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PART
NOTIFICATION

Address

10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

7855 Berkshire Lane

Gloucester Virginia 23061

Item Significant Parties

As limited liability company the issuer has managers rather than directors The

issuers initial manager is

Name ________

Stevens Sadler Business

Residential

The issuers officers are

Name Address

Stevens Sadler Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential 7855 Berkshire Lane

Gloucester Virginia 23061

Not applicable as the issuer is limited liability company and has manager

rather than general partner

The record owners of 5% or more of the membership interests of the issuer are

Name Address

Continuum Capital LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as Continuum

Capital LLC is an entity

rather than an individual
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The beneficial owners of greater than 5% of the membership interests of the

issuer are

Name Address

Continuum Capital LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as Continuum

Capital LLC is an entity

rather than an individual

The promoters of the issuer are

Name Address

Continuum Capital LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as Continuum

Capital LLC is an entity

rather than an individual

The affiliates of the issuer are

Name Address

Continuum Capital LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as Continuum

Capital LLC is an entity

rather than an individual

Chesapeake Realty Business 10710 Midlothian Turnpike

Advisors LLC Suite 202

Richmond Virginia 23235

Residential Not applicable as Chesapeake

Advisors LLC is an entity

rather than an individual
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Chesapeake Realty Business 10710 Midlothian Turnpike

Advisors LLC Suite 202

Richmond Virginia 23235

Residential Not applicable as Chesapeake

Realty Advisors LLC is an

entity rather than an

individual

15 Goldsborough LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as 15

Goldsborough LLC is an

entity rather than an

individual

Real Estate Value Business 10710 Midlothian Turnpike

Advisors LLC Suite 202

Richmond Virginia 23235

Residential Not applicable as Real Estate

Value Advisor LLC is an

entity rather than an

individual

REVA Management Business 10710 Midlothian Turnpike

Advisors LLC Suite 202

Richmond Virginia 23235

Residential Not applicable as REVA

Management Advisors LLC

is an entity rather than an

individual

REVA Catalyst Manager LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as REVA

Catalyst Manager LLC is an

entity rather than an

individual
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REVA Catalyst Fund Phoenix Business 10710 Midlothian Turnpike

Peak LLC Suite 202

Richmond Virginia 23235

Residential Not applicable as REVA
Catalyst Fund Phoenix Peak

LLC is an entity rather than

an individual

REVA Catalyst Reading LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as REVA

Catalyst Reading LLC is an

entity rather than an

individual

REVA Catalyst Reading Business 10710 Midlothian Turnpike

645 Penn LLC Suite 202

Richmond Virginia 23235

Residential Not applicable as REVA

Catalyst Reading 645 Penn

LLC is an entity rather than

an individual

Oxford Commercial LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as Oxford

Commercial LLC is an entity

rather than an individual

REVA HR-RFMD DST Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as REVA HR
RFMD DST is an entity

rather than an individual

REVA HR-RFMD LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235



Residential Not applicable as REVA HR
RFMD LLC is an entity

rather than an individual

REVA HR-RFMD MT LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as REVA HR
RFMD MT LLC is an entity

rather than an individual

REVA Properties Trustee LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as REVA
Properties Trustee LLC is an

entity rather than an

individual

RCF Ashley Center LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as RCF

Ashley Center LLC is an

entity rather than an

individual

RCF Ashley Investors LLC Business 10710 Midlothian Turnpike

Suite 202

Richmond Virginia 23235

Residential Not applicable as RCF

Ashley Investors LLC is an

entity rather than an

individual
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Counsel to the issuer with respect to the proposed offering is

Name Address

Kaplan Voekler Cunningham Business East Street

Frank PLC Richmond Virginia 23224

Residential Not applicable as Kaplan

Voekier Cunningham

Frank PLC is an entity rather

than an individual

The underwriter with respect to the proposed offering is

Name Address

Moloney Securities Co Inc Business 13537 Barrett Parkway Drive

Suite 300

Manchester Missouri 63021

Residential Not applicable as Moloney

Securities Co Inc is an

entity rather than an

individual

The underwriters directors are

Name Address

John Moloney Business 13537 Barrett Parkway Drive

Chairman Suite 300

Manchester Missouri 63021

Residential 18 Devon Road

St Louis Missouri 63122

John Moloney Jr Business 13537 Barrett Parkway Drive

Suite 300

Manchester Missouri 63021

Residential 13237 Barrett Chase Circle

Manchester Missouri 63021

Terry Betzleberger Business 13537 Barrett Parkway Drive

Suite 300

Manchester Missouri 63021
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Residential 8305 West 18th Street

Overland Park Missouri

66210

John Brennan Jr Business 13537 Barrett Parkway Drive

Suite 300

Manchester Missouri 63021

Residential 849 Celia Road

St Louis Missouri 63124

Donald Hancock Business 13537 Barrett Parkway Drive

Suite 300

Manchester Missouri 63021

Residential 45 Lake Forest Drive

St Louis Missouri 63117

Robert Hockenhull Business 13537 Barrett Parkway Drive

Suite 300

Manchester Missouri 63021

Residential 4543 Fredericktown Ct

St Louis Missouri 63128

Joseph Medley Business 13537 Barrett Parkway Drive

Suite 300

Manchester Missouri 63021

Residential 411 Gill Ave

Kirkwood Missouri 63122

Robert Rust Business 13537 Barrett Parkway Drive

Vice Chairman Suite 300

Manchester Missouri 63021

Residential 21 Country Club Terrace

St Louis Missouri 63122

David Slavik Business 13537 Barrett Parkway Drive

Suite 300

Manchester Missouri 63021

Residential 959 Watercress Drive

Naperville Illinois 60540
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The underwriters officers are

Name Address

John Moloney Business 13537 Barrett Parkway Drive

Chief Executive Officer Suite 300

Manchester Missouri 63021

Residential 18 Devon Road

St Louis Missouri 63122

John Moloney Jr Business 13537 Barrett Parkway Drive

President Suite 300

Chief Operating Officer Manchester Missouri 63021

Residential 13237 Barrett Chase Circle

Manchester Missouri 63021

Terry Betzleberger Business 13537 Barrett Parkway Drive

Executive Vice President Suite 300

Manchester Missouri 63021

Residential 8305 West 118th Street

Overland Park Missouri

66210

Donald Hancock Business 13537 Barrett Parkway Drive

Executive Vice President Suite 300

FINOP Manchester Missouri 63021

Residential 45 Lake Forest Drive

St Louis Missouri 63117

Robert Hockenhull Business 13537 Barrett Parkway Drive

Senior Vice President Suite 300

Manchester Missouri 63021

Residential 4543 Fredericktown Ct

St Louis Missouri 63128

Kenneth Kays Business 13537 Barrett Parkway Drive

Executive Vice President Suite 300

Secretary Manchester Missouri 63021
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Residential 952 Woodway Dr

Fenton Missouri 63026

James Riggs Business East Street

Executive Vice President Richmond Virginia 23224

Residential 1381 Hermitage Rd
Manakin-Sabot Virginia

23103

Louis Smith Business 13537 Barrett Parkway Drive

Executive Vice President Suite 300

Chief Compliance Officer Manchester Missouri 63021

Residential 336 Summit Heights Dr

St Louis Missouri 63026

The underwriter has no general partners

Counsel to the underwriter is

Name Address

LeClairRyan Professional Business Riverfront Plaza East Tower

Corporation 951 East Byrd Street

Eighth Floor

Richmond Virginia 23219

Residential Not applicable as

LeClairRyan Professional

Corporation is an entity

rather than an individual

Item Application of Rule 262

None of the persons identified in Item are subject to any of the disqualification

provisions set forth in Rule 262

Not applicable as none of the persons identified in Item are subject to any of the

disqualification provisions set forth in Rule 262

Item Affiliate Sales

Not applicable as no part of the proposed offering involves the resale of securities by affiliates of

the issuer



Item Jurisdictions in Which Securities are to be Offered

The securities will be offered by the underwriter in the following states

California Colorado Illinois Iowa Kentucky Michigan Missouri North

Carolina Ohio and Virginia The securities will not be registered in Colorado

and will be registered in California Illinois Iowa Kentucky Michigan Missouri

North Carolina Ohio and Virginia In Colorado the securities will be offered

pursuant to the exemption from registration found in Section 11-51-308p of the

Colorado Securities Act

Not applicable as none of the securities will be offered by persons other than the

underwriter dealers or salesmen

Item Unregistered Securities Issued or Sold Within One Year

On January 22 2013 the issuer was formed and issued ten 10 Class Units of the issuer to

Continuum Capital LLC as the issuers initial member in exchange for $100 as consideration

The issuer relied on the private placement exemption found in Section 42 of the Securities Act

of 1933 the Securities Act for the issuance of its initial membership interest to Continuum

Capital LLC As Continuum Capital LLC is the founding member of the issuer there was no

public solicitation with respect to this initial issuance Further Stevens Sadler the manager

of Continuum Capital LLC is the sole manager of the issuer and therefore controls the issuers

business decisions and has access to all information regarding the issuer

Item Other Present or Proposed Offerings

The issuer has entered into contribution agreement pursuant to which Continuum

Capital LLC Continuum and Chesapeake Realty Advisors LLC Chesapeake
will each contribute 50% membership interest in REVA Management Advisors

LLC RMA to the issuer in exchange for 625000 of the issuers Class Units

each 1250000 Class Units in the aggregate The closing of the contribution of

RMA membership interests to the issuer is contingent upon the initial closing of the

offering contemplated by this Offering Statement and the approval of the issuers

independent manager candidate David Moore upon his appointment to the

issuers board of managers

The issuer has relied on the private placement exemption found in Section 42 of the

Securities Act with respect to the offer and potential issuance of its Class Units to

Continuum and Chesapeake Stevens Sadler the sole manager of Continuum is

currently the sole manager of the issuer Christopher Sadler brother of Steve

Sadler is the sole manager of Chesapeake and is expected to be appointed to the

issuers board of managers on or prior to the initial closing of the offering

contemplated by this offering statement No public solicitation has taken place with

respect to the agreement for the contribution of RMA membership interests and the

issuance of the Class Units to Continuum and Chesapeake Further each of the
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Sadler brothers has access to all information regarding the issuer and either is or will

be control person of the issuer

The issuers affiliate REVA HR-RFMD DST Delaware statutory trust the

DST is currently selling up to $7.5 million of unregistered DST interests in itself

in reliance upon the private placement exemption found in Section 42 of the

Securities Act and Rule 506 of Regulation promulgated thereunder As of the date

of this Offering Statement approximately $6 million of the DST interests have been

sold The DST filed Form with the Commission on February 14 2013

accession-number 0001569543-13-000001 The DST has not engaged in any public

solicitation of investors to purchase its DST interests Further the DST interests are

being offered and sold solely to accredited investors as such term is defined under

Regulation

Item Marketing Arrangements

Not applicable There is no arrangement known to the issuer or to any person

named in response to Item above or to any selling security holder in the offering

covered by this Form 1-A for any of the following purposes

To limit or restrict the sale of other securities of the same class as

those to be offered for the period of distribution

To stabilize the market for any of the securities to be offered or

For withholding commissions or otherwise to hold any underwriter or

dealer responsible for the distribution of its participation

Not applicable The underwriter does not intend to confirm sales to any accounts

over which it exercises discretionary authority

Item Relationship with Issuer of Experts Named in Offering Statement

No expert named in the Offering Statement as having prepared or certified any part thereof was

employed for such purpose on contingent basis or at the time of such preparation or

certification or at any time thereafter had material interest in the issuer or any of its parents or

subsidiaries or was connected with the issuer or any of its parents or subsidiaries as promoter

underwriter voting trustee director officer or employee

Item Use of Solicitation of Interest Document

No publication authorized by Rule 254 was used prior to the filing of this notification
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Preliminary Offering Circular

Subject to Completion Dated June 11 2013

ALLEGIANCY LLC

10710 Midlothian Turnpike Suite 202

Richmond VA 23235

Class Units of Membership Interest

$5000000 Maximum Offering Amount 500000 Units

$2500000 Minimum Offering Amount 250000 Units

ALLEGIANCY LLC Delaware limited liability company is offering minimum of $2500000 and

maximum of $5000000 of Class Units of its membership interest which we refer to as Offered Units The

purchase price per Offered Unit is $10.00 and the minimum purchase requirement is one thousand 1000 Offered

Units $10000 however we can waive the minimum purchase requirement in our sole discretion The Offered

Units will be offered to prospective investors on best efforts basis by Moloney Securities Co Inc our dealer

manager member firm of the Financial Industry Regulatory Authority or FINRA

Purchasers of Offered Units are entitled to certain preferences on distributions from us These preferences

are not guarantee of any return on an investment in us or the return of your invested capital each of which

depends on both our achievement of positive cash flow and our board of managers discretion in declaring

js
distributions Subject to the foregoing purchasers of the Offered Units will be entitled to receive cumulative

non-compounding preferred return equal to six percent 6% per annum multiplied by $10.00 and ii the number

of Offered Units held in our company which cumulative preferred return shall accrue annually until paid If our

board of managers elects to make distributions such distributions will first be made to our Class Members to the

extent of any unpaid cumulative preferred return Thereafter distributions beyond those
necessary to pay our Class

Members unpaid preferred returns will be made to the Members as whole in accordance with their percentage

interests in the company Any distributions paid to our Class Members in excess of their cumulative preferred

returns for that year shall not be applied against or reduce the cumulative preferred returns to which the Class

Members are entitled for the following year See DESCRIPTION OF OFFERED SECURITIES

4E
Our dealer-manager will also have the right but not the obligation to purchase warrants from our company

evidencing the right of our dealer-manager to purchase number of Class Units in our company equal to ten

percent 10% of the number of Offered Units issued on each closing date of this offering for $0.00 per Class

Unit underlying the warrants each an Underwriter Warrant and collectively the Underwriter Warrants The

exercise price per Class Unit which may be purchased pursuant to the exercise of an Underwriter Warrant is

$12.50 The Underwriter Warrants will be exercisable during the period commencing on the date which is 370 days

immediately following the issuance of such Underwriter Warrant and terminating at 500 p.m Eastern Time on the

date which is five years immediately following the effective date of this offering Further terms and conditions of

the Underwriter Warrants will be set forth in form of warrant mutually acceptable to the company and our dealer

manager

We will be required to redeem up to one-third of the Offered Units purchased in the offering for cash on

each of the third fourth and fifth anniversaries of the initial closing of the offering each of which we refer to herein

as redemption date The cash redemption price for the Offered Units will be $16.00 per Class Unit on the third

.E anniversary of the initial closing of the offering $17.00 per Class Unit on the fourth anniversary of the initial

closing of the offering and $18.00 per Class Unit on the fifth anniversary of the initial closing of the offering

We will have no obligation to redeem Offered Units after the fifth anniversary of the initial closing of the offering If

requests for the redemption of more than one-third of the Offered Units purchased in the offering are received with

respect to any redemption date then we shall redeem Offered Units pro rata in accordance with the number of

Offered Units each requesting Class Member has tendered for redemption which may result in Class Members

retaining fractional Offered Units While our company is required to redeem Offered Units as described above

we do not intend to establish sinking fund to fund redemptions Therefore our ability to honor requests for

redemption will be subject to our ability to generate sufficient cash flow or procure additional financing in

order to fund redemptions



We shall have the right to convert any Offered Units remaining outstanding following the fifth anniversary

of the initial closing of this offering into Class Units provided however that in order for us to convert the

Offered Units closing price for the Class Units must be available based upon trading of the Class Units on

national securities exchange through the OTC Bulletin Board or though bid and ask prices established by

professional market maker making market in the Class Units If we elect to convert the remaining Offered Units

into Class Units each Class Member whose Offered Units are being converted shall receive that number of

Class Units equaling $20.00 for each Class Unit converted The value of the Class Units shall be established

using the most recent closing price for the Class Units

Each Offered Unit will also entitle its holder to right to purchase one Class Unit of our membership

interest Class Unit This right to purchase Class Unit or the Purchase Right may only be exercised

either within ten 10 days following the date on which the Offered Units associated with the Purchase Right are

redeemed by the Company or within ten 10 days following our conversion of the Offered Units into Class

Units The Purchase Right associated with any Offered Unit shall expire on the earlier of 500 PM Eastern Time

on the tenth day following date of redemption of such Offered Units or ii 500 PM Eastern Time on the tenth day

following the date of our conversion of such Offered Units into Class Units if not exercised as of such date Any
exercise of the Purchase Right is subject to the qualification of the Class Units to be issued upon exercise of

the Purchase Right as exempt from registration under Section 3b of the Securities Act of 1933 as amended the

Securities Act or the determination by our counsel that another exemption or exception from registration under

the Securities Act exists with respect to the issuance of the Class Units issuable upon exercise of the Purchase

Right and the registration or determination of an exemption from registration under applicable state securities

laws for the Class Units Our Operating Agreement obligates us to use our commercially reasonable efforts to

qualify on or prior to each redemption date at least that number of Class Units that are issuable on each

redemption date as exempt securities pursuant to Section 3b of the Securities Act and the regulations promulgated

thereunder including without limitation Regulation and to use our commercially reasonable efforts to register our

Class Units or find an exemption from registration in all applicable states The exercise price for Class Unit

which may be purchased pursuant to the exercise of Purchase Right is $7.50 per Class Unit If you are

exercising your Purchase Right as result of redemption of some or all of your Offered Units you may apply

portion of the cash redemption price otherwise payable to you on the redemption date toward the payment of the

exercise price up to the total exercise price for any Class Units being purchased pursuant to the Purchase Right

