Member effective upon the satisfaction of all of the
conditions for such Transfer contained in this Section 6.1 on the date specified by the Manager.

{g)  No Member may transfer his’her Interest, or 2 portion thereof, unless the
transferee certifies in writing to the Manager as follows: (i) Such transferee, or beneficial owner
meeis the suitability requirements mandated by the Fund and, as may be imposed by the
jurisdiciions in which the Interests are sold; (1i) Such transferee is not tax-exempt entity as such
term is defined in Section 168(h) (2)(A) or in Section 511(a) or (b) of the Code or an entity that
is purchasing the Interests on behalf of such 2 tax-exempt eniity; (iil) Such transferee is not
subject 1o backup withhelding under the provisions of Section 3406(a)(1)(¢) of the Code, and
such transieresz has non-foreign status for Federal income tax purposes; (iv) Such transferee has
provided the Manager with hisfher comrect taxpayer identification number, and, (v) Such
transferee agrees that he will not directly or indirectly make or operate a secondary market or
the substantial equivelent thereof for Fund Interests or any beneficial interest therein.

(M In the event of 2 Transfer or in the event of a distribution of assets of the
Fund to any Member, the Fund, in the sole and absolute discretion of the Manager, may, but will
not be required to, file an election under Section 754 of the Code 2nd in accordance with the
applicable U.S. Treasury regulations, to cause the basis of the Fund’s assets to be adjusted for
Feceral income tax purpeses as provided by Sections 734 or 743 of the Code.

6.2  Transfer of Interest of Manager; Advisers Act.

(&) The Manager may not assign (as such term is defined in the Advisers Act
and the rules and regulations thereunder) its Interest as Manager in the Fund or assign any of its
rights or duties hereunder except with a Special Consent. The foregoing prohibition shall not
prevent the Manager as Member from assigning all or any porticn of the Manager’s Membership
Interest as provided in this Agreement. An assignment made in accordance with this Section
6.2(a) will not take effect until the Manager and the substituted Manager will have signed an
essignment and accession agreement pursuant to which the substituted Manager agrees to assume

nd be bound by all provisions hereof. In the event the Manager is required, pursuant to Section
4.6, to assign 1is entire Interest as the Manager in the Fund, the Manager (if it is also a Member)
will have the right but not the obligation to withdraw as 2 Member from the Fund effective from
the daie of such assignment and will not be required to meke any additionat Contributions. Upon
such withdrawal, the Manager will receive a distribution of cash in an amount equal to the fair
value of the Manager’s Interest as 2 Member of the Fund, such fair value to be determined by an
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independent valuation conducied by a Person proposed by the Manager and approved by
Majority Consent. In the event that the Members do not so approve the Person proposed by the
Manager to conduct such independent valuation within thirty (30) days after the Manager's
written proposal, each of the Manager and the Fund’s accountants will 2ppoint a Person to each
conduct independent valuations to determine the fair value of the Manager’s Interest as a
Member of the Fund, and the fair value of the Manager’s Interest as a Member for purposes of

this Section 6.2{a) will be equal to the average of the fair values determined pursuant to the
independent valuations conducted by such two Persons.

(b) Notwithstanding Section 6.2(2) hereof, the Manager may, withow
cbtaining Specizl Consent or any other approva!l of the Members, assign from time tc time a
portion or all of its entire beneficial, but not legal, Interest in the Fund, whether as the Manager
or a Member, including without limitation its eatitlement as the Manager to receive disiributions
from time to time pursuant to Section 5.3 hereof and the related allocations, to individuals who
provide services 1o the Manager or its Affiliates (or a spouse of any such individual or a Person
conirolled by any such individual), as from time to tme selected and determined by the
Manager, on such terms and conditions as may be approved by the Manager; provided thet no
such zssignment will modify the obligations of the Manager as a Manager under the Act or under

6.3 Redemptions

Meu IDerS may not redeem neir immvesiments in the
Cutoff Date. Afier the Investment Cutoff Date Membership Interes
discretion of trm Manager. Members agree to give the Manage
notice of intent to redeem thair Membership Interests.