An investment in the Offered Units is subject to certain risks Prospective investors should carefully

review the RISK FACTORS beginning on page 13

The economic voting and other rights of purchasers of Offered Units are set forth in our amended and

restated limited liability company agreement in the form attached to this Offering Circular as Appendix and to

which investors will become party upon the acceptance of their subscriptions and the release of the proceeds from

this offering to us

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR THE SEC DOES NOT
PASS UPON THE MERITS 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 SEC HOWEVER
THE SEC HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THE SECURITIES
OFFERED HEREUNDER ARE EXEMPT FROM REGISTRATION

Underwriting Discounts

Commissions and Expense

Price to Public
Reimbursements

Proceeds to Company

er Offered Unit $10.00 $0.90 $9.10

Fotal $5000000 $450000 $4550000

We have also agreed to issue to our dealer manager warrants to purchase that number of our Class Units equal to 10% of the number

of Offered Units sold in the offering These wanants will have an exercise price equal to $12.50
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Our dealer-manager may engage other FINRA member firms as participating broker-dealers who will

receive commissions on the sale of the Offered Units In addition to the Underwriter Warrants our dealer-manager

will receive selling commissions of 7% of the offering proceeds which it may re-allow and pay to participating

broker-dealers who sell Offered Units and our dealer-manager will also receive non-accountable due diligence

marketing and expense reimbursement fee of 1% of the offering proceeds which it may also re-allow and pay to the

participating broker-dealers and an accountable expense allowance of one percent 1% in connection with its

services as underwriter of the offering See PLAN OF DISTRIBUTION

Our dealer-manager and the participating broker-dealers which we refer to collectively as our selling

group must sell the minimum number of Offered Units 250000 if any are to be sold Our selling group is

required to use only its best efforts to sell the securities offered and does not have any obligation or commitment to

sell any specific dollar amount or number of Offered Units or to acquire any Offered Units for its own account or

with view to distribution The offering will terminate upon the earlier of the date which is sixty 60 days after

the date on which the minimum number of Offered Units is reached or iiDecember 30 2013 the Offering

Termination Date Until we sell at least 250000 Offered Units all investor funds will be held in an escrow

account with our escrow agent SunTrust Bank Richmond Virginia If we do not sell at least 250000 Offered Units

shares by December 30 2013 all funds will be promptly returned to investors within one business day without

interest or deduction If we sell the minimum number of Offered Units net proceeds will be delivered to our

company on the initial closing date and we will issue Offered Units to investors in this offering If on the initial

closing date we have sold less than the maximum 500000 Offered Units available in this offering then we will

hold rolling closings for additional sales up to the maximum number of Offered Units for sixty 60 days following

the initial closing

The Offered Units are being offered only in the states of California Colorado Illinois Iowa Kentucky

Michigan Missouri North Carolina Ohio and Virginia and solely to persons who meet the suitability standards set

forth herein This Offering Circular constitutes an offer to sell or solicitation of an offer to buy the Offered Units

solely in such states If you are resident of state other than the foregoing and have received this Offering

Circular please return the Offering Circular to our company or our dealer-manager keeping no copies thereof

Neither the delivery of this Offering Circular any sale made hereunder nor the filing or other use of this Offering

Circular shall create an implication that there has been no change in the affairs of the company since the date hereof

or imply that any information herein is accurate or complete as of any later date There is no public market for our

Offered Units and we do not anticipate that one will develop In addition the Offered Units are subject to transfer

restrictions contained in our limited liability company agreement which provides that in order to transfer

membership interest in us member must first give our board of managers notice of the members intent to assign

his her or its interest Our board of managers then has seven days to object to the transfer before the member

may transfer his her or its membership interest to third party failure of the board of managers to object within

such 7-day period shall be deemed its consent to such transfer Additionally no transfers of our Offered Units will

be permitted without the express written consent of our board of managers until ninety 90 days after the final

closing in this offering See WHO MAY INVEST Purchasers of the Offered Units may be referred to herein as

Class Members of our Company or Class Members Only record holders of our Units will be Members of

our Company so if you purchase through nominee then your rights under our Operating Agreement will be

subject to your relationship with your nominee

No dealer broker salesman or other
person has been authorized to give any information or to make any

representations other than those contained in this Offering Circular and if given or made such other information

should not be relied upon as having been authorized by our company or our dealer-manager
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WHO MAY INVEST

General

An investment in the Offered Units involves significant risk and is only suitable for persons who have

adequate financial means desire relatively long-term investment and who will not need immediate liquidity from

their investment There is no public market for our Offered Units and we do not anticipate that one will develop

which means that it may be difficult for you to sell your Offered Units This investment is not suitable for persons

who require immediate liquidity or guaranteed income who seek short-term investment or who cannot bear the

loss of their entire investment

In consideration of these factors we have established suitability standards for purchasers of the Offered

Units in this offering These suitability standards require that purchaser of our Offered Units have either

net worth of at least $500000 or

gross annual income of at least $150000 and net worth of at least $250000

In addition in California an investors investment in our company cannot exceed 10% of such investors

net worth In the case of sales to fiduciary accounts such as an IRA Keogh Plan or pension or profit sharing plan
these suitability standards must be met by the beneficiary the fiduciary account or by the person who directly or

indirectly supplied the funds for the purchase of our Offered Units if that person is the fiduciary In the case of gifts

to minors the suitability standards must be met by the custodian account or by the donor

These suitability standards are intended to help ensure that given the long-term nature of an investment in

our Offered Units our investment objectives and the relative illiquidity of the Offered Units an investment in the

Offered Units is an appropriate investment for those who become Class Members

Our limited liability company agreement provides that in order to transfer membership interest in us
member must first give our board of managers notice of the members intent to assign his her or its interest Our

board of managers then has seven days to object to the transfer before the member may transfer his her or its

membership interest to third party failure of the board of managers to object within such 7-day period shall be

deemed its consent to such transfer Our board of managers is not permitted to withhold its consent to transfer

unless it believes in good faith that such transfer will cause the assets of the company to become plan assets under

ERISA will cause the company to violate any law rule or regulation applicable to the company including without

limitation federal securities laws or the securities laws of any state or would cause our company to become subject

to the reporting requirements of the Securities Exchange Act of 1934 as amended or the Exchange Act With

respect to our suitability standards our board of managers may withhold its consent to proposed transfer if the

proposed transferee resides in state which requires the company to apply suitability standards to subsequent

transferees of securities and such proposed transferee does not meet our suitability standards and the suitability

standards as required by the state in which the transferee resides Further no transfers of our Offered Units will be

permitted without the express written consent of our board of managers until ninety 90 days after the final closing

in this offering Subject to the foregoing transfer restrictions we anticipate that sales by of securities held by

members may occur from time to time following the final closing of this offering in negotiated transactions that

may be facilitated by our dealer-manager

Broker-Dealer Requirements

Each of the participating broker-dealers authorized registered representatives or any other person selling

Offered Units on our behalf is required to

make every reasonable effort to detennine that the purchase of Offered Units is suitable and appropriate

investment for each investor based on information provided by such investor to the broker-dealer including



such investors age investment objectives income net worth financial situation and other investments held

by such investor and

maintain for at least six years records of the information used to determine that an investment in our

Offered Units is suitable and appropriate for each investor

In making this determination your participating broker-dealer authorized registered representative or other

person selling Offered Units on our behalf will based on review of the information provided by you consider

whether you

meet the minimum suitability standards established in your state and by us

can reasonably benefit from an investment in our Offered Units based on your overall investment objectives

and portfolio structure

are able to bear the economic risk of the investment based on your overall financial situation and

have an apparent understanding of

the fundamental risks of an investment in the Offered Units

the risk that you may lose your entire investment

the lack of liquidity of the Offered Units

the restrictions on transferability of the Offered Units

the background and qualifications of our management and

our business

In addition by signing your Purchaser Questionnaire and Subscription Agreement the form of which is

attached hereto at Appendix you represent and warrant to us that you have received copy of this Offering

Circular and that you meet the net worth and annual
gross income requirements described above and applicable in

your state These representations and warranties help us to ensure that you are fully informed about an investment

in us and that we adhere to our suitability standards and meet the requirements of the exemption we are seeking

from registration of the Offered Units In the event you or another Class Member or regulatory authority

attempt to hold us liable because Class Members did not receive copies of this Offering Circular or because we
failed to adhere to each states investor suitability requirements we will assert these representations and warranties

made by you in any proceeding in which such potential liability is disputed in an attempt to avoid any such liability

By making these representations you will not waive any rights that you may have under federal or state securities

laws

Restrictions Imposed by the USA PATRIOT Act and Related Acts

In accordance with the Uniting and Strengthening America by Providing Appropriate Tools Required to

Intercept and Obstruct Terrorism Act of 2001 or the USA PATRIOT Act the securities offered hereby may not be

offered sold transferred or delivered directly or indirectly to any unacceptable investor which means anyone

who is

designated national specially designated national specially designated terrorist specially

designated global terrorist foreign terrorist organization or blocked person within the definitions set

forth in the Foreign Assets Control Regulations of the United States or U.S Treasury Department

acting on behalf of or an entity owned or controlled by any government against whom the U.S maintains

economic sanctions or embargoes under the Regulations of the U.S Treasury Department



within the scope of Executive Order 13224 Blocking Property and Prohibiting Transactions with Persons

who Commit Threaten to Commit or Support Terrorism effective September 24 2001

person or entity subject to additional restrictions imposed by any of the following statutes or regulations

and executive orders issued thereunder the Trading with the Enemy Act the National Emergencies Act the

Antiterrorism and Effective Death Penalty Act of 1996 the International Emergency Economic Powers Act

the United Nations Participation Act the International Security and Development Cooperation Act the

Nuclear Proliferation Prevention Act of 1994 the Foreign Narcotics Kingpin Designation Act the Iran and

Libya Sanctions Act of 1996 the Cuban Democracy Act the Cuban Liberty and Democratic Solidarity Act

and the Foreign Operations Export Financing and Related Programs Appropriations Act or any other law of

similar import as to any non-U.S country as each such act or law has been or may be amended adjusted

modified or reviewed from time to time or

designated or blocked associated or involved in terrorism or subject to restrictions under laws regulations

or executive orders as may apply in the future similar to those set forth above

HOW TO SUBSCRIBE

Prospective investors who meet the suitability standards described above may subscribe for Offered Units as

follows

Review this entire Offering Circular and any appendices exhibits and supplements accompanying this

Offering Circular

Complete the execution copy of the Purchaser Questionnaire and Subscription Agreement or

Subscription Agreement specimen copy of the Subscription Agreement is included in this Offering

Circular as Appendix

Deliver your completed and executed Subscription Agreement to our dealer-manager at the address set

forth in the Subscription Agreement

Payment for your Offered Units may be made via check draft or money order made payable to

SunTrust Bank N.A as escrow agent for ALLEGIANCY LLC and delivered to our dealer-manager

with your Subscription Agreement ii via wire transfer to the escrow agent pursuant to the wiring

instructions in your Subscription Agreement and iii by authorization of withdrawal from securities

accounts maintained with the selling group

If payment is made by authorization of withdrawal from securities accounts the funds authorized to be

withdrawn from securities account will continue to accrue interest if any interest is to accrue on such

amounts at the contractual rates until closing or termination of this offering If purchaser authorizes

selling group member to withdraw the amount of the purchase price from securities account the selling

group member will do so as of the date of closing

By executing the Subscription Agreement and paying the total purchase price for the Offered Units subscribed

for each investor attests that he she or it meets the minimum suitability standards we have established

Subscriptions will be effective only upon our acceptance and we reserve the right to reject any subscription

in whole or in part An approved custodian or trustee must process and forward to us subscriptions made through

IRAs Keogh plans 40 1k plans and other tax-deferred plans If we do not accept your subscription the escrow

agent will promptly return your check without interest or promptly refund any purchase price transferred via wire

transfer Any subscription application not accepted within thirty 30 days after receipt shall be deemed rejected

Accepted subscription amounts will be placed in an interest-bearing escrow account with the escrow agent until

subscriptions for the minimum offering amount have been received and accepted by us at which time the escrow

agent will release the proceeds and any interest earned thereon to our company which will use the proceeds for the

purposes described in this Offering Circular

If the minimum offering amount is not sold by December 30 2013 the offering will be terminated and all



amounts held in the escrow account will be promptly returned to the subscribers without interest or deduction for

expense

See the WHO MAY INVEST and the PLAN OF DISTRIBUTION sections of this Offering Circular

for additional details on how you can subscribe for Offered Units



SU\IMARY OF THE OFFERING CIRCULAR

This summary of the Offering Circular highlights material information contained elsewhere in this Offering

Circular Because it is summary it may not contain all of the information that is important to your decision of

whether to invest in the Offered Units To understand this offering fully you should read the entire Offering

Circular carefully including the Risk Factors section The use of the words we us the company or

our refers to ALLEGIANCY LLC and our subsidiaries any except where the context otherwise requires The

term Operating Agreement refers to our companys Amended and Restated Limited Liability Company

Agreement which will be entered into on or before the initial closing of this offering and which amends and restates

that certain Declaration of Operation of our company by and between our company and Continuum Capital LLC as

its sole original member dated January 22 2013

General

ALLEGIANCY LLC was formed as Delaware limited liability company on January 22 2013 We

intend upon the initial closing of this offering to engage in the business of providing asset and property

management services related to commercial real estate or our business We intend to emphasize suburban office

properties in secondary and smaller markets however we will not be limited in the classes and locations of assets

we may manage We intend to produce income from asset management fees leasing fees construction fees

financing fees and advisory services

Our predecessor REVA Management Advisors LLC or RMA was formed on January 2006 and since

such time has engaged in our business RMAs current managed portfolio consists of thirty buildings which

management is governed by eleven contracts Certain contracts govern the management of multiple buildings on

portfolio basis In 2012 RMA had $1522061 in total revenues and had total earnings of $351205

Concurrent with the initial closing of this offering we will acquire all of the membership interests of RMA
our predecessor from Continuum Capital LLC Virginia limited liability company and Chesapeake Realty

Advisors LLC Virginia limited liability company who we collectively refer to herein as our contributors In

exchange for their membership interests in RMA each of our contributors will receive 625000 Class Units valued

at $6250000 representing 50% each of the Class Units in our company expected to be outstanding as of the

initial closing of this offering If the minimum offering amount is sold then our contributors will each own 44.64%

of the total outstanding membership interests of the company and they will each own 35.70% of the total

outstanding membership interests of our company if the maximum offering amount is sold The value of the

membership interests of our contributors in RMA was determined pursuant to the negotiations of the same between

our dealer-manager our contributors and us and we have not received an independent appraisal or fairness opinion

with respect to this contribution As result the consideration we have agreed to pay for RMA may exceed its fair

market value Prior to closing the contribution of the membership interests of RMA to us our independent non-

executive manager will be required to review and approve this transaction

Following our acquisition of RMA we intend to operate RMA as our subsidiary and will operate our

business through RMA We intend to use the proceeds from this offering to fund our operations which includes the

expansion of properties under management through marketing directly to property owners and ii the acquisition

of the operations of other asset managers whose assets under management fit our targeted portfolio We may further

use the proceeds of this offering or our cash flow to in the discretion of our board make loans to property owners

in order to assist with immediate property capitalization needs and to alleviate management transition costs in

conjunction with our acquisitions

Our Company

Our company is Delaware limited liability company and was formed on January 22 2013 pursuant to

Certificate of Formation filed with the Delaware Secretary of State and that certain Declaration of Operation of our

company dated January 22 2013 by and between our company and Continuum Capital LLC as its sole original

member Purchasers of our Offered Units will become Class Members in our company with respect to their

ownership of Offered Units Our remaining members and Class Members who purchase Class Units pursuant

to exercise of their Purchase Rights will be Class Members with respect to their ownership of Class Units

Investors execution of their respective Subscription Agreements will also constitute execution of and agreement to



our Operating Agreement Our Operating Agreement the form of which is attached to this Offering Circular as

Appendix governs the various rights and obligations of our members including the Class Members

Our board of managers is responsible for the day-to-day management of our business and affairs Subject

to certain limitations contained in our Operating Agreement our board may delegate its authority to one or more

officers Stevens Sadler is our initial manager and our President and on or before the initial closing of this

offering he will appoint two additional managers to our board of managers one of whom will be Christopher

Sadler Stevens Sadlers brother and the other will be David Moore who will be non-executive

independent manager Our dealer-manager will have the right from time to time to designate one individual to

serve as non-voting observer on our board of managers which individual shall be subject to the prior written

approval of our board of managers which approval may not be unreasonably withheld Our members including

Class Members have the right to vote only on certain major decisions See MANAGEMENT Major
Decision Rights and DESCRIPTION OF OFFERED SECURITIES Description of our Operating

Agreement Approval of the members holding majority defined in our Operating Agreement as members

owning more than 50% of the units of the company including the Offered Units present and voting at duly called

and held meeting of our members at which quorum is present will be required before we may take any of the

following actions with respect to our company

Amendment of our Operating Agreement or Certificate of Formation

ii The conversion of our company to another type of entity organized within or without the State of Delaware

including without limitation limited partnership

iii The merger equity interest exchange business combination or consolidation with any other person or

entity except wholly owned subsidiary of our company in which our company is not the surviving entity

iv Any sale exchange or other disposition of all or substantially all of the assets of our company with the

intent to liquidate the company
Creating or authorizing any new class or series of securities or selling issuing or granting additional

securities which are senior to the relative rights and preferences of the Offered Units

vi Any decision to file voluntary petition or initiate proceedings to have our company adjudicated insolvent

reorganized liquidated dissolved or to seek the appointment of trustee receiver or conservator or other

similar official or to make any assignment for the general benefit of creditors of our company or

vii Any decision to dissolve or liquidate our company

Members holding majority of units outstanding as of the record date of any meeting and entitled to vote at such

meeting will constitute quorum for the transaction of business Any action that may be taken at meeting may also

be taken by written consent the members holding the number of units required to take such action assuming all

eligible units were in attendance and voting at meeting Notwithstanding romanette iii above prior approval of

our members will not be required if our board of managers unanimously approves merger with real estate

investment trust REIT or an entity controlled by such REIT which is taxed as partnership and such REIT
has at least $100 million in real estate assets the securities received by our members will be securities of the