Furd prior to the Investment
est may be redeemed 1n tne sole
ger thirty days (30) prior wntten

ARTICLE VII
LIQUIDATION

7.1 Dissolution,

Subject to the Act, the Maneger will file 2

notice of dissolution in accordance
with the Act and the Fund will be dissolvad and its

affairs will be wound up upon the earliest of
(2) the expiration of the Term of the Fund providad in Section 2.4(a),

(b) a decision made by the Manager, pursuant to Section 2.4{c) hereof, to
dissolve the Fund; and

(¢) anaction by Special Consent of the Members pursuant to Section 4.6 hereof.
7.2 Liguidation of Fund Interest.
Upon dissolution of the Fund, the Manager as liquidator will promptly liquidate

ss and administrative affairs of the Fund, unless a court of competent jurisdiction
otherwise orders on the application of any Member or creditor of the Fund.

tne busine

[38)
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7.3 Distribution Upon Dissolation of the Fund.

Upon dissolution of the Fund, the Manager or other person acting as liquidator
winding up the affairs of the Fund will determine in its discretion which assets of the Fund will
be sold and which assets of the Fund will be retained for distribution in kind to the Members.
Subject to the Act, after all debts, liabilities and other obligations of the Fund have been satisfied

or duly provided for, the remaining assets of the Fund will be distributed to the Members in
zcordance with Amicle IV,

7.4  Vithdrawal ofa Member,

(2) Except as otherwise provided in Aricle V or VI, a Member mey not

withdraw from the Fund prior to s termination.  Withdrawals generaliy require sixty (60) davs
advance notice.

(0  Upon the death or incompetency of an individual Member, such Member's
executor, administrator, guardian, conservator, or other legal representative may exercise all of

such Member’s rights for the purpose of seitling such Member’s estate or administering such
Member's property.

{c) Except as expressly provided in this Agreement, no event affecting 2
Member (including bankruptey or insolvency) will affect the Fund.

ARTICLE VHI
BOOKXS AND RECQORDS;
ACCOUNTING AND YALUATIONS

8.1  Books and Records; Accounting Method.

() The Manager w ‘i mainiain ©F causs 10 be maintained at 1ts principal office
{or &t such cther place as the Manager will advise the Members in writing) complete and
agcuraie pooks end records of the F und required by iaw, this Agreement, or otherwise. Such
tooks '\d records will be availabls uzon five (3) Businsss Days’ advancs notice 1o the
Manager, for inspection and copying at reasonable times during business hours by each Member

or its duly authorized agents or representatives for a purpose reasonably related to such
Member's Interest 1n the Fund.

{b)  Except as otherwise expressly provided herein, the Fund’s books of
eeeount, for purposes of tne reporis to be given to Members pursuan 1o Section 8. 2, will be kept

in accordance with generally accepted accounting principles, except that valuations of Fund
Investments will be determined in accordance with Section 8.2.

{¢)  Except for information ctherwise required to be provided or made
available to Members pursuant to this Agreement, the Manager may keep confidential from the

Members any information that the Fund or the Manager is required by l2aw or by agreements with
any Person to keep confidential.
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8.2  Reports.

{a)  The books of accounts and records of the Fund will be audited as of the
end of each Fiscal Year by the Fund’s independent centified public accountants. The Fund’s
independent public accountants will be reputable independent certified pubdlic accounting firms
selected from time to time by the Manager in its discretion; provided that each time the Manager
selects 2 new indspendent certified public accounting firm for the Fund, the Manager will either
(1) arrange for the previous and the newly engaged accounting firm each 1o provide 2 letter to the
Members confirming whether any material disagreement existed between the previous
accounting firm and the Manager with respect to any metter of accounting principies or

praciices, financial statement disclosu‘> or auditing scope or precedure relating to the Fund or
(i1) obiain Mezjority Consent for such new accounting firm.

{by  Not later than forty-five (45) days afier the end of each calendar quaner,
the Manager will prepare or cause to be prepared and will mail to each Member quarterly reporis
providing narraitve and summary financizl information on the Fund and the Fund Projects.

(© Not later than ninety (90) days afier the end cf each Fiscal Year, the

Manager will prepare or cause to be prepared and will mail 10 each Member audited financial
statemenis of the Fund.

(d)  Wihin seventy-five (73) days after the end of each Fiscal Year, the
nager wilf prepare or cause to be prepared and transmit to each Meamber such information as
1y be required to enable each Member to report for U.S. Federal income tax purposes s
isiribuiive share of each items of Fund income, gain, loss, deduction, or credit for such year,
luding 1nformation s to eny unrelaied business taxable income and copies of a!l tax returns
Ied ‘o;. the Furd in the United States or any other jurisdiction. The Manager will mail such

terizls to (1) each Member and (i) each former Member (01 its successors, assigns, heirs, or

oral representatives) who may require and reguest in writing such infermation in prepering
U S. Federal income tax return,

{e) The Manager will upon the written request of, and & the expense of, a
Member (1) promptly furnish 1o such Member any information such Member may require or
reasonably request 1o addition to or o'her than the information set forih in Section 8.2(c) and
{11) render reasonabie assistance to such Member to obiain availeble refunds or credits of (or
reductions in or exeraptions from) taxes incurred or withheld by the Fund with respect to such
Member's share of Fund income or gain.

Reports and audited financial statements wit) not be provided to assignees who are not
substiituied imited pantners
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ARTICLE IX
GENERAL PROVISIONS

9.1  Amendment of Agreement,

{2) Except as otherwise provided in this Section 9.1, this Agreement may be
amended, in whole or in pant, by the consent of the Manager with Majority Consent of the
Members, provided that no amendment of this Agreement will:

(v) without Special Consent, emend Section 2.4, Ssction 4.6, or this
Section 6.1

(viy  without the approval of each adversely affected Member (if any).
{A) increase the liability of a Member beyond the liability of such Member expressly set
forth in this Agreement or otherwise adversely modify or affect the limited lability of
such Member, (B) decreese the interest in the Fund of any Member (other than as
elsewhere specifically provided in this Agreement), or (C) change the method of
calculation of distributions or aellocations made under Article IV to any Member, or,

(vity  without the approval of Members making Contributions

representing the percentage of Contributions specified in any provision of this Agreemen:
required for any action or approval of the Members, amend such provision.
(¢)  Thea Manager may 2t any time without the consent of the Members:
(vii) amend the Scheduie of Members annexzd hereto to reflect any
c

henge required to be mede therein pursuant to the terms of this Agreement;

(ix) comect a mistake, clerical or technical error,
Ccmission of this Agreement,

amplguity, or
{x) restate this Agreement together with any emendments hereto which

(=]
have been culy acdopted in accordance herewith, to incorporate such amendments in 2
single, integrated document; and

(xi)  amend this Agreement (other than with respect to the matiers sst
forth in Section S.1{a)) to effect compliance with any applicable law or regulation;
provided trat any such amendment that would adversely affect any Member will be
adopted in accordance with Section 9.1{a)(ii).

(c) The Maneger will give written notice of any amendmeni 10 inis
Agreement (other than any emendment of the type contemplated by clause (i), (i) or (in) of
Section S.1{b)) to all Members, which notice will set forth (x) the text of the proposed

amendment or (y) 2 summary thereof and a statement that the text thereof will be fumished to
eny Member upon request,
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9.2 Special Power of Attorney.

(2) Each Member hereby irrevocably and forever makes, constitutes, and
appoints the Manager, with full power of substitution, the true and lawfu! representative and
attorney-in-fact of, and in the name, place and stead of, such Member, with the power from time
to time to make, execute, sign, acknowledge, swear to, verify, deliver, record, file and/or publish

(xi1) an amendment to this Agree—nent which complies with the
provisions of this Agreement (including the provisions of Section $.1);

(xiit) eny admission agreement admiuing additional Members to the
Fund in accerdance with the terms of this Agreement; and

(v ) gl such cther in 5?.n,1r" 15, documents, and cenificatas which, in
the opinion of legal counsel to the Fund, m f'ro*1 time to time be required by the laws
of the Stzie of Delaware, the United S;ates, or any other jurisdiction in which the Fund
may determine to have investments or activities, or any political subdivision or agency
thereof, or which such legal counsel may deem necessary or appropriate to effectuate,
implement, and continue the valid and subsisting existence and business of the Fund as 2
Delaware limitad liability company or to effect the dissolution or termination of tha Fund,
including without limitation any signatur

arure(s) to this Agreement arnd/or any amendment of
su “p'ﬂ"’en' thereto, on behalf of such Meamber,

(b)  Each Member is aware that the terms of this Agreement permit certain
emendments o this Agreement to be effected and certain other actions to be taken or omitied by
or with respect to the Fund wiitout the consent of such Member. 1f an amendment of the
Certificate or this Agresment or any action by or with respect 10 the Fund is taken by the
Manager in the manner coniemplated by this Agresmeni, each Member agrees that,
notwi*‘ﬁsianding any objection which such Member may assert with respect to such action, the
Marnager 15 authorized and empowered, with full power of substitution, 1o exercise the amhorm
granted above in any manner which may be necessary, appropriate, or convenient to permit such
amendment 10 be made or action lawftﬂy taken or omiited. Each Member is fully aware that
each Member will rely on the effectiveness of this special power-of-aitomey with a view to the
orderly adminisiretion of the affairs of the Fund.