REIT registered under the Securities Act and listed on national securities exchange and the terms of the

merger will not materially diminish the voting economic or other rights of our members

Securities Offered

Our company is offering minimum of $2500000 and maximum of $5000000 of Offered Units The

purchase price per Offered Unit is $10.00 and the minimum purchase requirement is one thousand 1000 Offered

Units $10000 however we can waive the minimum purchase requirement in our sole discretion

Purchasers of Offered Units are entitled to certain preferences on distributions from us These preferences

are not guarantee of any return on an investment in us or the return of your invested capital each of which

depends on both our achievement of positive cash flow and our board of managers discretion in declaring

distributions Subject to the foregoing purchasers of the Offered Units will be entitled to receive cumulative

preferred return of six percent 6% per annum multiplied by $10.00 and ii the number of Offered Units held in

our company which cumulative preferred return shall accrue annually until paid If our board of managers elects to

make distributions such distributions will first be made to our Class Members to the extent of any unpaid

cumulative preferred return Thereafter distributions beyond those necessary to pay our Class Members unpaid

preferred returns will be made to the Members as whole in accordance with their percentage interests in the

company Any distributions paid to our Class Members in excess of their cumulative preferred returns for that



year shall not be applied against or reduce the cumulative preferred returns to which the Class Members are

entitled for the following year See DESCRIPTION OF OFFERED SECURITIES

Our dealer-manager will also have the right but not the obligation to purchase Underwriter Warrants for

purchase price of $0.00 per Class Unit purchased pursuant to the Underwriter Warrants from our company

evidencing the right of our dealer-manager to purchase number of Class Units in our company equal to ten

percent 10% of the number of Offered Units issued upon each closing date of this offering The exercise price per

Class Unit which may be purchased pursuant to the exercise of an Underwriter Warrant is $12.50 The

Underwriter Warrants will be exercisable during the period commencing on the date which is 370 days immediately

following the issuance of such Underwriter Warrants and terminating at 500 p.m Eastern Time on the date which is

five years immediately following the effective date of this offering Further terms and conditions of the

Underwriter Warrants will be set forth in form of warrant mutually acceptable to the company and our dealer-

manager

We will be required to redeem up to one-third of the Offered Units purchased in the offering for cash on

each of the third fourth and fifth anniversaries of the initial closing of the offering each of which we refer to herein

as redemption date The cash redemption price for the Offered Units will be $16.00 per
Offered Unit on the third

anniversary of the initial closing of the offering $17.00 per Offered Unit on the fourth anniversary of the initial

closing of the offering and $18.00 per Offered Unit on the fifth anniversary of the initial closing of the offering

We will have no obligation to redeem Offered Units after the fifth anniversary of the initial closing of the offering If

requests for the redemption of more than one-third of the Offered Units purchased in the offering are received with

respect to any redemption date then we shall redeem Offered Units pro rata in accordance with the number of

Offered Units each requesting Class Member has tendered for redemption which may result in Class Members

retaining fractional Offered Units While our company is required to redeem Offered Units as described above

we do not intend to establish sinking fund to fund redemptions Therefore our ability to honor requests for

redemption will be subject to our ability to generate sufficient cash flow or procure additional financing in

order to fund redemptions

We shall have the right to convert any Offered Units remaining outstanding following the fifth anniversary

of the initial closing of this offering into Class Units subject however to the sufficient availability of issued but

not outstanding Class Units for conversion If we elect to convert the remaining Offered Units into Class

Units each Class Member whose Offered Units are being converted shall receive that number of Class Units

equaling $20.00 for each Class Unit converted The value of the Class Units shall be established using the most

recent closing price for the Class Units

Each Offered Unit will also entitle its holder to right to purchase one Class Unit The Purchase Right

may only be exercised either within ten 10 days following the date on which the Offered Units associated with

the Purchase Right are redeemed by the Company or within ten 10 days following our conversion of the

Offered Units into Class Units The Purchase Right associated with any Offered Unit shall expire on the earlier of

500 PM Eastern Time on the tenth day following date of redemption of such Offered Units or ii 500 PM
Eastern Time on the tenth day following the date of our conversion of such Offered Units into Class Units if not

exercised as of such date Any exercise of the Purchase Right is subject to the qualification of the Class Units

to be issued upon exercise of the Purchase Right as exempt from registration under Section 3b of the Securities Act

or the determination by our counsel that another exemption or exception from registration under the Securities Act

exists with respect to the issuance of the Class Units issuable upon exercise of the Purchase Right and the

registration or determination of an exemption from registration under applicable state securities laws for the Class

Units Our Operating Agreement obligates us to use our commercially reasonable efforts to qualify on or prior to

each redemption date at least that number of Class Units that are issuable on each redemption date as exempt

securities pursuant to Section 3b of the Securities Act and the regulations promulgated thereunder including

without limitation Regulation and to use our commercially reasonable efforts to register our Class Units or

find an exemption from registration in all applicable states The exercise price for Class Unit which may be

purchased pursuant to the exercise of Purchase Right is $7.50 per
Class Unit If you are exercising your

Purchase Right as result of redemption of some or all of your Offered Units you may apply portion of the

cash redemption price otherwise payable to you on the redemption date toward the payment of the exercise price up

to the total exercise price for any Class Units being purchased pursuant to the Purchase Right

Class Members owning more than 80% of the Offered Units Supermajority of the Class Members



may vote to remove manager for good cause manager may also be removed by the affirmative vote of at least

80% of the members as whole Supermajority of the Members We define good cause as willful misconduct

bad faith gross negligence or breach of fiduciary duty by manager in the performance of his duties managers

criminal conviction under federal or state securities law or any conviction of felony under federal or state law

Every purchaser of Offered Units will be required to become Class Member of the company and

party to our Operating Agreement Our remaining members are called Class Members The aggregate number of

authorized Class Units is 20000000 See DESCRIPTION OF SECURITIES OFFERED Description of

Our Operating Agreement The form of our Operating Agreement is attached as Appendix to this Offering

Circular

Taxation

We intend to elect to be taxed as subchapter corporation on or before the initial Closing Date and as

such we will be required to pay federal income tax at the corporate tax rates on our taxable income

Plan of Distribution

We are offering minimum of 250000 and maximum of 500000 Offered Units in this offering for

$10.00 per Offered Unit The minimum purchase in this offering is 1000 Offered Units for minimum purchase

price of $10000 however we can waive the minimum purchase requirement at our sole discretion Subscriptions

for an aggregate of 250000 Offered Units $2500000 must be received accepted by us and deposited with

SunTrust Bank N.A our escrow agent before any proceeds of this offering will be released to us If the

minimum offering amount is not sold by December 30 2013 the offering will be terminated and all funds will be

promptly returned to investors within one business day without interest or deduction

The offers and sales of our Offered Units will be made on best efforts basis by broker-dealers who are

members of FINRA In addition to the Underwriter Warrants which our dealer-manager will have the right but not

the obligation to purchase our dealer-manager will receive selling commissions of 7% of the offering proceeds

which it may re-allow and pay to participating broker-dealers who sell Offered Units and our dealer-manager will

also receive non-accountable due diligence marketing and expense reimbursement fee of 1% of the offering

proceeds which it may also re-allow and pay to the participating broker-dealers and an accountable expense

allowance of one percent 1% in connection with its services as underwriter of the offering See PLAN OF
DISTRIBUTION Our dealer-manager will not be required to account for the spending of amounts comprising the

dealer-manager fee and the non-accountable due diligence fee Our dealer-manager may also sell Offered Units as

part of the selling group thereby becoming entitled to selling commissions The total aggregate value of

commissions expense reimbursements and warrants issued to the underwriter will not exceed ten percent 10.0% of

the
gross proceeds of the offering See ESTIMATED USE OF PROCEEDS

Interest of Management and Related Parties

Except for fees paid to David Moore our independent manager as compensation for serving as our

independent manager and to the non-voting observer who may be appointed to our board of managers by our

dealer-manager subject to the approval of our board of managers which approval may not be unreasonably

withheld our board of managers will not receive any remuneration for acting as our managers We have agreed to

pay David Moore and the non-voting observer appointed by our dealer-manager $2500 per meeting of the board

of managers up to $10000 per calendar year and to issue each of them equity compensation as may be determined

by our board In addition the non-voting observer shall be reimbursed for reasonable travel expenses incurred by

such non-voting observer for his or her attendance in person at meetings of our board of managers

Each of Stevens Sadler and Christopher Sadler in addition to being members of our board of managers

will be our President and Executive Vice President respectively and in such positions will receive salaries benefits

and potentially equity compensation from us See MANAGEMENT

Our contributors who will become Class Members of our company upon the closing of the contribution

of R1VIA to us are related parties to us Stevens Sadler our initial manager is the manager of Continuum

Capital LLC The members of Continuum Capital LLC consist of Stevens Sadlers spouse and various trusts



established for the benefit of his children Christopher Sadler who will also become manager of our company

on or before the initial closing is the manager of Chesapeake Realty Advisors LLC The members of Chesapeake

Realty Advisors LLC consist of Christopher Sadlers
spouse

and various trusts established for the benefit of his

children Therefore the families of Stevens Sadler and Christopher Sadler will benefit from the Class Units

in us issued to our contributors in exchange for their membership interests in RMA

Subject to our profitability and our board of managers discretion in making distributions our Class

Members will be entitled to the declared distributions described in DESCRIPTION OF OFFERED
SECURITIES Distributions below



CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Offering Circular contains certain forward-looking statements that are subject to various risks and

uncertainties Forward-looking statements are generally identifiable by use of forward-looking terminology such as

may will should potential intend expect outlook seek anticipate estimate

approximately believe could project predict or other similar words or expressions Forward-looking

statements are based on certain assumptions discuss future expectations describe future plans and strategies

contain financial and operating projections or state other forward-looking information Our ability to predict results

or the actual effect of future events actions plans or strategies is inherently uncertain Although we believe that the

expectations reflected in our forward-looking statements are based on reasonable assumptions our actual results and

performance could differ materially from those set forth or anticipated in our forward-looking statements Factors

that could have material adverse effect on our forward-looking statements and upon our business results of

operations financial condition funds derived from operations cash available for distribution cash flows liquidity

and prospects include but are not limited to the factors referenced in this Offering Circular including those set

forth under the section captioned RISK FACTORS

When considering forward-looking statements you should keep in mind the risk factors and other cautionary

statements in this Offering Circular Readers are cautioned not to place undue reliance on any of these forward-

looking statements which reflect our views as of the date of this Offering Circular The matters summarized under

RISK FACTORS and elsewhere in this Offering Circular could cause our actual results and performance to differ

materially from those set forth or anticipated in forward-looking statements Accordingly we cannot guarantee

future results or performance Furthermore except as required by law we are under no duty to and we do not

intend to update any of our forward-looking statements after the date of this Offering Circular whether as result

of new information future events or otherwise
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RISK FACTORS

An investment in our Offered Units is highly speculative and is suitable only for persons or entities who are

able to evaluate the risks of the investment An investment in our Offered Units should be made only by persons or

entities able to bear the risk of and to withstand the total loss of their investment In addition to the factors set forth

elsewhere in this Offering Circular and general investment risks prospective purchasers should consider the

following risks before making decision to purchase our Offered Units

General Risks of an Investment in Us

An investment in our Offered Units is speculative investment and therefore no assurance can be

given that you will realize your investment objectives

No assurance can be given that investors will realize return on their investments in us or that they will not

lose their entire investment in our Offered Units For this reason each prospective subscriber for our Offered Units

should carefully read this Offering Circular and all Appendices to this Offering Circular ALL SUCH PERSONS

OR ENTITIES SHOULD CONSULT WITH THEIR ATTORNEY OR FINANCIAL ADVISOR PRIOR TO
MAKING AN IN VESTMENT

Cash distributions are not guaranteed and may fluctuate with our performance

There can be no assurance that cash distributions will in fact be made or if made whether those

distributions will be made when or in the amount projected The actual amount of cash that is available to be

distributed will depend upon numerous factors including

cash flow generated by operations

our success in acquiring and retaining targeted assets

the performance of the underlying real properties which are the subject of our assets

cost of acquisitions including related debt service payments if any

fluctuations in working capital

restrictions contained in our debt instruments if applicable

capital expenditures

reserves made by the board of managers in its discretion

our boards discretion in declaring distributions

prevailing economic and industry conditions and

financial business and other factors number of which are beyond our control

There are limitations regarding pro forma financial statements projections and valuations which are

based on assumptions and subject to uncertainty and there can be no guarantee that the projected results will be

achieved

The
pro forma financial statements found in Part F/S and other projections included in this Offering

Circular have been prepared by our management and have not been reviewed by our independent accountants

Because the pro forma financial statements and the other projections contained in this Offering Circular are based on

number of assumptions and are subject to significant uncertainties and contingencies many of which are beyond

our control there are no assurances that the projections set forth on the pro forma financial statements and other

11



projections contained within this Offering Circular will be realized and as such actual results may vary

significantly from the projections Our pro forma financial statements and other projections and valuations contained

within this Offering Circular should not be regarded as guarantee or representation that the projections described

thereon will be achieved

Our indebtedness or that of our subsidiaries may limit our ability to make distributions and may affect

our operations

We or our subsidiaries including RMA may seek debt financing to assist with the financing of our or their

acquisitions and future operations Our ability or that of our subsidiaries to make principal and interest payments

with respect to such debt incurred depends on future performance which performance is subject to many factors

some of which will be outside of our control or the control of our subsidiaries In addition most of such

indebtedness will likely be secured by substantially all of our or our subsidiaries assets as applicable and will

contain restrictive covenants that limit our or our subsidiaries ability to distribute cash and to incur additional

indebtedness Payment of principal and interest on such indebtedness as well as compliance with the requirements

and covenants of such indebtedness could limit our or our subsidiaries ability to make distributions to us or our

members respectively Such leverage may also adversely affect our ability or that of our subsidiaries to finance

future operations and capital needs or to pursue other business opportunities and make results of operations more

susceptible to adverse business conditions

There is no sinkingfundfor redemptions

Purchasers of Offered Units will have the right to require the Company to redeem their Offered Units in

accordance with our operating agreement as described below in DESCRIPTION OF OFFERED SECURITIES

Redemption of Offered Units 1-lowever we do not intend to establish any sinking fund to fund redemptions

Therefore our ability to honor requests for redemption will be subject to our ability to generate sufficient cash flow

or procure additional financing in order to fund redemptions

We may need to raise additional capital to support our continued growth

We are using the proceeds from the Offering to manage our business and provide working capital for

operations to make acquisitions of other asset managers and for integration costs related to new management

contracts and acquisitions In order to fund operations and support growth we may from time to time need to raise

additional capital If we raise additional funds by selling our equity securities the relative ownership of our existing

members would be diluted and new investors could obtain shares at terms more favorable than our existing members

after the offering

Risks Related to Our Business

Our revenues are subject to and largely dependent upon the success of the underlying assets which we

will be managing

Revenue from our assets which will consist primarily of asset management contracts will largely consist

of percentage of the revenue from the real property assets which we will be managing and other fees from the sale

or refinancing of such assets Therefore the success of our company and the economic success of an investment in

our company will greatly depend upon the results of operations of such managed assets which will be subject to

those risks typically associated with investment in real estate The real estate industry is cyclical and is significantly

affected by changes in national and local economic and other conditions such as employment levels availability of

financing interest rates consumer confidence and demand These factors can cause fluctuations in occupancy rates

rental rates and operating expenses Reductions in rental rates or increases in vacancy will directly and adversely

affect the revenues we earn for managing properties and ultimately our ability to pay distributions to you In

addition sufficient decreases in rental rates or increases in operating expenses and vacancy rates caused by events

outside of our control may nevertheless contribute to property owners decision to terminate us

The national economy and the regional and local economies of our managed properties locations will

affect the performance of our business
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The performance of commercial real estate including our targeted suburban office assets would likely be

negatively affected by slowing economy as poorer business performance and diminished confidence will reduce

demand for space at our managed properties Further over the past several years generally weak real estate

market and other financial and geopolitical issues have contributed to increased volatility and uncertainty in the

financial and credit markets and diminished expectations for the economy going forward This fragility in the credit

markets and the generally weak economic environment have impacted the real estate industry through falling

transaction volumes lower real estate valuations liquidity restrictions and diminished confidence We are unable to

predict the likely duration and severity of the current disruption in financial markets and adverse economic

conditions in the United States and other countries or their impacts on the real estate industry Our smaller size as

compared to some of our competition may increase our susceptibility to economic downturns The current volatile

conditions and any downturn in or weakening of the national economy or the regional and local economies where

our managed properties are located would likely have an adverse impact on the assets which our company or our

subsidiaries manage In such event our revenues profitability and ability to pay distributions to you would likely be

materially and adversely affected

Our business will be subject to competition for assets under management and if we are unable to

successfully compete against our competitors our performance will be adversely afftcted