(¢}  Each DMember agrees not to tzke any action to revoke the
power-of-attorney hereby granted. The power-of-attorney hereby granted will survive the
delivery of an assignment by a Mamber of the whole or any portion of its Interest in the Fund,
except that where the assignee thereof has been approved by the Manager for admission to the
Fund es 2 substituied Member, this power-of-attorney given by the assigner will survive the
delivery of such assignment for the sole purpose of enabling the Manager to execute,
ecknowledge, and file any insirument necessary to effect such substitution.

9.3  Notices.
INotices which may or are required to be given under this Agreement by any party

to ancther will be given by hand delivery, by facsimile (acknowledgment of receipt requested),
or by registered or certified mail (return receipt requested); will be addressed to the respective
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panties hereto at the principal office of the Fund, at their addresses as set forth on the Schedule of
Members, or to such other addresses as may be designated by any party hereto by noiice
addressed to the Manager in the case of notice given by any Member, and to each of the
Members in the case of notice given by the Manager; and will be deemed to have been given

when delivered by hand or on the date indicated as the date of receipt on the acknowledgment or
return receipt.

9.4  Agreement Binding Upon Successors and Assigns.

This Agreement witl be binding upon and inure to the benefit of the parties hereto
and their respective successors, but the rights and obligatiens of the Meanager hereunder wili not
be assignable, transferable, or delegable except as provided in Section 4.3(e) or 6.2, and any
etizmpted assignment, transfer, or delegation thereof which is not made pursuant to the terms of
Section 4.3(g) or 6.2 will be void, unless ratified by Majority Consent.

%5 Notfor Bepefit of Creditors.

This Agreement is not intended for the benefit of non-Member crediters and no

righis are granted to non-Member creditors under this Agreement.

9.6 Consenis.

All consents, agresments, or approvals provided for or permitted by this
Agreement will be in wiiting and & signed copy thereof will be filed and kept with the books of
the Fund.

9.7 Approvals.

Ezach Member agrees that, except as otherwise specifically provided herein and to
the extent permitted by applicable law, for purposes of granting the approval of the Members
with respect 1o any proposed action of the Fund, Majority Consent epproval will bind the Fund

and each Member and will have the same legal efTect as the writien approval of each Member.

9,8 Confidentiality.

Each Member will use its best efforts to maintain the confidentiality of (1) "Non-
Public Information” (as defined below) and (i) the identity of all other Members and their
Affiliates unless otherwise required by law or any governmentally imposed reporting or
disclosure obligations, including without limitetion any law regarding the freedom of
inforrmation to which it may be subject; provided that each Member may disclose Nozn-Public
Informatien to (x) Persons who hold equity interests in such Member for purposes of reports
required to be providad by such Member to such Persons, a3 Jong as each such Person has agreed
in writing 1o be bound by substantizlly the same confidentiality obligation as set forth in ihis
Section 9.8 2nd (y) on as "need-to-know” basis, its and its Affiliates’ officers, directors,
employees, agenis, legal counsel, accountants zad professional comsultants as reasonebly
necessary or appropriate, and provided further that each Member ray, after notice to the
Manager, correct any false or misleading information which becomes public concerning such
Member's relationship to the Fund, the Manager, or any Person in which the Fund holds, or

28

e




SCHEDULE *A”

SCHEDULE OF MEMBERS

Raike Real Estate Management, Inc.
117 Towne Lake Parkway, Suite 214
Woodsiock, GA 30188

(770) 373--3416

Attention” Willlams J. Ralke, President
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SUBSCRIPTION AGREEMENT

RAIKE REAL ESTATE INCOME FUND, LLC
117 Towne Lake Parkway, Suite 214
Woodstock, GA 30188
(770) 373-3416

THE UNITS DESCRIBED HEREIN WitL BE REGISTERED FOR ONLY A LIMITED
PUBLIC SALE UNDER REGULATION A, AN EXEMPTION AVAILABLE UNDER THE
SECURITIES ACT OF 1933 AND APPLICABLE STATE “BLUE SKY” OR SECURITIES
LAWS. THERE WILL BE NO PUBLIC MARKET FOR THE SECURITIES DESCRIBED
HEREIN. EACH PURCHASER MUST BE PREPARED TO BEAR THE ECONOMIC
RISK OF THE INVESTMENT FOR AN INDEFINITE PERIOD.

Dear Sirs:

The undersigned (the "Purchaser”) hereby represents and warrants to Raike Real
Estate Income Fund, LLC (the “Fund®), its members, manager, officers, and their agents,
attorneys and affiliates, as follows with respect to the purchase of 10% Priority
Membership Interests in the Fund (“Units”) at a price of $5,000 per Unit (the
“Securities”):

1. Subscription. Subject to the terms and conditions hereof and the representations
and warranties contained herein, the Purchaser hereby tenders this Subscription
Agreement and Investor Questionnaire (the “Agreement’), together with payment in
United States currency by check or wire transfer to the Fund payable to “Raike Real
Estate Income Fund, LLC", representing the payment of $5,000 per Unit of the number
of the Securities indicated below. The Purchaser has been advised that the minimum
subscription is one (1) Unit ($5,000).

2. Ability to Absorb Financial Loss and Bear Economic Risk. The Purchaser
has adequate means of providing for his/her needs and personal contingencies and has
no need now, and anticipates no need in the foreseeable future, to sell the Securities
hereby purchased. The Purchaser has sufficient financial liquidity to afford a complete
loss of this investment in the Fund.

3. Eligible Investor. Investment in the Fund is suitable only for persons who can
bear the risk of losing their investment and have no need for immediate liquidity.

THE UNITS ARE NOT SUITABLE INVESTMENTS FOR, AND ARE NOT BEING
OFFERED TO, TAX-EXEMPT ENTITIES AS SUCH TERM IS DEFINED IN
SECTION 168(h}(2)(A) OR IN SECT10N 511 (a) or (b) OF THE CODE.

4. Access to Information. The Purchaser hereby acknowledges that he/she has
received a copy of the Final Offering Circular (the “Offering Circular”) of the Fund dated
, 2008, as amended from time to time, and has had the opportunity to




read the Offering Circular and ask questions of the individuals who manage the Fund.
Also, Purchaser and/or his/her representative (“Purchaser Representative”) have been
fumished any additional information Purchaser or Purchaser Representative deems
necessary or desirable in order to evaluate the risks and merits of purchasing the
Securities.

5. Limited Transferability. The Purchaser understands and represents that he/she
is acquiring Securities for investment and not with a view to distribution or resale. Units
are not freely transferable. The Purchaser must bear the economic risk of investment for
an indefinite period of time. The Securities will be registered for only a limited public sale
under Regulation A, an exemption available under the Securities Act of 1933 and or
applicable state “Blue Sky” or securities laws. Thus, except for the limited provisions for
sale in the Operating Agreement an investor cannot expect to be able to liquidate the
investment through sale.

6. Opportunity to Consult Independent Counsel. The Purchaser acknowledges
that Purchaser has been given ample opportunity to consuit personal counsel for further
explanation of the restricted nature of the Securities and Purchaser's duties and
liabilities under applicable securities laws.

7. Investment for Own Account. The Securities are being acquired by the
Purchaser for the Purchaser's own account for investment and not with a view toward
distribution, and the Purchaser does not presently have any reason to anticipate any
change in circumstances or other particular occasion or event which would cause
Purchaser to liquidate his/her investment in the Fund.

8. No Government Approval or Registration. The Purchaser has been advised
that no federal or state agency has made any recommendation or endorsement or
otherwise passed on the merits of purchasing the Securities.

9. High Degree of Investment Risk. The Purchaser represents that he/she is
aware that investment in the Securities involves a high degree of risk which may
result in the complete loss of investment.

10. Confidentiality. The Fund agrees that all information contained in the
Subscription Agreement and Investor Questionnaire or otherwise provided by the
Purchaser in connection with this subscription is confidential and agrees to retain it in
confidence and not share it or provide it to any other person except in connection with
obtaining professional services in the offering and to return it on request should the
Purchaser not become or cease to be a Member.

11. Acceptance of Subscription. It is understood and agreed that the Fund shall
have the right to accept or reject this subscription in whole or in part, for any reason
whatsoever. If the Fund accepts the subscription then upon full payment of the purchase
price for the Units the Purchaser shail become a Member of the Fund, in accordance
with and subject to the terms of the Operating Agreement. f the Fund determines to
reject this subscription, it shall do so within ten business days after receipt of this
Agreement. The Fund may reduce the number of Units for which the Purchaser has
subscribed, indicating acceptance of less than all of the Units subscribed for, by means
of a written notice from the Fund.