The property and asset management industry is highly competitive with competition based primarily on

price and service Our company expects to compete with large-scale national asset managers such as CBRE
Jones Lang LaSalle and others as well as regional and local property and asset management finns Our larger

competitors are better able to take advantage of efficiencies created by size have better financial resources and

access to capital at lower costs and may be better known in the regional markets in which we compete We must

effectively compete with these firms in order to retain our existing asset management clients and recruit new
business from property owners If we are unable to retain our existing business or recruit business because we

do not effectively compete with our competitors then our revenues and ability to make distributions to you will

be materially and adversely effective

We intend to subcontract some of our duties under our asset management contracts to local property

managers in the locales of our managed properties and will be reliant on the performance of such local

property managers

RMA has previously and we intend to subcontract certain duties relative to the day-to-day operations of

our managed properties to local property managers Our asset management contracts permit us to do so

however as result our personnel will not directly perform some of the services we have been contracted to

perform Therefore we will not have direct control over all aspects of our performance under asset management

contracts for which we have subcontracted duties If local property manager we engage does not perform the

subcontracted services in satisfactory manner it could damage our relationship with the
property owner

We may not be successful in executing our growth strategy

Our plan is to expand our business through marketing to property owners and by selectively acquiring other

asset management firms Although we believe there are numerous potential acquisition candidates in the industry

some of which represent material acquisition opportunities there can be no assurance that we will find attractive

acquisition targets in the future that we will be able to acquire such targets on economically acceptable terms that

any acquisitions will not be dilutive to earnings and distributions or that any additional capital necessary to finance

an acquisition will be available upon terms favorable to us or at all

We may not be able to successfully integrate new asset management contracts into our business

Other than the assets owned by RMA our wholly owned subsidiary we will not have operational

experience with any of our acquisition targets Although we have developed due diligence process to assess the

viability of our targeted and future acquisitions there is no guarantee that our due diligence procedures will reveal

any and all issues with the underlying property or properties which are the subject of targeted asset Additionally

we may acquire assets which pertain to properties in geographic regions within the United States in which we do not

currently operate Accordingly to the extent we acquire any such assets we will not possess the same level of

familiarity with the underlying properties to which they pertain and such properties and therefore the acquired asset
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may fail to perform in accordance with our expectations as result of our inability to operate them successfully

We may also fail to integrate assets successfully into our business or inaccurately assess their true value in

calculating their purchase price or otherwise which could materially and adversely affect us

We may not be able to retain our asset management contracts or those we acquire in the future which

could materially and adversely affect us and your investment

Our business is to manage real estate properties which are the of asset management contracts between us

and property owners Such contracts may be terminable by property owners in their sole discretion or upon other

terms which are not within our control Our failure to retain an asset management contract which we have acquired

could materially and adversely affect us and our business operations The pressure facing companies engaged in the

asset management business has grown in recent years due to an intensified focus on property level revenues as

result of the global financial crisis and the underperforming real estate market Our inability to perform to the

expectations of our clients due to such economic circumstances or due to external factors specifically affecting the

underlying real property which is the subject of an acquisition may affect our ability to retain an asset and therefore

have resulting material and adverse impact on our operations

Many of our asset management contracts will be with tenant in common groups leading to increased risk

that our asset management contracts may be terminated

Six out of RMA eleven 11 asset management contracts comprising approximately 40% of RMAs
revenues as of May 15 2013 are with groups of tenant in common owners of the underlying real property asset

Further because of our management teams experience with tenants in common we anticipate targeting asset

management contracts with tenants in common for acquisition in the future Our asset management contracts with

tenant in common owners of property must be renewed by each tenant in common on yearly basis Therefore

single minority owner of property owned by tenants in common may cause the termination of an asset

management contract without cause If we are unable to retain our asset management contracts then we will

generate less revenue and ultimately will have less cash flow available to pay distributions to you

Our asset management contracts terminate upon the sale of the underlying real property asset to which

they apply

All of RMAs asset management contracts terminate upon the sale of the underlying real property asset

and we generally do not expect any of the asset management contracts we may acquire or enter into in the future to

bind future owners of any of the real property assets underlying our asset management contracts While our asset

management contracts generally provide for significant fees to us upon the sale of managed property if the new

owner of property elects not to retain us then our revenue over the long-term will be adversely impacted If we

lose contracts due to the sale of properties and are unable to replace them with new engagements then our cash flow

available for distribution to you and the value of your investment in us will be materially and adversely impacted

We anticipate substantial portion of the portfolio we manage will be encumbered by mortgage debt

with balloon payments at maturity which could hasten the termination of our management

We expect that most if not all of the properties we manage will be encumbered by mortgage debt that has

balloon payment at maturity Most of the properties comprising RMAs managed portfolio are encumbered by

mortgage debt with balloon payments at maturity Properties comprising approximately 97% of RMAs managed

square footage and 99% of RMA revenues are encumbered by mortgage debt requiring balloon payment within

the next ten years If the owners of property is unable to pay the balloon payment the owner will be required to

either sell the property or refinance the mortgage debt in order to avoid default If the owner elects and is able to

refinance property then our asset management contract would remain in place however if the owner elects to sell

the property or is foreclosed upon if it cannot sell or refinance then our asset management contract would

terminate

In executing our growth strategy we may purchase the equity of existing asset and property

management businesses which could expose us to the risk of residual liabilities

While we intend to attempt to acquire the asset management contracts of existing asset and property

management businesses in executing our growth strategy there will likely be instances in which we are unable to do
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so One such situation in which we will likely purchase the equity of an existing business rather than its assets will

be when our management determines it will be difficult to timely obtain the necessary consents from third parties for

potential acquisition target to assign its asset management contracts to us If we purchase the equity of an existing

business we generally intend to require representations and warranties and indemnifications from the sellers of

the acquisition target in order to protect us from any liabilities of the acquired business However there can be no

assurance that any residual liability in an acquired business will not exceed the ability of the seller of such business

to indemnify us

We may from time to time make loans to property owners in order to assist with immediate property

capitalization needs and to alleviate management transition costs and there is risk that we may not be able to

collect the full amount of such loans

Our company may make loans to property owners from time to time in order to provide funds for property

repairs and other immediate capitalization needs as well for termination and other transition fees associated with

transitioning management of property to our company Our board of managers will determine in its sole

discretion the terms and conditions for such loans Such loans may be unsecured or may have limited security for

their repayment In the event of default by the property owner we may be unable to collect on our loan There is

also possibility that our board of managers may determine it to be in our best interest to make certain concessions

to defaulting client in order to maintain the management contract for such client All of the foregoing may have

material adverse effect on our operations

We are dependent on our management to achieve our objectives and our loss of or in ability to obtain

key personnel could delay or hinder implementation of our business and growth strategies which could adversely

affrct the value ofyour investment and our ability to make distributions

Our success depends on the diligence experience and skill of our board of managers Stevens Sadler is

our initial manager and on or before the initial closing of this offering he will appoint two additional managers

to our board of managers one of whom will be Christopher Sadler the manager of Chesapeake Realty Advisors

LLC and David Moore who will act as our independent manager Our dealer-manager will have the right from

time to time to designate one individual to serve as non-voting observer on our board of managers which

individual shall be subject to the prior written approval of our board of managers which approval may not be

unreasonably withheld We will be dependent on our managers to perform their respective duties We do not

currently hold key-man life insurance on any of our key personnel Upon or prior to the initial closing of this

offering we expect to enter into employment agreements with each of Stevens Sadler and Christopher Sadler

Each of Messrs Sadlers employment agreements will have four-year term beginning on or immediately prior to

the initial closing of the offering with automatic one-year renewals unless earlier terminated and will require the

individual to devote his full time and undivided attention during normal business hours to the business and affairs of

our company and our companys affiliates We may also enter into an independent manager agreement with our

independent manager which sets forth the terms and conditions of our independent managers services to our

company and his compensation therefor The termination of such employment agreements or the loss of Mr
Stevens Sadler Mr Christopher Sadler any future manager or any other key person could harm our business

financial condition cash flow and results of operations Any such event would likely result in material adverse

effect on your investment

Risks Relating to the Formation and Internal Operation of the Company

You will have only limited major decision rights regarding our management and it will be difficult to

remove our managers therefore you will not have the ability to actively influence the day-to-day management of

our business and affairs

Our board of managers will have sole power and authority over the management of our company subject

only to certain rights of our members to consent to certain major decisions Furthermore manager may only be

removed for good cause by the affirmative vote of either the Supermajority of the Class Members or ii the

Supermajority of the Members We define good cause as willful misconduct bad faith gross negligence or

breach of fiduciary duty by manager in the performance of his duties to the company managers criminal

conviction under federal or state securities laws or any conviction of felony under federal or state law Therefore

you will not have an active role in our companys management and it would likely be difficult to cause change in
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our management or alter our managements path if you feel they have erred

We may change our operational policies and business and growth strategies without member consent

which may subject us to different and more significant risks in the future

Our board of managers determines our operational policies and our business and growth strategies Our

managers may make changes to or approve transactions that deviate from those policies and strategies without

vote of or notice to our members This could result in us conducting operational matters or pursuing different

business or growth strategies than those contemplated in this Offering Circular Under any of these circumstances

we may expose ourselves to different and more significant risks in the future which could materially and adversely

affect our business and growth

The ability of member to recover all or any portion of such members investment in the event of

dissolution or termination may be limited

In the event of dissolution or termination of the company or any of its subsidiaries the proceeds realized

from the liquidation of the assets of the company or such subsidiaries will be distributed among the members of the

company but only after the satisfaction of the claims of third-party creditors of the company The ability of

member to recover all or any portion of such members investment under such circumstances will accordingly

depend on the amount of net proceeds realized from such liquidation and the amount of claims to be satisfied

therefrom There can be no assurance that the company will recognize gains on such liquidation

Members may be liablefor return of distributions in the event of the insolvency of the Company

In general members of the company may be liable for the return of distribution to the extent that the

member knew at the time of the distribution that after such distribution the remaining assets of the company would

be insufficient to pay the then outstanding liabilities of the company exclusive of liabilities to members on account

of their limited liability company interests and liabilities for which the recourse of creditors is limited to specified

property of the limited liability company Otherwise members are generally not liable for the debts and obligations

of the company beyond the amount of the capital contributions they have made or undistributed profits

The board of managers and our executive officers will have limited liability for and will be indemnified

and held harmless from the losses of the Company

Our board of managers and executive officers and their agents and assigns will not be liable for and will

be indemnified and held harmless to the extent of the companys assets from any loss or damage incurred by them

the company or the members in connection with the business of the company resulting from any act or omission

performed or omitted in good faith which does not constitute fraud willful misconduct gross negligence or breach

of fiduciary duty successful claim for such indemnification could deplete the companys assets by the amount

paid See Description of Our Operating Agreement below for detailed summary of the terms of our

Operating Agreement The form of our Operating Agreement is attached as Aopendix to this Offering Circular

Risks Related to Conflicts of Interest and Interested Transactions

Certain of our affiliates possess ownership interests in properties which are currently managed by RMA
and which will be managed by us following the initial closing of the offering which may create conflict of

interest for certain of our managers

Certain of our affiliates possess ownership interests in properties which are currently managed by RIvIA

and which will be managed by us following the initial closing of the offering As result it is possible that the

terms and provisions of the property management agreements between RMA and the respective affiliated property

owners may not solely reflect the result of arms-length negotiations Thus such agreements may provide for less

favorable terms to RMA and ultimately to our company than would have been obtained were such property

management agreements entered into with unaffiliated third parties Further because we will succeed to these

affiliated property management relationships upon our acquisition of RMA our independent manager will not have

had the opportunity to review and approve these relationships as he will any future transactions with affiliates of our
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company

Members of our board of managers and our executive officers will have other business interests and

obligations to other entities

Neither our managers nor our executive officers will be required to manage the company as their sole and

exclusive function and they may have other business interests and may engage in other activities in addition to those

relating to the company provided that such activities do not compete with the business of the company or otherwise

breach their agreements with the company We are dependent on our managers and executive officers to

successfully operate our company and in particular Messrs Sadler Their other business interests and activities

could divert time and attention from operating our business

If there is breach of our equity contribution agreement our contributors may not have the financial

wherewithal to indemnify us

We have received certain representations warranties and covenants from our contributors regarding RMA in

our equity contribution agreement Our contributors are required to indemnify us for any breach of such

representations warranties and covenants However there can be no guarantee that if we were to seek

indemnification from one or both of our contributors they would have the financial wherewithal to pay any claim

If breach of our equity contribution agreement results in significant liability to us or to RMA as our subsidiary and

our contributors are unable to indemnify us for such breach then our business and the value of your investment

would be materially and adversely affected

Risks Related to the Offering and Lack of Liquidity

We do not anticipate public market developing and the Offered Units are subject to transfer

restrictions contained in our Operating Agreement therefore the Offrred Units should be considered an ihiquid

investment

We do not intend to list our Offered Units on any national securities exchange or include them for

quotation through an inter-dealer quotation system of registered national securities association Our Offered Units

constitute new issues of securities with no established trading market Furthermore it is not anticipated that there

will be any regular secondary market following the completion of the offering of our Offered Units No transfer will

be allowed if the board of managers determines that the transfer will cause the assets of the company to become

plan assets under ERISA ii cause the company to violate any law rule or regulation applicable to the company

or the Offered Units including without limitation federal or state securities laws or iii would cause our company

to become subject to the reporting requirements of the Exchange Act Our operating agreement provides that in

order to transfer membership interest in us member must first give our board of managers notice of the

members intent to assign his her or its interest Our board of managers then has seven days to object to the

transfer before the member may transfer his her or its membership interest to third party failure of the board of

managers to object within such seven-day period shall be deemed its consent to such transfer Sales of our Offered

Units may be made subject to the foregoing transfer restrictions in negotiated transactions that may be facilitated

by our dealer-manager However there is no established trading market for our securities and there can be no

assurance that buyers of our Offered Units will be available in such privately negotiated transactions Therefore

prospective investors should consider the Offered Units an illiquid investment Accordingly our Offered Units

should be purchased for their projected returns only and not for any resale potential

This is fixed price offering and the fixed offering price may not accurately represent the current value

of our assets at any particular time Therefore the purchase price you pay for Offe red Units may not be

supported by the value of our assets at the time of your purchase

This is fixed price offering which means that the offering price for our Offered Units is fixed and will not

vary based on the underlying value of our assets at any time Our board of managers in consultation with our

dealer-manager has determined the offering price in its sole discretion The fixed offering price for our Offered

Units has not been based on appraisals for any assets we own or may own nor do we intend to obtain such

appraisals Therefore the fixed offering price established for our Offered Units may not be supported by the current

value of our assets at any particular time

17



The entire amount of your purchase price for your Offered Units will not be available for investment in

the Company

portion of the offering proceeds will be used to pay selling commissions of 7% of the offering proceeds

to our dealer-manager which it may re-allow and pay to participating broker-dealers who sell Offered Units and

our broker-dealer will also receive non-accountable due diligence marketing and
expense reimbursement fee of

1% of the offering proceeds which it may also re-allow and pay to the participating broker-dealers and an

accountable expense allowance of one percent 1% in connection with its services as underwriter of the offering

See PLAN OF DISTRIBUTION Thus the gross amount of the offering proceeds will not be available for

investment in the company See ESTIMATED USE OF PROCEEDS

If investors successfully seek rescission we would face severe financial demands that we may not be able

to meet

Our Offered Units have not been registered under the Securities Act of 1933 or the Securities Act and are

being offered in reliance upon the exemption provided by Section 3b of the Securities Act and Regulation

promulgated thereunder The Offered Units have been registered under the Blue Sky or other state securities laws

and are being offered in reliance upon such registrations as provided by the securities laws of the states in which

investors reside We represent that this Offering Circular does not contain any untrue statements of material fact or

omit to state any material fact necessary to make the statements made in light of all the circumstances under which

they are made not misleading However if this representation is inaccurate with respect to material fact if this

offering fails to qualify for exemption from registration under the federal securities laws pursuant to Regulation

or if we fail to register the Offered Units or find an exemption under the securities laws of each state in which we

offer the Offered Units each investor may have the right to rescind his her or its purchase of the Offered Units and

to receive back from the company his her or its purchase price with interest Such investors however may be

unable to collect on any judgment and the cost of obtaining such judgment may outweigh the benefits If investors

successfully seek rescission we would face severe financial demands we may not be able to meet and it may
adversely affect any nonrescinding investors

Investors may experience dilution in the future upon the exercise of the Purchase Rights the

Underwriters Warrants or our board of managers decision to issue additional equity in our Company

If Investors in this offering or subsequent holders of Class Units exercise the Purchase Rights

associated with their Offered Units and you are unable or unwilling to do so then you will experience dilution of

your percentage interest in our company You will experience additional dilution of your percentage interest in our

company if our dealer-manager elects to exercise the Underwriters Warrants we have issued to it as compensation

Further our board of managers has the right to issue additional equity in us on terms as it may decide in its sole

discretion provided that it may not issue equity senior in rights to the Offered Units without the consent of the

holders of majority of the Offered Units Because the Purchase Rights and Underwriters Warrants are exercisable

for Class Units their exercise will not dilute your pro rata portion of cash made available to pay the preferred

return however their exercise will dilute your pro rata portion of any cash available for distribution following the

payment of the preferred return

The Purchase Rights are exercisable only at certain future times and are subject to the Class Units

issuable upon exercise of the Purchase Rights qualifying for an exemption or exception from registration under

the Securities Act and the registration or exemption from registration of such Class Units under applicable

state securities laws

The Purchase Rights associated with our Offered Units are exercisable only within ten 10 days

following the date on which the Offered Units associated with the Purchase Right are redeemed by the Company or

within ten 10 days following our conversion of the Offered Units into Class Units Further Purchase Rights

expire on the earlier of 500 PM Eastern Time on the tenth day following date of redemption of such Offered

Units or ii 500 PM Eastern Time on the tenth day following the date of our conversion of such Offered Units into

Class Units if not exercised as of such date Therefore if you are not prepared to exercise Purchase Rights upon

the redemption date of any of your Offered Units or the fifth anniversary of the initial closing of this offering with

respect to any then unredeemed Offered Units you will lose such Purchase Rights In addition any exercise of the
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Purchase Right is subject to the qualification of the Class Units to be issued upon exercise of the Purchase

Right as exempt from registration under Section 3b of the Securities Act or the determination by our counsel that

another exemption or exception from registration under the Securities Act exists with respect to the issuance of the

Class Units issuable upon exercise of the Purchase Right and the registration or determination of an

exemption from registration under applicable state securities laws for the Class Units While our Operating

Agreement obligates us to use our commercially reasonable efforts to qualify on or prior to each redemption date at

least that number of Class Units that are issuable on each redemption date as exempt securities pursuant to Section

3b of the Securities Act and the regulations promulgated thereunder including without limitation Regulation

and to use our commercially reasonable efforts to register our Class Units or find an exemption from registration

in all applicable states there can be no assurance that we will successfully complete obtain such exemptions or

registrations

Risks Related to Benefit Plan Investors

Fiduciaries investing the assets of trust or pension or profit sharing plan must carefully assess an

investment in our Company to ensure compliance with ERISA

In considering an investment in the company of portion of the assets of trust or pension or profit-

sharing plan qualified under Section 401a of the Code and exempt from tax under Section 501a fiduciary

should consider whether the investment satisfies the diversification requirements of Section 404 of ERISA

ii whether the investment is prudent since the Offered Units are not freely transferable and there may not be

market created in which the Offered Units may be sold or otherwise disposed and iii whether interests in the

company or the underlying assets owned by the company constitute Plan Assets under ERISA See Investment

by Qualified Plans and IRAs

DILUTION

In the last three years the only equity interests we have issued have been the ten 10 Class Units issued

to Continuum Capital LLC as our initial member for $100 or $10.00 per Class Unit In addition the Class

Units to be issued to our contributors who are affiliates of Stevens Sadler and Christopher Sadler two of our

managers will be issued at $10.00 per Class Unit There is no material disparity between the price per Offered

Unit in this offering $10.00 and the price at which our officers promoters managers and their affiliates have

purchased or have the right to purchase equity interests in us Therefore we do not believe there will be any

immediate dilution from the offering price of the Offered Units that will be absorbed by purchasers in this offering

PLAN OF DISTRIBUTION

Offering Amount

We are offering minimum of 250000 and maximum of 500000 Offered Units in this offering for

$10.00 per Offered Unit The minimum purchase in this offering is 1000 Offered Units for minimum purchase

price of $10000 however we can waive the minimum purchase requirement at our sole discretion Subscriptions

for the minimum offering amount of 250000 Offered Units $2500000 must be received accepted by us and

deposited with SunTrust Bank N.A our escrow agent before any proceeds of this offering will be released to

us If the minimum offering amount is not sold by December 30 2013 the offering will be terminated and all

funds will be promptly returned to investors within one business day without interest or deduction

Marketing of Offered Units and Compensation of our Dealer-Manager and Participating Broker-Dealers

The offers and sales of our Offered Units will be made on best efforts basis by broker-dealers who are

members of FINRA In addition to the Underwriter Warrants Moloney Securities Co Inc our dealer-manager

will receive selling commissions of 7% of the offering proceeds which it may re-allow and pay to participating

broker-dealers who sell Offered Units and our dealer-manager will also receive non-accountable due diligence

marketing and expense reimbursement fee of 1% of the offering proceeds which it may also re-allow and pay to the

participating broker-dealers and an accountable expense allowance of one percent 1% in connection with its

services as underwriter of the offering See PLAN OF DISTRIBUTION Our dealer-manager will not be

required to account for the spending of the non-accountable due diligence fee Our dealer-manager may also sell

19



Offered Units as part of the selling group thereby becoming entitled to selling commissions See ESTIMATED
USE OF PROCEEDS

Our dealer-manager will also have the right but not the obligation to purchase Underwriter Warrants for

purchase price of $0.00 per Class Unit purchased pursuant to the underlying Underwriter Warrants from our

company evidencing the right of our dealer-manager to purchase number of Class Units in our company equal to

ten percent 10% of the number of Offered Units issued upon each closing date of this offering The exercise price

per Class Unit which may be purchased pursuant to the exercise of an Underwriter Warrant is $12.50 The

Underwriter Warrants will be exercisable during the period commencing on the date which is 370 days immediately

following the issuance of such Underwriter Warrants and terminating at 500 p.m Eastern Time on the date which is

five years immediately following the effective date of this offering Further terms and conditions of the

Underwriter Warrants will be set forth in form of warrant mutually acceptable to the company and our dealer-

manager

Our company and our dealer-manager have entered into managing broker-dealer agreement which has

been filed with the SEC as an exhibit to the Offering Statement of which this Offering Circular is part for the sale

of our Offered Units Broker-dealers desiring to become members of the selling group will be required to execute

participating dealer agreement with our dealer-manager either before or after the date of this Offering Circular The

form of participating dealer agreement is an exhibit to the form of managing broker-dealer agreement

Offering Materials

This offering of our Offered Units is made exclusively by this Offering Circular the Offering Statement of

which it is part and the appendices exhibits and supplements thereto In addition to this Offering Circular we may
utilize certain sales material in connection with the offering of our Offered Units although only when accompanied

by or preceded by the delivery of this Offering Circular In certain jurisdictions some or all of our sales material

may not be permitted and if so will not be used in those jurisdictions

The offering of Offered Units is made only by means of this Offering Circular Although the information

contained in our supplemental sales material will not conflict with any of the information contained in this Offering

Circular the supplemental materials do not purport to be complete and should not be considered part of this

Offering Circular or the Offering Statement of which this Offering Circular is part

Subscription Procedures for Offered Units

Prospective investors who meet the suitability standards described above may subscribe for Offered Units as

follows

Review this entire Offering Circular and any appendices exhibits and supplements

accompanying this Offering Circular

Complete the execution copy of the Purchaser Questionnaire and Subscription Agreement

or Subscription Agreement specimen copy of the Subscription Agreement is included in

this Offering Circular as Appendix

Deliver your completed and executed Subscription Agreement to our dealer-manager at the

address set forth in the Subscription Agreement

Payment for your Offered Units may be made via check draft or money order made

payable to SunTrust Bank N.A as escrow agent for ALLEGIANCY LLC and delivered

to our dealer-manager with your Subscription Agreement ii via wire transfer to the

escrow agent pursuant to the wiring instructions in your Subscription Agreement and iii

by authorization of withdrawal from securities accounts maintained with the selling group

If payment is made by authorization of withdrawal from securities accounts the funds

authorized to be withdrawn from securities account will continue to accrue interest if any

interest is to accrue on such amounts at the contractual rates until closing or termination of

this offering If purchaser authorizes selling group member to withdraw the amount of

the purchase price from securities account the selling group member will do so as of the
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date of closing

By executing the Subscription Agreement and paying the total purchase price for the Offered Units subscribed

for each investor attests that he she or it meets the minimum suitability standards we have established

Subscriptions will be effective only upon our acceptance and we reserve the right to reject any subscription

in whole or in part An approved custodian or trustee must process and forward to us subscriptions made through

IRAs Keogh plans 401k plans and other tax-deferred plans If we do not accept your subscription the escrow

agent will promptly return your check without interest or promptly refund any purchase price transferred via wire

transfer Any subscription application not accepted within thirty 30 days after receipt shall be deemed rejected

Accepted subscription amounts will be placed in an interest-bearing escrow account with the escrow agent until

subscriptions for the minimum offering amount have been received and accepted by us at which time the escrow

agent will release the proceeds and any interest earned thereon to our company which will use the proceeds for the

purposes described in this Offering Circular

See the WHO MAY INVEST section of this Offering Circular for additional details on how you can

subscribe for Offered Units

Escrow Procedures

In accordance with the provisions of SEC Rule 5c2-4 all funds received from the sale of the Offered Units

will be placed in an escrow account with SunTrust Bank N.A as escrow agent until subscriptions for the minimum

offering amount have been received and accepted at which time the escrow agent will release the proceeds to us to

be used for the purposes described in this offering If we do not receive and accept subscriptions for the minimum

offering amount on or before December 30 2013 this offering will be terminated and all funds will be promptly

within one business day returned to subscribers without interest or deduction

Indemnification of Our Dealer Manager

The obligations of our dealer-manager with respect to this offering are subject to the approval of certain

legal matters by its counsel and to various other conditions Our agreement with our dealer-manager provides that

we will indemnif our dealer-manager against certain liabilities including liabilities under the Securities Act or

contribute to payments which our dealer-manager may be required to make in respect of any such liabilities
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ESTIMATED USE OF PROCEEDS

Net proceeds to our company from this offering are anticipated to be $2075000 if we raise the minimum

offering amount and $4350000 if we raise the maximum offering amount following the payment of selling

commissions dealer-manager fees and other offering costs Set forth below is table showing the estimated sources

and uses of the proceeds from this offering for both the minimum and maximum offering amounts

Minimum Offering Amount Maximum Offering Amount

Dollar Dollar

Amount Amount

Gross Proceeds $2500000 100% $5000000 100%

Estimated Offering Expenses $200000 8.0% $200000 4.0%

Selling Commissions Fees2 $225000 9.0% $450000 9.0%

Net Proceeds $2075000 83.0% $4350000 87.0%

Acquisition Costs related to $50000 2.0% $50000 1.0%

RMA Acquisition3

Working Capital4 $2025000 1.0% $4300000 86.0%

Total Use of Proceeds $2500000 100.0% $5000000 100.0%

Estimated offering expenses include legal accounting printing advertising travel marketing and other expenses

of this offering and transfer agent and escrow fees

Our dealer-manager will receive selling commissions of seven percent 7% of the offering proceeds which it may
re-allow and pay to participating broker-dealers non-accountable due diligence marketing and expense

reimbursement fee of one percent 1% of the offering proceeds which it may also re-allow and pay to the

participating broker-dealers and an accountable expense allowance of one percent 1% in connection with its

services as underwriter of the offering

The purchase price for 100% of membership interests of REVA Management Advisors LLC will be paid solely

through the issuance of Class Units However certain costs including attorneys fees and transition expenses will

be paid out of the offering proceeds

We intend to use these offering proceeds to manage our business and provide working capital for operations to

make acquisitions of other asset managers and for integration costs related to new management contracts and

acquisitions
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DESCRIPTION OF OUR BUSINESS

General

ALLEGIANCY LLC was formed as Delaware limited liability company on January 22 2013 Currently

we have no operating history or operations however we intend upon the initial closing of this offering to engage in

the business of providing asset and property management services related to commercial real estate with an

emphasis on suburban office properties in secondary and smaller markets We intend to produce income from asset

management fees leasing fees construction fees financing fees and advisory services

We differentiate between asset management services and property management services Asset

management services revolve around the strategic long-term positioning of property including the sourcing and

negotiation of leases and financing management of significant capital investments construction and repairs and the

marketing of property for lease and disposition as well as the tactical oversight of daily property operations On

the other hand property management services relate to the day-to-day operations of the property including

procuring utilities and other vendors such as trash landscaping and maintenance and providing onsite maintenance

support to propertys tenants

In order to maximize our ability to grow quickly with limited fixed costs we intend to outsource many of

the property management services to third party property managers doing business in the local areas where our

properties under management are located We anticipate paying these third party property managers base

management fee equal to portion of the gross revenues of the property in addition to other fees and expense

reimbursements in some instances The fees paid to the third party property managers we contract with will be paid

out of the percentage of the gross revenues of the property we earn pursuant to our asset management agreements

Therefore the profit we earn from any property will be reduced by the fees payable to the third party property

manager with respect to such property It is anticipated that all accounting and finance functions will be handled

internally by our employees

Upon the initial closing of this offering all of the membership interests of RMA an affiliate entity

managed by our Managers will be contributed from its two members Continuum Capital LLC and Chesapeake

Realty Advisors LLC See DESCRIPTION OF BUSINESS Contribution of RMA Operations and

INTEREST OF MANAGEMENT IN OTHER TRANSACTIONS AND OTHER CONFLICTS OF

INTEREST RMA was formed on April 2006 and has since that time been engaged in the business in which we

intend to engage RMA will become our wholly owned subsidiary through which we will operate our business

Contribution of RMA Operations

Concurrent with the initial closing of this offering we will acquire all of the membership interests of RMA
our predecessor from our contributors In exchange for their membership interests in RMA each of our

contributors will receive 625000 Class Units valued at $6250000 representing 50% each of the Class Units in

our company expected to be outstanding as of the initial closing The value of the membership interests of our

contributors in RMA was determined pursuant to the negotiations of the same between our dealer-manager our

contributors and us and we have not received an independent appraisal or fairness opinion with respect to this

contribution As result the consideration we have agreed to pay for RMA may exceed its fair market value Prior

to closing the contribution of the membership interests of RVIA to us our independent non-executive manager will

be required to review and approve this transaction

RIvIA Operations

RMA currently manages properties in Pennsylvania Virginia North Carolina South Carolina and Florida

and consist primarily of office properties with some flex/office and warehouse space RMAs current managed

portfolio consists of thirty buildings which management is governed by eleven contracts Certain contracts govern

the management of multiple buildings on portfolio basis Square footage of the properties range from

approximately 15000 square feet to approximately 150000 square feet with an aggregate of 1600000 square
feet

under management It currently employs approximately eight employees and staff all of which are employed full

time for the purposes of its day to day operations
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RMAs gross annual revenue from the operations of its properties under management as of December 31
2012 was $1522061 Since December 31 2012 RMA has added building to its portfolio of managed properties

with estimated annual revenues of $50000

RIvIAs management of the properties is governed by various management agreements which each have

term of one year and are renewable automatically subject to the right of the property owner to terminate within

thirty 30 days prior to the end of the calendar year or for cause or ii the right of RMA to terminate upon the

default of the property owner which remains uncured for more than thirty 30 days following notice by RMA to the

property owner of such default The fees payable to RMA under the asset management agreements vary as follows

property management fee ranging from 4% to 6% of the gross revenues of the property

asset management fees if any of 2% of the gross revenues of the property

leasing commissions ranging from 1% to 7.5% of the value of new leases entered into and to 5%
for renewals

construction management fees ranging from 3% to 5% of amounts spent on construction or repair

of the property in calendar year

selling commissions ranging from 1% to 3% of the gross sales price of the property and

financing fees ranging from 1% to 1.5% for the procurement of financing for property

table setting forth RMAs portfolio of managed properties in greater detail is attached to this Offering Circular as

Aiiendix

RMA has contracted with third party property managers in respect of 13 of its managed properties RMA

pays base property management fees of 1.25% to 2.5% on these properties For the calendar year ended December

31 2012 RMA paid approximately $357000 in fees to third party property managers

Operations

Our business will depend on two critical aspects of our operations

Effective performance-driven management of the properties we are hired to manage

Effectively expanding the portfolio which we manage on behalf of our property-owning clientele

Asset/Property Management

We intend to operate our business with singular objective being paramount increase the profitability of

our clienteles real estate assets We believe our approach is analogous to that of financial asset managers where

investments in personnel technology research and systems result in performance advantages We believe this is the

ultimate test of the effectiveness of professional property and asset management and should allow for developing

long term relationships with our existing clientele increase our revenue as well as assist us in effectively marketing

to others as we grow the portfolio of assets under management

We intend to use what we refer to as our Aggressively Proactivesm approach to asset and property

management which emphasizes

aggressive marketing and effective management in an effort to increase tenant occupancy at

subject properties and increase tenant retention

utilization of technology and data driven decision-making in an effort to reduce property operating

costs thus providing improved financial performance of our properties and provide better service

to our subject properties tenant base

personal interaction with key tenants investors and vendors to provide quality of old-fashioned

customer service increasing personal affinity that is meant to make us and our subject

properties priority to our vendors help us to retain tenants and establish trust with our property

owners

Proactively and prudently managing capital investment at each property with view to

maximizing rental income tenant retention and long term asset value
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Expansion of Client Base

We will seek to expand the property base for which we provide management services through direct

marketing and recruitment of property owners to our services as well as selectively targeting acquisitions of the

operations of other asset/property management firms Regardless of the channel to be used particular emphasis

will be placed on the identification of management opportunities with significant potential for cash flow

improvement asset value strengthening conservation of capital and maximization of investor returns with view to

creating high gross revenue on which our fee income is based

Promotion of our services among property owners and their agents within our established networks of

commercial real estate attorneys alternative asset investment specialists and investors will be critical to attracting

property owners to our services We believe significant opportunity exists to recruit new business from groups

that own previously syndicated properties looking to transition the management of their property As part of such

transitions we may make loans to such owners in order to assist with immediate property capitalization needs and to

alleviate management transition costs as an incentive to hire us Advances of this type
will generally be short term in

nature with anticipated maturity dates of 12-24 months and repaid with interest ranging from approximately 8%-

10% per annum from property cash flows although we may make advances on different terms