12. Revocation of Subscription. The Purchaser agrees that once this Agreement
is accepted by the Fund, and subject to any rights of rescission existing under state law,
the subscription may not be withdrawn. The Purchaser agrees that, except as provided
in this Section 12, he/she shall not cancel, terminate or revoke this Agreement or any
agreement of the Purchaser made hereunder and that this Agreement shall survive the
death or disability of the Purchaser.

13. Authority to Sign. The Purchaser hereby grants the Manager of the Fund
authority to sign the Operating Agreement and any amendment on behalf of the
Purchaser should the Purchaser become a Member of the Fund, and to record the
Purchaser's Membership interests on Exhibit A thereto.

14. Identification.

a. The Purchaser is a resident of the State of
and has no current intention to change such residence to another state, or

b. The Purchaser hereby certifies that he/she is not a US Citizen, or Resident Alien,
and does not live in the United States.

¢. The Purchaser agrees to provide such photo and other identification as shatl be
requires to verify the Purchaser’s identity and to provide the Fund’s representatives, on a
confidential basis, with access to all credit and other financial records of the Purchaser
as they shall consider appropriate to verify any representations made.

15. Number of Units Subscribed. The undersigned Purchaser hereby subscribes
to Units and tenders dollars ($ ) in
payment thereof.

IN WITNESS WHEREOF, the undersigned has executed this Subscription
Agreement and Disclosure Statement as of the day of
, 200

SUBSCRIBER SIGNATURE(S)

Subscriber Signature

Joint Subscriber Signature

Telephone Number (s)

Printed Name(s) and Social Security Numbenr(s) or
Tax identification Number{s)



Address (es)

City, State, Zip Code

OFFEREE REPRESENTATIVE SIGNATURE (IF REQUIRED - SEE ABOVE):

Signature

Telephone Number

Printed Name and Social Security Number or
Tax Identification Number

Address

City, State, Zip Code

FUND ACCEPTANCE:
AGREED TO AND ACCEPTED:

Raike Real Estate income Fund, LLC

By: Raike Real Estate Management, Inc., Manager

By

William J. Raike, President

Date:




RAIKE REAL ESTATE INCOME FUND, LLC
INVESTOR QUESTIONNAIRE

THIS QUESTIONNNAIRE MUST BE ANSWERED FULLY AND RETURNED TO
THE FUND ALONG WITH YOUR COMPLETED SUBSCRIPTION PACKAGE.
THE INFORMATION SUPPLIED BY PROSPECTIVE SUBSCRIBERS WILL BE
HELD IN STRICT CONFIDENCE. NO INFORMATION WILL BE DISCLOSED
EXCEPT TO THE EXTENT THAT SUCH DISCLOSURE IS REQUIRED BY LAW
OR REGULATION, OTHERWISE DEMANDED BY PROPER LEGAL PROCESS
OR IN LITIGATION INVOLVING THE FUND.

PART | — INDIVIDUALS

1. Personal Data

Name

Residence Address
Street, City, State, and Zip Code

Business Address
Street, City, State, and Zip Code

State of Residence (if different)

Telephone: Residence: ( ) Business ( )

Age Citizenship

Social Security or Taxpayer No.

Send all Correspondence to Residence Business

2. Occupation, Employment and Business Experience

A brief description of my present occupation is as follows:




3. Representations

| am knowledgeable and experienced with respect to investing in smaller
company securities either alone or with the following Offeree Representative
who has been specifically engaged by me to review and approve this
investment:

( )
Name and Telephone Number of Offeree Representative

| have obtained access to all documentation about the investment that |
have reasonably required to evaluate it.

I am aware that some or all the securities | may acquire wilt be restricted
as to sale or transfer and that these securities may be illiquid and/or
virtually non- transferable due to market and other conditions.

_____ I am able to bear the economic risk (including total foss of principal)
without impairing my ability to provide for my financial needs and
contingencies in the same manner as | was prior tc making this
investment.

4. References.

Primary Bank (name and address)

Name of banking officer

Telephone ( )

Accountant (name and address})

Name of individual

Telephone ( )




5. General Information

Name and Address of Entity (if investor is not an individual)

Type of organization

Telephone Numbers ( )

( ) (fax)

Date and Jurisdiction of Organization

The undersigned hereby certifies that the entity was not formed for the purpose of
making this investment.

Brief description of business

Person(s) with authority to make this investment

Name Title
Name  Title
Name Title

NOTE: Subscribers who are entities MUST attach a true copy of the
Resolution or other evidence of (a) authority of the entity to make the
investment and (b) authority of the individual(s) in charge to act on behalf of
the entity.