When we acquire the operations of other asset/property managers we intend to structure such acquisitions

as purchases of their assets and specifically only their asset management contracts However if selling asset

manager is unwilling or unable to sell its assets then we may purchase the equity of the target manager outright

from its owners The consideration we pay for any corporate acquisition may be cash Class Units or other equity

in our company or both Furthermore we anticipate portion of the purchase price in any corporate acquisition

may be contingent in nature and be based on future performance of the acquired business or assets

Competition

The property and asset management industry is highly fragmented with competition based primarily on

price While we will by definition compete with large-scale national asset managers such as CBRE and Jones

Lang LaSalle our primary focus will be on smaller properties with syndicated ownership in secondary markets

where small regional and local property and asset management firms are the primary competition In this way
we expect to maximize the value of our investments in technology systems and personnel
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MANAGEMENT

Our company is managed by our board of managers which has the sole power to manage our companys

day-to-day affairs and may bind our company to contracts Subject to certain limitations set forth in our Operating

Agreement our board may delegate its powers and authority to officers of our company See DESCRIPTION OF

SECURITIES OFFERING Description of our Operating Agreement The board of managers unilaterally

controls our management subject to the rights of the members holding majority which is defined in our Operating

Agreement as greater than 50% of the Units in the company to approve certain major decisions as more fully

described below in Major Decision Rights We will rely on our board of managers to manage our business

Stevens Sadler is our initial manager and on or before the initial closing of this offering he will appoint two

additional managers to our board of managers one of whom will be Christopher Sadler the brother of Steve

Sadler and David Moore who will become our non-executive independent manager Our dealer-manager will

have the right from time to time to designate one individual to serve as non-voting observer on our board of

managers which individual shall be subject to the prior written approval of our board of managers which approval

may not be unreasonably withheld

Our board of managers has delegated our day-to-day operations to our executive officers Stevens

Sadler is currently our President and sole executive officer We anticipate that on or prior to the initial closing of

this offering and concurrently with his appointment as member of our board of managers Christopher Sadler

will be appointed our Executive Vice President

Messrs Sadler will receive compensation for acting in their capacities our executive officers but will not

receive additional compensation as members of our board of managers however they may receive reimbursements

of their expenses incurred in their capacities as managers We will pay David Moore our independent manager

and any non-voting observer appointed by our dealer-manager from time to time $2500 per meeting of the board of

managers which they attend up to $10000 total per calendar year and equity compensation as may be determined

by our board of managers in addition to reimbursing Mr Moore for his
expenses

incurred in acting in his capacity as

manager and reimbursing the non-voting observer appointed by our dealer-manager for reasonable travel expenses

incurred by such non-voting observer for his or her attendance in person at meetings of our board of managers

Biographical Information

Biographical information regarding our managers executive officers and manager and executive officer nominees is

set forth below

Name Title

Stevens Sadler Manager and President 47

Christopher Sadler Manager Nominee and Executive Vice President Nominee 52

David Moore Manager Nominee 65

Stevens Sadler CFA Steve Sadler is our initial manager and our President He graduated from Florida State

University with BA in East Asian Studies Economics and holds the Chartered Financial Analyst designation He

has spent nearly twenty years in financial services and the investment banking field Steve started pursuing

investment banking projects in commercial real estate while part of Signet Banks Capital Markets Group now
Wells Fargo Steve has participated in public and private securities offerings related to commercial real estate

valued at more than $1 billion and through the same has been involved in wide range of asset classes and

financing structures Together with his brother Chris Steve founded RMA our predecessor in 2006 and he has

been managing director of RMA since its inception

Christopher Sadler MBA Christopher Sadler is candidate to become member of our board of managers and

our Executive Vice President He graduated from Vanderbilt University with BA in economics and an MBA from

Vanderbilts Owen Graduate School of Management Chris has spent the entirety of his career in the commercial

real estate business The first ten years were spent in the investment banking field with Prudential Real Estate

Investors in New York and Baring Brothers LTD in London where Chris was responsible for over $2 billion in

acquisition and sales transactions Chris left the world of corporate finance to pursue investment and development
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projects for Real Estate Value Advisors LLC an affiliate of our company and RMA In 2006 he and his brother

Steve founded RMA our predecessor and he has been managing director of RMA since its inception

David Moore CPA David Moore is candidate to become an independent member of our board of managers

Mr Moore graduated from Penn State University with BS in Accounting and is Certified Public Accountant He

has over 20 years of experience as corporate controller and/or CFO for businesses in the central Virginia area

Since 2006 Mr Moore has been the controller for Logistics Solutions Group Inc Virginia based information

technology company servicing the needs of the Department of Defense and other government agencies

Remuneration of Executive Officers and Managers of Our Company

Name Capacity Remuneration

Stevens Sadler Manager and President $180000 annual salary

Bonus Compensation Equal to

percentage of salary to be fixed by the

board of managers

$180000 annual salary

Christopher Sadler Manager and Executive Vice President Bonus Compensation Equal to

percentage of salary to be fixed by the

board of managers

David Moore Non-Executive Independent Manager $2500 per meeting of the board of

managers attended up to $10000 total

per
calendar year and equity

compensation as may be determined by

our board of managers

We intend to provide Messrs Sadler with bonus compensation equivalent to percentage of their salary which percentage will

be fixed on an annual basis by our board of managers and subject to the approval of our independent manager Any bonus

compensation payable may be contingent on our companys meeting performance hurdles to be fixed by our board with

independent manager approval Bonus compensation will be paid 25% in cash and 75% in equity compensation which will

consist of restricted Class Units or options to purchase Class Units subject to vesting and exercise terms to be determined by

our board

Major Decision Rights

Although our board of managers will have the sole authority to manage our business and to bind our

company which it may delegate to our executive officers the members of our company will have the right to

consent to certain actions which we term major decisions Approval of the Members owning majority greater

than 50% of the Units will be required before the board of managers may take any of the following actions

Amendment of our Operating Agreement or Certificate of Formation

ii The conversion of our company to another type of entity organized within or without the State of

Delaware including without limitation limited partnership

iii The merger equity interest exchange business combination or consolidation with any other person or

entity except wholly owned subsidiary of our company in which our company is not the surviving

entity

iv Any sale exchange or other disposition of all or substantially all of the assets of our company with the

intent to liquidate the company

Creating or authorizing any new class or series of securities or selling issuing or granting additional

securities which are senior to the relative rights and preferences of the Offered Units

vi Any decision to file voluntary petition or initiate proceedings to have our company adjudicated

insolvent reorganized liquidated dissolved or to seek the appointment of trustee receiver or

conservator or other similar official or to make any assignment for the general benefit of creditors of our

company or

vii Any decision to dissolve or liquidate our company
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Notwithstanding romanette iii above prior approval of our members will not be required if our board of managers

unanimously approves merger with real estate investment trust REIT or an entity controlled by such REIT

which is taxed as partnership and such REIT has at least $100 million in real estate assets the securities

received by our members will be securities of the REIT registered under the Securities Act and listed on national

securities exchange and the terms of the merger will not materially diminish the voting economic or other rights

of our members

Fiduciary Duties and Indemnification

Our board of managers and our executive officers will owe fiduciary duties to our company and our

members in the manner prescribed in the Delaware Limited Liability Company Act and applicable case law Our

board of managers is required to act in good faith and in manner that it determines to be in our best interests

However nothing in our Operating Agreement precludes our board of managers or executive officers or any

affiliate of our managers or any of their respective officers directors employees members or trustees from acting

as director officer or employee of any corporation trustee of any trust an executor or administrator of any

estate member of any company or an administrative official of any other business entity or from receiving any

compensation or participating in any profits in connection with any of the foregoing and neither our company nor

any member shall have any right to participate in any manner in any profits or income earned or derived by our

board of managers or any affiliate thereof or any of their respective officers directors employees members or

trustees from or in connection with the conduct of any such other business venture or activity Our board of

managers our executive officers any affiliate of any of them or any shareholder officer director employee

partner member or any person or entity owning an interest therein may engage in or possess an interest in any other

business or venture of any nature or description provided that such activities do not compete with the business of

the company or otherwise breach their agreements with the company and no member or other
person or entity shall

have any interest in such other business or venture by reason of its interest in our company

Our board of managers or executive officers shall have no liability to our company or to any member for

any claims costs expenses damages or losses suffered by our company which arise out of any action or inaction of

any manager or executive officer if such manager or executive officer meets the following standards such

manager or executive officer in good faith reasonably determined that such course of conduct or omission was in

or not opposed to the best interests of our company and ii such course of conduct did not constitute fraud wiliflil

misconduct or gross negligence or any breach of fiduciary duty to our company or its members These exculpation

provisions in our Operating Agreement are intended to protect our board of managers and executive officers from

liability when exercising their business judgment regarding transactions we may enter into

Insofar as the foregoing provisions permit indemnification or exculpation of our board of managers
executive officers or other persons controlling us from liability arising under the Securities Act we have been

informed that in the opinion of the SEC this indemnification and exculpation is against public policy as expressed in

the Securities Act and is therefore unenforceable

Employment Agreements

Upon or prior to the initial closing of this offering we expect to enter into employment agreements with each

of Stevens Sadler and Christopher Sadler Each of Messrs Sadlers employment agreements will have four-

year term beginning on or immediately prior to the initial closing of the offering with automatic one-year renewals

unless earlier terminated and will require the individual to devote his full time and undivided attention during

normal business hours to the business and affairs of our company and our companys affiliates Messrs Sadlers

employment agreements provide that they shall not accept any director trustee officer or equivalent appointment

for another business civic charitable or other organization without the approval of our board provided that they

may maintain their current positions with certain businesses including affiliates of our company for whom they act

as managers officers directors or other equivalents

The employment agreements provide for

an initial base salary of $180000 for each of Messrs Sadler which will thereafter be subject to potential

annual increases based on each executives performance after review by our board of managers including

our independent manager who must approve any salary increase

Bonus compensation equivalent to percentage of annual base salary which percentage will be fixed on an
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annual basis by our board of managers and subject to the approval of our independent manager Any
bonus compensation payable may be contingent on our companys meeting performance hurdles to be

fixed by our board with independent manager approval Bonus compensation will be paid 25% in cash

and 75% in equity compensation which will consist of restricted Class Units or options to purchase

Class Units subject to vesting and exercise terms to be determined by our board

If the executives employment is terminated by us without cause or by the executive for good reason

each as defined in the applicable employment agreement the executive will be entitled to receive

accrued but unpaid salary and bonus compensation

Severance pay in the form of the continued payment of salary at the rate in effect as of the date of

termination and in accordance with the companys customary payroll practices until the end of the

calendar year in which termination occurs provided that such payments must continue for at least six

months

The executives right to receive the severance pay will be subject to the delivery of release of claims in favor of

the company

If the executives employment is terminated by us for cause or if the executive voluntarily terminates his or

her employment without good reason the executive will be entitled to any accrued but unpaid salary Further is

the executives employment is terminated by us for cause then he shall be required to forfeit one half of all equity

compensation he has received from our company

In the event of the executives death or disability the executive or designated beneficiary in the case of death

will be entitled to

accrued but unpaid salary and bonus compensation

any vested but unpaid benefits

any benefits payable under applicable benefit plans and

accelerated vesting of any outstanding equity awards if so provided pursuant to the terms of the awards

The employment agreements also contain confidentiality provisions that apply indefinitely and non
solicitation and non-competition provisions that will apply during the term of the executives employment and for

period of twelve months in the event of termination by us or by the employee during the term of the agreement

OF PAGE INTENTIONALLY LEFT BLANK
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CAPITALIZATION AND SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN SECURITY
HOLDERS

Our company has two classes of membership interests Class denominated as the Class Units of

which there are 500000 Class Units authorized and ii Class denominated as Class Units of which there

are 20000000 Class Units authorized

Capitalization

Prior to the initial closing of this offering Continuum Capital LLC will be our only member

Concurrent with the initial closing of this offering we will purchase of all of the membership interests of

RMA from Continuum Capital LLC Virginia limited liability company and Chesapeake Realty Advisors LLC
Virginia limited liability company who we collectively refer to herein as our contributors In exchange for their

membership interests in RMA each of our contributors will receive 625000 Class Units valued at $6250000
which represents 50% each of the Class Units in the company expected to be outstanding as of the initial closing

If the minimum offering amount is sold then our contributors will each own 44.64% of the total outstanding

membership interests of the company and they will each own 5.7% if the maximum offering amount is sold The

value of the membership interests of our contributors in RMA was determined pursuant to the negotiations of the

same between our dealer-manager and our contributors We have not received an independent appraisal or fairness

opinion with respect to the contribution of the membership interests of RMA to us Prior to closing the contribution

of the membership interests of RMA to us David Moore who will be our independent non-executive manager
will be required to review and approve this transaction

The following table sets forth the projected aggregate ownership of each class of our issued and

outstanding membership interests immediately following the initial closing

Class Class Total

Number Percent Number Percent Number of Percent of

of Units of Class of Units of Class Units Total Units

Investors 250000 100% 0% 250000 10.71%

Continuum Capital LLC 0% 625000 50% 625000 44.64%

Chesapeake Realty Advisors LLC 0% 625000 50% 625000 44.64%

125000

TOTAL 250000 100% 100% 1500000 100%

Upon the completion of the offering we will have issued the maximum offering amount The following

table sets forth the projected aggregate ownership of each class of our membership interests immediately following

the completion of the offering

Class Class Total

Number Percent Number Percent Number of Percent of

of Units of Class of Units of Class Units Total Units

Investors 500000 100% 0% 500000 28.6%

Continuum Capital LLC 0% 625000 50% 625000 35.7%

Chesapeake Realty Advisors LLC 0% 625000 50% 625000 35.7%

TOTAL 500000 100% 1250000 100% 1750000 100%

Our board of managers may from time to time also cause membership interests to be issued to managers

30



officers employees or consultants of our company or its affiliates as equity incentive compensation which

membership units will have all benefits rights and preferences as our board of managers may designate as

applicable to such membership interests Our board of managers may adopt plan of equity incentive compensation

or may issue such equity incentive compensation outside of any plan Recipients of such membership interests shall

be required to agree to be bound by all of the provisions of our Operating Agreement
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INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS AND OTHER
CONFLICTS OF INTEREST

Contribution Agreement

We have entered into contribution agreement with our contributors pursuant to which and subject to certain

conditions to the closing of the transactions contemplated by our contribution agreement including the requirement

that our independent manager approve the closingwe will acquire 100% of the membership interests in RMA from

our contributors in exchange for the issuance of 1250000 Class Units in us 625000 to each contributor with

value of $10.00 per Class Unit or $12500000 in the aggregate $6250000 each The contribution agreement

further provides that

our contributors will severally indemnify us for period of one year with respect to the breach of

any representation warranty covenant or agreement made or to be performed by them contained in the

contribution agreement and ii any undisclosed liability of RMA arising from or relating to the

operation of RMA prior to our acquisition of RMA for claims over $100000 in the aggregate subject

to cap equal to the total value of the Class Units issued pursuant to the contribution agreement

$12500000 and

we will indenmify our contributors for period of one year with respect to the breach of any

representation warranty covenant or agreement made or to be performed by us contained in the

contribution agreement for claims over $100000 in the aggregate subject to cap equal to the total

value of the Class Units issued pursuant to the contribution agreement $12500000

The amount of Class Units that we will issue to our contributors in exchange for the membership

interests in RMA was determined pursuant to negotiations of our valuation and the valuation of RMA between our

dealer manager our contributors and us We did not obtain independent third-party valuations or fairness opinions in

connection with our contribution agreement As result the consideration we have agreed to pay for RMA may
exceed its fair market value However prior to closing our independent manager will be required to approve of the

transactions contemplated by our contribution agreement

Ownership Interests of Certain of Our Affiliates in Properties Managed by RMA

Certain of our affiliates possess the following ownership interests in properties which are currently

managed by RMA and which will be managed by us following the initial closing

Stevens Sadler owns 29.19% interest and Christopher Sadler owns 16.40% interest in

property known as Corporate Square II which is located in Charleston South Carolina and currently

managed by RMA Both interests were acquired in December 2010

Real Estate Value Advisors LLC which is wholly-owned by our contributors owns 1.2598% tenant

in common interest in portfolio of industrial properties managed by RMA and located in Lewisburg

Pennsylvania which interest was acquired as part of tenant in common syndication conducted in

2007

Real Estate Value Advisors LLC also owns 13.7% of unsold interests in REVA HR-RFMD DST and

will ultimately retain 1% interest therein when the offering of interests in REVA HR-RFMD DST is

complete The REVA Catalyst Fund LLC in which our contributors own minority interest and

which is managed by REVA Catalyst Manager LLC an entity wholly owned by our contributors

owns 14.9% interest in REVA HR-RFMD DST All of the foregoing interests except for the 1%

which will be retained by Real Estate Value Advisors LLC are expected to be sold by June 30 2013

REVA HR-RFMD DST is the owner of property located in Orlando Florida known as the Hard

Rock CafØ Headquarters Building and property located in Greensboro North Carolina known as the

RF Micro Devices RD Building The properties owned by REVA HR-RFMD DST are managed by

RMA
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As result of these affiliations between RMA and the partial owners of portion of certain properties

managed by RMA it is possible that the terms and provisions of the property management agreements between

RMA and the respective property owners of the properties described above may not solely reflect the result of

arms-length negotiations Thus such agreements may provide for more favorable or less favorable terms to RMA
and ultimately to our company than would have been obtained were such property management agreements entered

into with unaffiliated third parties

Obligations to Other Entities

Our managers and executive officers are involved in other businesses including other commercial real

estate businesses Therefore conflicts of interest may exist between their obligations to such businesses and to us

In particular Messrs Sadler who will be our executive officers and have principal responsibility for the day-to-day

operations of our business sponsor additional real estate related investments through our affiliates Real Estate Value

Advisors LLC and REVA Catalyst Manager LLC While the investments sponsored by these two entities are in the

direct ownership of real property rather than the management of real property and therefore wont be directly

competitive with our business such activities could compete with us for the time and resources of Messrs Sadler

who will have conflicts of interest in allocating management time amongst our company and other existing and

future companies and businesses with which they may be associated in the future Under our Operating Agreement

our managers are permitted to have outside business activities provided that they may not compete with our

business We believe our managers and executive officers have the capacity to discharge their responsibilities to our

company notwithstanding participation in other present and future investment programs and projects

OF PAGE INTENTIONALLY LEFT BLANK
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DESCRIPTION OF OFFERED SECURITIES

General

Our company is offering minimum of $2500000 and maximum of $5000000 of the Offered Units

The purchase price per Offered Unit is $10.00 and the minimum subscription is one thousand 1000 Offered Units

$10000 however we can waive the minimum subscription in our sole discretion As preferred units the Offered

Units are entitled to preference as described below and elsewhere herein in the distribution of our cash flow

While Class Members are entitled to preferred return it is merely preference as to distributions and

not guaranteed return The receipt of this preferred return is predicated on our company having sufficient

cash flow in the sole judgment of our board of managers to make distributions There is no guarantee that

the Class Members will receive any or all of their preferred return The Offered Units are also participating

units because owners of the Offered Units will continue to receive distributions from our cash flow after having

reached their preferred return threshold

Our dealer-manager will also have the right but not the obligation to purchase Underwriter Warrants for

purchase price of $0.00 per Class Unit purchased pursuant to the underlying Underwriter Warrants from our

company evidencing the right of our dealer-manager to purchase number of Class Units in our company equal to

ten percent 10% of the number of Offered Units issued upon each closing date of this offering The exercise price

per Class Unit which may be purchased pursuant to the exercise of an Underwriter Warrant is $12.50 The

Underwriter Warrants will be exercisable during the period commencing on the date which is 370 days immediately

following the issuance of such Underwriter Warrants and terminating at 500 p.m Eastern Time on the date which is

five years immediately following the effective date of this offering Further terms and conditions of the

Underwriter Warrants will be set forth in form of warrant mutually acceptable to the company and our dealer-

manager

Class Members are entitled to certain preferences in the distribution of our cash flow These

preferences are not guarantee of any return on an investment in us or the return of your invested capital

each of which depends on both our achievement of positive cash flow and our board of managers discretion

in declaring distributions Subject to the foregoing purchasers of the Offered Units will be entitled to receive

cumulative non-compounding preferred return equal to six percent 6% per annum multiplied by $10.00 and

ii the number of Offered Units held in our company which cumulative preferred return shall accrue annually until

paid If our board of managers elects to make distributions of our cash flow such cash flow will first be distributed

to our Class Members to the extent of any unpaid cumulative preferred return Thereafter and until the dissolution

of the company distributions of available cash from cash flow will be made at such times and in such amounts as

our board of managers may determine in its sole discretion to the Members in accordance with their percentage

interests in the company Any distributions paid to our Class Members in excess of their cumulative preferred

returns for that year shall not be applied against or reduce the cumulative preferred returns to which the Class

Members are entitled for the following year See DESCRIPTION OF OFFERED SECURITIES

Class Members will have the right to remove manager for good cause which may be accomplished

by the affirmative vote of Supermajority of the Class Members or the affirmative vote of the Supermajority of

the Members We define good cause as willful misconduct bad faith gross negligence or breach of fiduciary duty

by manager in the performance of his duties managers criminal conviction under federal or state securities law

or any conviction of felony under federal or state law

Your executed subscription agreement will constitute your agreement to the terms of our Operating

Agreement and will act as your counterpart signature page to our Operating Agreement See Description of Our

Operating Agreement below for detailed summary of terms of our Operating Agreement Our Operating

Agreement is attached as Appendix to this Offering Circular Our remaining members are called Class

Members The aggregate number of authorized Class Units is 20000000
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Registrar Paying Agent and Transfer Agent for our Offered Units

Duties

_____________________
will serve as the registrar paying agent and transfer agent for our Offered Units

We will pay all fees charged by the transfer agent for transfers of our Offered Units except for special charges for

services requested by the holder of Class Unit

There will be no charge to our Members for disbursements of our cash distributions We will indemnify the

transfer agent its agents and each of their respective stockholders directors officers and employees against all

claims and losses that may arise out of acts performed or omitted for its activities in that capacity except for any

liability due to any gross negligence or intentional misconduct of the indemnified person or entity

Resignation or Removal

The transfer agent may resign by notice to us or be removed by us The resignation or removal of the

transfer agent will become effective upon our appointment of successor transfer agent and registrar and its

acceptance of the appointment If no successor has been appointed and has accepted the appointment within 30 days

after notice of the resignation or removal our board or designee of our board may act as the transfer agent and

registrar until successor is appointed

Transfer of Offered Units and Restrictions on Transfers

Our Offered Units are subject to certain restrictions on transfer set forth in our Operating Agreement
Should Class Member desire to transfer his her or its Offered Units such Class Member must first give

notice to our board of managers of his her or its intent to do so which notice includes the number of Offered Units

proposed to be transferred and the identity of the proposed transferee including the name and address of the

proposed transferee No transfer will be allowed if the board of managers determines that the transfer will cause

the assets of the company to become plan assets under ERISA ii cause the company to violate any law rule or

regulation applicable to the company including without limitation federal or state securities laws or iii would

cause our company to become subject to the reporting requirements of the Securities Exchange Act of 1934 Our

operating agreement provides that in order to transfer membership interest in us member must first give our

board of managers notice of the members intent to assign his her or its interest Our board of managers then has

seven days to object to the transfer before the member may transfer his her or its membership interest to third

party failure of the board of managers to object within such 7-day period shall be deemed its consent to such

transfer Further no transfers of our Offered Units will be permitted without the express written consent of our

board of managers until ninety 90 days after the final closing in this offering Subject to the foregoing transfer

restrictions we anticipate that sales of the Offered Units may occur from time to time following the closing in

negotiated transactions that may be facilitated by our dealer-manager See ERISA CONSIDERATIONS

By transfer of Offered Units in accordance with our Operating Agreement each transferee of Offered Units

shall be admitted as Member with respect to the Offered Units transferred when such transfer and admission are

reflected in our books and records Each transferee

automatically agrees to be bound by the terms and conditions of and is deemed to have executed our

Operating Agreement

represents and warrants that the transferee has the right power authority and capacity to enter into our

Operating Agreement and

gives the consents waivers and approvals contained in our Operating Agreement

We may at our discretion treat the nominee holder of Class Unit as the absolute owner In that case

the beneficial holders rights are limited solely to those that it has against the nominee holder as result of any

agreement between the beneficial owner and the nominee holder
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Distributions

No distributions to purchasers of our Offered Units are assured nor is any return on or of

purchasers investment guaranteed Distributions are subject to our ability to generate positive cash flow

from operations All distributions are further subject to the discretion of our board of managers It is

possible that we may have cash available for distribution but our board of managers could determine that

the reservation and not distribution of such cash by our company would be in our best interest

Cash Flow

We define cash flow as total cash revenues generated by our company less expenses including debt

service management fees and other operating expenses and less any amounts set aside as reserves by our board of

managers in its sole discretion Our board of managers in its sole discretion may determine from time to time that

we have received sufficient cash flow to make distribution If such distribution is made then the cash distributed

shall be distributed in the following order and manner

To our Class Members in accordance with their percentage ownership of the Offered Units

until they have received aggregate distributions from cash flow resulting in an annual cumulative

non-compounding preferred return equal to 6% multiplied by $10.00 and ii the number of

Offered Units and

Following our Class Members receipt of aggregate distributions from cash flow equal to their

annual cumulative non-compounding preferred return distributions of cash flow shall be made to

the members of our company in accordance with their percentage ownership of the company

Any distributions paid to our Class Members annually in excess of their cumulative preferred returns

accrued for such
year

shall not be applied against or reduce the cumulative preferred returns to which the Class

Members are entitled for the following year

Liquidating Distributions

Upon the dissolution of our company our board of managers will convert all of our property to cash and

then make the following distributions

such of our companys assets as necessary to satisfy all liabilities to creditors of our company which

are not members of our company whether by payment or making reasonable provision for payment

such of our companys assets as necessary to satisfy all liabilities to creditors of our company who are

members whether by payment or the making of reasonable provision for payment and

pay and distribute the remainder of our companys assets among all the members as follows

To our Class Members in accordance with their percentage ownership of the Offered Units

until they have received aggregate distributions from cash flow and liquidation distributions

resulting in their annual 6% cumulative non-compounding preferred returns and

ii Following our Class Members receipt of aggregate distributions from cash flow and

liquidation distributions resulting in their annual 6% cumulative non-compounding preferred

returns liquidation distributions shall be made to the members of our company in accordance

with their percentage ownership of the company

Basis for Distributions

Our companys ability and our board of managers decisions to make distributions to our members will be

based upon the consolidated operating results of our company and our subsidiaries Although our board of

managers has discretion over whether to make distributions to our members our board of managers does not intend

and has no reason to withhold distributions from our members except as may be necessary to fund reserves for our
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company or our subsidiaries as deemed appropriate by our board of managers or required by any financing

arrangements we may enter into

Redemption of Offered Units

We will be required to redeem up to one-third of the Offered Units purchased in the offering for cash on

each of the third fourth and fifth anniversaries of the initial closing of the offering each of which we refer to herein

as redemption date The cash redemption price for the Offered Units will be $16.00 per Class Unit on the third

anniversary of the initial closing of the offering $17.00 per Class Unit on the fourth anniversary of the initial

closing of the offering and $18.00 per Class Unit on the fifth anniversary of the initial closing of the offering

We will have no obligation to redeem Offered Units after the fifth anniversary of the initial closing of the offering If

requests for the redemption of more than one-third of the Offered Units purchased in the offering are received with

respect to any redemption date then we shall redeem Offered Units pro rats in accordance with the number of

Offered Units each requesting Class Member has tendered for redemption which may result in Class Members

retaining fractional Offered Units While our company is required to redeem Offered Units as described above

we do not intend to establish sinking fund to fund redemptions Therefore our ability to honor requests for

redemption will be subject to our ability to generate sufficient cash flow or procure additional financing in

order to fund redemptions

We shall have the right to convert any Offered Units remaining outstanding following the fifth anniversary

of the initial closing of this offering into Class Units provided however that in order for us to convert the

Offered Units closing price for the Class Units must be available based upon trading of the Class Units on

national securities exchange through the OTC Bulletin Board or though bid and ask prices established by

professional market maker making market in the Class Units If we elect to convert the remaining Offered Units

into Class Units each Class Member whose Offered Units are being converted shall receive that number of

Class Units equaling $20.00 for each Class Unit converted The value of the Class Units shall be established

using the most recent closing price for the Class Units

Purchase Rights

Each Offered Unit will also entitle its holder to right to purchase one Class Unit The Purchase Right

may only be exercised either within ten 10 days following the date on which the Offered Units associated with

the Purchase Right are redeemed by the Company or within ten 10 days following our conversion of the

Offered Units into Class Units The Purchase Right associated with any Offered Unit shall expire on the earlier of

500 PM Eastern Time on the tenth day following date of redemption of such Offered Units or ii 500 PM
Eastern Time on the tenth day following the date of our conversion of such Offered Units into Class Units if not

exercised as of such date Any exercise of the Purchase Right is subject to the qualification of the Class Units

to be issued upon exercise of the Purchase Right as exempt from registration under Section 3b of the Securities Act

or the determination by our counsel that another exemption or exception from registration under the Securities Act

exists with respect to the issuance of the Class Units issuable upon exercise of the Purchase Right and the

registration or determination of an exemption from registration under applicable state securities laws for the Class

Units Our Operating Agreement obligates us to use our commercially reasonable efforts to qualif on or prior to

each redemption date at least that number of Class Units that are issuable on each redemption date as exempt

securities pursuant to Section 3b of the Securities Act and the regulations promulgated thereunder including

without limitation Regulation and to use our commercially reasonable efforts to register our Class Units or

find an exemption from registration in all applicable states The exercise price for Class Unit which may be

purchased pursuant to the exercise of Purchase Right is $7.50 per Class Unit If you are exercising your

Purchase Right as result of redemption of some or all of your
Offered Units you may apply portion of the

cash redemption price otherwise payable to you on the redemption date toward the payment of the exercise price up

to the total exercise price for any Class Units being purchased pursuant to the Purchase Right

Description of Our Operating Agreement

The following summary describes material provisions of our Operating Agreement but it is not complete

description of our Operating Agreement copy of the form of our Operating Agreement is enclosed with this

Offering Circular as Appendix

Generally
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Our company was formed as Delaware limited liability company on January 22 2013 pursuant to

Certificate of Formation filed with the Delaware Secretary of State and that certain Declaration of Operation of our

company dated January 22 2013 by and between our company and Continuum Capital LLC as its sole original

member Our Operating Agreement refers to our companys Amended and Restated Limited Liability Company

Agreement which will be entered into on or before the initial closing of this offering and amends and restates the

Declaration of Operation

Management

Subject to our members rights to consent to certain transactions as described below the business and

affairs of our company will be managed by and all powers shall be exercised by our board of managers Our board

of managers shall initially consist solely of Stevens Sadler On or before the initial closing Mr Sadler will

appoint two additional managers to our board of managers one of whom will be Christopher Sadler the

manager of Chesapeake Realty Advisors LLC and one of whom will be David Moore who will be non-

executive independent manager Our dealer-manager will have the right from time to time to designate one

individual to serve as non-voting observer on our board of managers which individual shall be subject to the prior

written approval of our board of managers which approval may not be unreasonably withheld

An independent manager as used in this Offering Circular and our Operating Agreement means duly

appointed or elected person or entity who does not receive other than in his capacity as member of board of

managers or directors or board committee any consulting advisory or other compensatory fee from our company

any subsidiary of our company or any affiliate or associate as defined below thereof and has not received any such

fee within the last two years and does not have material business relationship with our company or any of

our affiliates or associates For
purposes

of the above definition of independent manager

the term associate means any person who is corporation or other legal entity other

than our company or majority-owned subsidiary of our company of which the person in

question is an officer director partner or direct or indirect legal or beneficial owner of five

percent 5% or more of any class of equity securities and trust or other estate in which

the person in question has substantial beneficial interest or for which the person in question

serves as trustee or in similar capacity and

the term material business relationship means business or professional relationship from

which the independent manager derives gross revenue from our company or any affiliate or

associate of our company that exceeds 5% of the independent managers annual gross

revenue from all sources during either of the last two years or the independent managers

net worth on fair market value basis

Unless manager resigns or is removed our members have no right to elect new manager to the board of

managers manager may only be removed for good cause which may be accomplished only by the affirmative

vote of either the Supermajority of the Class Members or ii the Supermajority of the Members We define

good cause as willful misconduct bad faith gross negligence or breach of fiduciary duty by manager in the

performance of his duties managers criminal conviction under federal or state securities law or any conviction of

felony under federal or state law

Our board of managers may delegate its authority and duties subject to certain limitation to officers of our

company

Our board of managers and executive officers will be indemnified by us and held harmless from liability to

us or any member for any action or inaction as long as such person determined in good faith that such action or

inaction was in or not opposed to our best interests and ii such action or inaction did not constitute fraud willful

misconduct or gross negligence or any breach of such managers or officers fiduciary duties to our company

Our board of managers is required by our Operating Agreement to use its reasonable efforts to carry out the

objectives of our company and to devote and cause its affiliates to devote such amounts of their time skill and

attention during normal business hours that our board of managers may deem necessary However our Operating

Agreement does not prevent our board of managers from engaging in other business activities in which our
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company will have no right to participate provided that such business activities do not compete with the business of

our company or otherwise breach such managers agreements with our company

Members Voting Rights

Annual meetings of the members of our company shall be held each year within one hundred twenty 120
days after the close of the immediately preceding fiscal year of our company Special meetings of our members for

any purpose or purposes may be called at any time by our board of managers Members owning in the aggregate not

less than 20% of the membership interests in our company may request in writing that our board of managers call

special meeting At special meetings no business shall be transacted and no action shall be taken other than that

stated in the notice to the members of our company announcing such special meeting The presence of Members

holding at least majority greater than 50% of our outstanding units eligible to vote as of the record date for any

meeting shall constitute quorum for such meeting

The transactions described above in MANAGEMENT Major Decision Rights will require the

approval of majority of the Members present and voting at meeting or majority of the Members as whole

acting by written consent In addition our members may remove manager for good cause as defined above by

the affirmative vote of either the Supermajority of the Class Members or ii the Supermajority of the

Members In the event manager is removed or resigns new manager may be elected by the members of our

company owning majority of our Units and voting in meeting duly called and held with respect to the election of

new manager or by written consent regarding the same

Contributions

Our members amounts invested in us number and class of units of membership interest held and

percentage interest in our company by class and in total will be reflected on Exhibit to our Operating

Agreement If you purchase Offered Units in this offering you will make cash investment of $10.00 per Offered

Unit purchased and you will become Class Member of our company

Our board of managers may from time to time cause membership interests to be issued to managers

employees or consultants of our company or its affiliates as equity incentive compensation which membership units

will have all benefits rights and preferences as our board of managers may designate as applicable to such

membership interests Our board of managers may adopt plan of equity incentive compensation or may issue such

equity incentive compensation outside of any plan Recipients of such membership interests shall be required to

agree to be bound by all of the provisions of our Operating Agreement

Distributions

For detailed description of the distribution provisions contained in our Operating Agreement see