SIGNATURE(S) OF PURCHASER(S):

Each of the undersigned, as a Purchaser or on its behalf, hereby certifies
that each answer provided above is true, correct and complete to the best of
hisfher knowledge and belief, that he/she has not withheld any material
information from the Fund relevant to evaluating this Purchaser as an
investor, and that each has had a full opportunity to obtain such additional
documentation and/or question officers, directors, employees or other
representatives of the Fund as to its affairs, including this offering, as
he/she requires in order to come to an informed decision about this
investment.

DATE

INDIVIDUAL PURCHASER(S)

Name Signature

Name Signature

ENTITY PURCHASER:

Name

By

Signature Title
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Geoffrey T. Chalmers, Esq. 33 Broad Street Tel (617) 523-1960
Attorney at Law Suite 1100 Fax (617) 227-3709
Boston, MA 02109 e-mail: chalm{@worldnet.att.net

Raike Real Estate Income Fund, LLC
117 Towne Lake Parkway, Suite 214
Woodstock, GA 30188
February 22, 2008

Re: Offering Statement on Form 1-A
SEC File No. 24-10163

Dear Sirs:

I have acted as counsel to Raike Real Estate Income Fund, LLC (the “Fund”) in connection
with the preparation of an Offering Statement on Form 1-A (the “Statement”) filed with the
Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended (the
“Securities Act™), relating to the proposed sale of Membership Interests in the Fund.

You have requested my opinion as to the matters set forth below in connection with the
Statement. For purposes of rendering the opinion, I have examined the Statement, the Fund’s
Certificate of Organization, as amended to date, the Fund’s Operating Agreement, as amended to
date, and other applicable organization documents. I have also examined Form 1-A and the
accompanying Offering Circular, as well as such other documents, certificates, instruments and
corporate records as I have deemed necessary or appropriate for the purpose of this opinion.

Material Tax Consequences

As to the material tax consequences described in the Offering Circular, I am of opinion as
follows (references are to applicable provisions of the Internal Revenue Code or “IRC”):

Tax Treatment of the Fund. (IRC Sec. 7703). The Fund will be taxed as a partnership. IRS
Regulations provide that a domestic LLC with two or more members shall be treated as a
partnership. An organization classified as a partnership is not a taxable entity but rather a “pass
through entity” through which tax deductions and taxable income are passed to the partners. This
allows tax deductions and taxable income resulting from the Fund’s operations to be passed to the
Members. Thus the Members will be subject to tax on the income of the Fund, but no additional tax
will be incurred by the Fund that may affect the Members and the Manager of the Fund.

The Fund is not a “tax shelter” in the conventional sense. An investment in the Fund is not
expected to generate tax losses in excess of an investor's capital contribution and s not intended to
generate tax losses in any year of the Fund. Accordingly, a Member's evaluation of an investment in
the Fund should be based on the expected economic return from the investment, and an investment
in the Fund should not be made with the intention of obtaining tax advantages normally associated
with “tax shelters.”
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Excess Liabilities. (IRC Sec. 704). The investor’s tax liability may exceed his/her cash
distributions in corresponding years and to the extent of such excess, the payment of such taxes will
be an out-of-pocket expense for the investor. Upon sale or other disposition of a membership
interest or, upon sale (including foreclosure sale) or other disposition of Fund Project(s), an
investor’s tax liabilities may exceed the cash he/she receives and to the extent of such excess, the
payment of such taxes will be an out-of-pocket expense for the investor. Therefore, the investor
may have a tax liability (i.e. have to pay taxes), due to the investor’s investment in the Fund, and
may not have received profits from the Fund (i.e. cash with which to pay the taxes). An audit of the
Fund’s tax return may result in an audit of the investor’s personal tax return.

Unrelated Business Taxable Income (“UBTI”). (IRC Sec. 512). The Fund may generate
unrelated business taxable income subject to a possible exception for Qualified Plans. Tax-exempt
 entities should consult their own tax counsel about the effect of any unrelated business taxable
income,

Possible Disallowance of Various Deductions. (IRC Sec 161). The availability, timing and
amount of deductions or allocations of income of the Fund will depend not only on general legal
principles but also on various determinations that are subject to potential controversy on factual and
other grounds. Such determinations could include, among others, whether fees paid to the Manager
or its affiliates are deductible on the ground that such payments are excessive or constitute
nondeductible distributions to the LLC Manager or an affiliate or otherwise. Additional issues could
arise regarding the allocation of basis to buildings, land, leaseholds and personal property. If the IRS
were successful, in whole or in part, in challenging the Fund on these issues, the federal income tax
benefits of an investment in the Fund, if any, could be materially reduced.

Limitations on Losses and Credits from Passive Activities. (IRC Sec. 58, 469). Deductions in
excess of income, i.e., losses from passive trade or business activities, generally may not be used to
offset “portfolio income,” i.e., interest, dividends and royalties, or salary or other active business
income. Deductions from passive activities generally may be used to offset income from passive
activities. Interest deductions attributable to passive activities are treated as passive activity
deductions, and not as investment interest. Thus, such interest deductions are subject to limitation
under the passive activity loss rule and not under the investment interest limitation. Credits from
passive activities generally are limited to the tax attributable to the income from passive activities.
Passive activities include trade or business activities in which the taxpayer does not materially
participate, which would include holding an interest as a Member. Thus, the Fund’s net income and
net loss will constitute income and loss from passive activities. A taxpayer may deduct passive
losses from rental real estate activities against other income if: (i) more than half of the personal
services performed by the taxpayer in trades or businesses are performed in a real estate trade or
business in which the taxpayer materially participates; and (ii) the taxpayer performs more than 750
hours of service during the tax year in real property trades or businesses in which the taxpayer
materially participates. It is unlikely that any Member would qualify for this treatment.

Allocation of Net Income and Net Losses. (TRC Sec. 704). For the allocations to members of
income, gains, deductions, losses and credits under the Operating Agreement to be recognized for
tax purposes, the allocations must possess substantial economic effect. It is possible that the IRS
may claim that such allocations lack substantial economic effect. If any chailenge to the allocation of
losses to any Member were upheld, the tax treatment of the investment for such Member could be
adversely affected.

Potential Limitation of Net Loss. (IRC Sec. 704(d)). Investors will only be able to use net
losses up to the amount of the basis in their Units.




Legality of Securities Offered

As to the legality of the 1,000 Units of 10% Priority Membership Interest offered, I am of the
opinion as follows: the Membership Interests to be sold by the Fund will be validly issued, fully paid
and non assessable when issued by the Fund.

This letter is provided for the purpose of informing investors in the Fund of the tax
consequences they can reasonably expect from an investment in the Fund. It may not be shown to or
relied on by any other person or firm, without the express prior written permission of the
undersigned. The letter is limited to Federal and Delaware law including the statutory provisions, all
applicable provisions, all applicable provisions of the Delaware constitution and all reported judicial
decisions interpreting those laws only and no opinion is hereby expressed as to the laws of any other
state jurisdiction. The undersigned has made no independent investigation of any of the matters
presented and this letter is based solely upon the documents and conversations described above, all
of which are assumed to be genuine and a complete disclosure of all relevant circumstances. The
undersigned has not assumed material facts underlying the opinion that are readily ascertainable.

I hereby consent to the filing of this opinion as an exhibit to Form 1-A.

\Y ly yours

G ey T. Chalmers



EXHIBIT A

RAIKE REAL ESTATE INCOME FUND, LLC

FINANCIAL STATEMENT

Financial statements of the Fund have been omitted because the Fund has not been capitalized
and has no (or nominal) assets or liabilities.



SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of _ Woodstock , State of Georgia , on _February 22 , 2008 .

By (Signature and Title)év/ has [f{b  President of the Manager

This offering statement has been sigred by the following persons in the capacities and on the dates
indicated.

(Signature)
(Title)
(Selling security holder)
(Date)

Instructions:

1. ‘The offering statement shall be signed by the issuer, its Chief Executive Officer, Chief Financial Officer, a majority
of the members of its board of directors or other governing instrumentality, and each person, other than the issuer,
for whose account any of the securities are to be offered. If a signature is by a person on behalf of any other person,
evidence of authority to sign shall be filed with the offering statement, except where an executive officer signs on
behalf of the issuer. If the issuer is Canadian, its authorized representative in the United States also shall sign.
Where the issuer is a limited partnership, the offering statement shall also be signed by a majority of the board of
directors of any corporate general partner.

2. The name of each person signing the offering statement shall be typed or printed beneath the signature.

L. fo/ Lo
Will'amsﬁchief Executive Officer of the Issuer
2. W @/zﬁm
7 L —_

J
7
Williams J. Chief Financial Officer of the Iasuer

Willjiams J&éike, Sole Director of Raike Real Bstate Management, Inc.

© END