Distributions above

Restrictions on Transfer

For detailed description of the restrictions on the transfer of our membership interests contained in our

Operating Agreement see Restrictions on Transfer above

Warrants Options and Other Rights to Purchase

Our board of managers shall have the right in its sole and absolute discretion to issue warrants options or

other rights to purchase Class Units or other authorized securities of our company to any investor person or entity

as determined by our board of managers in its sole and absolute discretion subject to the right of members holding

majority of our Units to consent to the authorization and issuance of any new series or class of membership interests

in our company which are senior to the rights and preferences of Offered Units upon such terms including purchase

or exercise price as our board of managers may determine in its sole and absolute discretion
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Additional Members

Additional membership interests in our company may be offered and issued pursuant to determination by

our board of managers to do so new members admission to our company will cause pro rata reduction in each

members percentage ownership interest unless our board of managers determines otherwise

Redemption of Offered Units

For detailed description of redemption rights in respect of our Offered Units see Redemption of

Offered Units above

Amendment

Our Operating Agreement may not be amended except with the consent of members holding majority our

Units Notwithstanding the foregoing amendment of any provision of our Operating Agreement which provides for

the consent of the Supermajority of the Members including but not limited to any amendment of the provisions

relating to the election removal and resignation of our managers requires the consent of the Supennajority of the

Members However no member shall be required without his her or its prior written consent to make any capital

contribution in excess of the amount set forth in our Operating Agreement Additionally no amendment may be

made to our Operating Agreement which would reduce or otherwise adversely affect the economic voting or other

rights of class of our members without the consent of the holders of majority of the Units of such class Our

board of managers may amend our Operating Agreement without the consent of our members to reflect changes

validly made in the membership of our company and in capital contributions Additionally our board of managers

without the necessity of obtaining the consent of any of our members may amend our Operating Agreement from

time to time in each and every manner to comply with the then existing requirements of all laws rules and

regulations of the Internal Revenue Service Any revision or amendment to company register by our transfer agent

or board of managers pursuant to valid issuance of membership interests pursuant to an offering or any transfer of

membership interests consented to by our board of managers shall not constitute an amendment to our Operating

Agreement

OF PAGE INTENTIONALLY LEFT BLANK
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ERISA CONSIDERATIONS

General

The following section sets forth certain consequences under ERISA and the Code which fiduciary of an

employee benefit plan as defined in and subject to the fiduciary responsibility provisions of ERISA or of

plan as defined in and subject to Section 4975 of the Code who has investment discretion should consider before

deciding to invest the plans assets in us such employee benefit plans and plans being referred to herein as

Benefit Plans and such fiduciaries with investment discretion being referred to herein as Plan Fiduciaries The

following summary is not intended to be complete but only to address certain questions under ERISA and the Code

which are likely to be raised by the Plan Fiduciarys own counsel

In general the terms employee benefit plan as defined in ERISA and plan as defined in Section 4975

of the Code together refer to any plan or account of various types that provides retirement benefits or welfare

benefits to an individual or to an employers employees and their beneficiaries Such plans and accounts include

but are not limited to corporate pension and profit sharing plans simplified employee pension plans Keogh plans

for self-employed individuals including members individual retirement accounts described in Section 408 of the

Code and medical benefit plans

Each Plan Fiduciary must give appropriate consideration to the facts and circumstances that are relevant to

an investment in us including the role an investment in us plays in the Benefit Plans investment portfolio Each

Plan Fiduciary before deciding to invest in us must be satisfied that investment in us is prudent investment for the

Benefit Plan that the investments of the Benefit Plan including the investment in us are diversified so as to

minimize the risks of large losses and that an investment in us complies with the documents of the Benefit Plan and

related trust

EACH PLAN FIDUCIARY CONSIDERING ACQUIRING OFFERED UNITS MUST CONSULT ITS

OWN LEGAL AND TAX ADVISERS BEFORE DOING SO

Restrictions on Investments by Benefit Plan Investors

ERJSA and regulation issued thereunder contain rules for determining when an investment by Benefit

Plan in an investment fund will result in the underlying assets of the investment fund being assets of the Benefit Plan

for
purposes

of ERISA and Section 4975 of the Code i.e plan assets Those rules provide that assets of an

investment fund will not be plan assets of Benefit Plan which purchases an interest therein if the investment by all

benefit plan investors is not significant or certain other exceptions apply The term benefit plan investors

includes all Plans i.e all employee benefit plans as defined in and subject to the fiduciary responsibility

provisions of ERISA and all plans as defined in and subject to Section 4975 of the Code and all entities that hold

plan assets each Plan Assets Entity due to investments made in such entities by already described benefit

plan investors ERJSA provides that Benefit Plan is considered to hold plan assets only to the extent of the

percentage of the Benefit Plans equity interests held by benefit plan investors In addition all or portion of an

investment made by an insurance company using assets from its general account may be treated as benefit plan

investor Investments by Benefit Plan Investors will be deemed not significant if benefit plan investors own in the

aggregate less than 25% of the total value of each class of equity interests of the investment fund determined by

not including the investments of persons with discretionary authority or control over the assets of such investment

fund of any person who provides investment advice for fee direct or indirect with respect to such assets and

affiliates of such persons provided however that under no circumstances are investments by benefit plan investors

excluded from such calculation

In order to avoid causing our assets to be plan assets our board of managers intends to restrict the

aggregate investment by benefit plan investors to under 25% of the total value of each class of membership interests

in us as of any given time not including the investments of any person who provides investment advice for fee

direct or indirect with respect to our assets and any entity other than benefit plan investor that is directly or

indirectly through one or more intermediaries controlling controlled by or under common control with any of such

entities including company or other entity for which any manager of us is the managing member general partner
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investment advisor or provides investment advice and each of the principals officers and employees of any of the

foregoing entities who has the power to exercise controlling influence over the management or policies of such

entity or of our company Furthermore because the 25% test is ongoing additional investments by benefit plan

investors may be restricted

Ineligible Purchasers

In general Offered Units may not be purchased with the assets of Benefit Plan if our board of managers

any broker-dealer any of their respective affiliates or any of their respective employees either has investment

discretion with respect to the investment of such plan assets has authority or responsibility to give or regularly

gives investment advice with respect to such plan assets for fee and pursuant to an agreement or understanding

that such advice will serve as primary basis for investment decisions with respect to such plan assets and that such

advice will be based on the particular investment needs of the Benefit Plan or is an employer maintaining or

contributing to such Benefit Plan party that is described in clause or of the preceding sentence is

fiduciary under ERISA and the Code with respect to the Benefit Plan and any such purchase might result in

prohibited transaction under ERISA and the Code

Except as otherwise set forth the foregoing statements regarding the consequences under ERISA and the

Code of an investment in us are based on the provisions of the Code and ERISA as currently in effect and the

existing administrative and judicial interpretations thereunder No assurance can be given that administrative

judicial or legislative changes will not occur that may make the foregoing statements incorrect or incomplete

ACCEPTANCE OF SUBSCRIPTIONS ON BEHALF OF PLANS IS IN NO RESPECT
REPRESENTATION BY OUR BOARD OF MANAGERS OR ANY OTHER PARTY RELATED TO US

THAT THIS INVESTMENT MEETS THE RELEVANT LEGAL REQUiREMENTS WITH RESPECT TO
INVESTMENTS BY ANY PARTICULAR PLAN OR THAT THIS INVESTMENT IS APPROPRIATE FOR
ANY PARTICULAR PLAN THE PERSON WITH INVESTMENT DISCRETION SHOULD CONSULT
WITH HIS OR HER ATTORNEY AND FINANCIAL ADVISERS AS TO THE PROPRIETY OF AN
INVESTMENT IN US IN LIGHT OF THE CIRCUMSTANCES OF THE PARTICULAR PLAN
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REPORTS

We will fin-nish the following reports statements and tax information to each Class Member

Notification of Closing We will notify all investors whose subscriptions have been accepted for the

purchase of the Offered Units of the initial closing of the offering and the release of the proceeds therefrom from

escrow either via email within 24 hours of the initial closing of the offering if you have provided us with an

email address which email will be followed by notification via mail or via U.S mail within five

business days if you did not provide an email address to us in your completed subscription agreement

Tax Information On or before January 31St of the year immediately following our fiscal year which is

currently July 1st through June 30th we will send to each Class Member such tax information as shall be

reasonably required for federal and state income tax reporting purposes

No Membership Certificates We do not anticipate issuing membership certificates representing Offered

Units purchased in this offering to the Class Members The number of Offered Units held by each Class

Member and each Class Members percentage of the aggregate outstanding Offered Units will be maintained by

us or our transfer agent in our company register

INDEPENDENT AUDITORS

Our financial statements as of May 29 2013 and for the period from our inception and appearing in Part

F/S of this Offering Circular have been audited by Keiter Stephens Hurst Gary Shreaves P.C independent

certified public accountants as set forth in their report thereon in Part F/S Our
pro

forrna financial statements as of

March 31 2013 and set forth in Part F/S showing the effects of our acquisition transactions and the closing of this

offering as if they had occurred on March 31 2013 have not been audited or reviewed by Keiter Stephens Hurst

Gary Shreaves P.C or any other independent accountant

ADDITIONAL INFORMATION AND DOCUMENTS

We have filed with the SEC an Offering Statement under Regulation of the Securities Act with respect to

the Offered Units This Offering Circular does not contain all the information set forth in the Offering Statement

and the exhibits and schedules thereto For further information with respect to our company and the Offered Units

reference is hereby made to the exhibits and schedules thereto The Offering Statement can be inspected without

charge at the office of the SEC at 100 Street N.E Washington D.C 20459 and copies may be obtained at

prescribed rates from the Public Reference Section of the SEC in Washington D.C Further if you would like

copy of any of the documents referred to in this Offering Circular as exhibits to the Offering Statement and not

already included as Appendices to this Offering Circular please contact us at

ALLEGIANCY LLC
10710 Midlothian Turnpike Suite 202

Richmond VA 23235

Telephone 866 842-7545

Facsimile 866 842-7591

Email steve@revacorppgnies.com

Attn Stevens Sadler
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ALLEGIANCY LLC

FINANCIAL STATEMENTS AND
INDEPENDENT AUDITORS REPORT

Solely with Respect to Balance Sheet



Keiter
Your Opportunity Advisors

REPORT OF INDEPENDENT ACCOUNTANTS

To the Members of

AUegiancy LLC

Report on the Financial Statement

We have audited the accompanying balance sheet of Allegiaricy LLC as of May 29
2013 and the related notes to the financial statement

Managements Responsibility for the Financial Statement

Management is responsible for the preparation and fair presentation of this financial

statement in accordance with accounting principles generally accepted in the United

States this includes the design implementation and maintenance of internal control

relevant to the preparation and fair presentation of the financial statement that is free

from material misstatement whether due to fraud or error

Auditors Responsibility

Our responsibility is to express an opinion on this financial statement based on our audit

We conducted our audit in accordance with auditing standards generally accepted in the

United States Those standards require that we plan and perform the audit to obtain

reasonable assurance about whether the financial statement is free from material

misstatement

An audit involves performing procedures to obtain audit evidence about the amounts and

disclosures in the financial statement The procedures selected depend on the auditors

judgment including the assessment of the risks of material misstatement of the financial

statement whether due to fraud or error In making those risk assessments the auditor

considers internal control relevant to the entitys preparation and fair presentation of the

financial statement in order to design audit procedures that are appropriate in the

circumstances but not for the purpose of expressing an opinion on the effectiveness of

the entitys internal control Accordingly we express no such opinion An audit also

includes evaluating the appropriateness of accounting policies used and the

reasonableness of significant accounting estimates made by management as well as

evaluating the overall presentation of the financial statement

We believe that the audit evidence we have obtained is sufficient and appropriate to

provide basis for our audit opinion

Opinion

In our opinion the financial statement referred to above presents fairly in all material

respects the financial position of Allegiancy LLC as of May 29 2013 in accordance with

accounting principles generally accepted in the United States

Cetifled Public

June 11 2013 Accountants Consultants

Glen Allen Virginia
4401 DorninnBotevard Floor

T804747.0000 F804.747.3632

www.keitercpa.com
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AUDITED BALANCE SHEET OF ALLEGIANCY LLC

ALLEGIANCY LLC

Balance Sheet

May 29 2013

Assets

Cash iooo

Total assets 1000

Liabilities and Members Equity

Members equity 1000

Total liabilities and members equity p000
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ALLEGIANCY LLC

Notes to Financial Statement

OrganizatIon and Business

AHegiancy LLC the Company is limited liability company organized under the laws

of the State of Delaware on January 22 2013 The member of the Company

Continuum Capital LLC the Member is Delaware limited liability company

The Companys principal business activity is to purchase acquire develop hold or sell

interests in real property

Refer to the Companys operating agreement the Agreement for more information

Summary of Significant Accounting Policies

Basis of Presentation The Company prepares its financial statement in accordance

with generally accepted accounting principles in the United States GAAP Defined

terms used in the Notes to Financial Statement are as defined in the Operating

Agreement summary of the significant accounting and reporting policies of the

Company is presented below

Credit Risk Financial instruments which potentially expose the Company to

concentrations of credit risk consist of cash The Company maintains its cash in

financial institutions at levels that may periodically exceed federally-insured limits

Subsequent Events Management has evaluated subsequent events through June 11

2013 the date the financial statements were available to be issued Management has

determined there are no subsequent events to be reported in the accompanying financial

statements
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UNAUDITED PROFIT LOSS STATEMENT OF ALLEGIANCY LLC FOR THE PERIOD

FROM INCEPTION JANUARY 22 2013 THROUGH MAY 29 2013

There was no activity during this period
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UNAUDITED STATEMENT OF CASH FLOWS OF ALLEGIANCY LLC FOR THE PERIOD

FROM INCEPTION JANUARY 22 2013 THROUGH MAY 29 2013

There was no activity for this period
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PRO FORMA CONSOLIDATED BALANCE SHEET OF ALLEGIANCY LLC

ASSETS

Cwrent Me-eta

ClieclclngS avinge

Opeatlnj Checking Account

Property Accounts

RA BRENDAN 38184

RSIA CALDWELL 1408

RAIA FAIRFAX SAVINGS 116836

RMA FAIRVIEW SAVINGS 4t431

RMA FARROW SAVIflGS 7007

RSiA FEC SMISIGS 291988

RMA PHOENIX PEAK 16.281

RAIA SiGNATURE SAVINGS 34928

RAIA TRIAD SAVINGS 339716

RMA TWO NOTCH SAVINGS 604$80

Total CFiecKMçSavlnga T379642

Other Current Assets

Cult Tram Class
Offering 4380000

Total Other Current Meets 4350000

Total Current Assets 4229642

Acquired RMA Assets 7433008

GooCwlII 4741817

TOTAL ASSETS 204.SGISS

LIAE1LITIES EQUITY

Liabilities

Current Liabilities

Accounts Payable

Accounts Payatte 1345

Total Acectinie Payable 1348

Other Current LIabilities

Direct DeposIt LIabIlities 248

Payroll Liabilities 7s4e

RSIA BRENDAN LIAB 33184

RMA CALDWELL LiAR 1408

RMA-FAORFAX LIAR 116496

RMA FAIRVIEW LIAR 469691

AMA FARROW LiAR 7001

RMA-PRC LIAR 2s1sse

AMA PHOENIX PEAK LIAS 06281

AMA SiGNATURE LIAR 94928
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AMA TRiAD LIAB 339110

AMA TWO NOTCH LIAB 604380

Signature ace Settlement 1.412

Total Other Current LIaDIHIlea 2.030836

Total Current IJbllltlee 2.03204

Total Liabilitlee 2.033.884

Equity

Claee Unite Prelerr.0

CofllrlbUttonI 3.020300

Draw

Total Ciaea Unite so.ooo

ciaee Unitla Commoni

CoottlOutlone 12 XI 000

Draw

Total Clue Unite 12300300

Underwriters Warrants

Fair Value tooooo

SnOlcation costs attrlDuteO to warrant issuance 102.300

1415 Unit Warrants

Fair Value 7.300

Sndlcation costs atlOfiuted to warrant issuance 300.300

Other SindicatIon coats ns.ooo

Retained Earnings

Net lflOO4ne 1644.915

Total Equity 14423.915

1011.1 L1ABiU11ES EOUITV 2045g i5

Note This consolidated Pro Forma gives effect to Allegiancy LLCs Regulation Offering as if

it had closed on March 31 2013 and the concurrent acquisition of REVA Management Advisors

LLC All amounts on this consolidated Pro Forma are unaudited
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PRO FORMA CONSOLIDATED STATEMENT OF PROFIT LOSS OF ALLEGIANCY
LLC

Year one

Ordinary IncomExpenae

income

Admlnlefraltve Fee incane 730792.25

Management Fee income 77242491

Reimbwasd Expenses Income 23925.99

Total income 1527223.75

Cost or Goode Sold

Contraci Latcr 1650.20

Deal Cost 1569A2

Management Fees

Barclay 1620C.UO

CBRE 9434.10

CCPI 4.5.529.20

Colliers 63630.20

ContInuum 52500.20

CR4 SOD0.fl0

1CM 53744.29

Total Management Fees 357037.39

Selling Fees 300000 .20

Total COGS 674 556.91

Gross Prorit 65264624

Expanse

Aiieefllslng Expense 1153.34

Bank Service Charges 555.46

CsrfTnick Expense

Auto Repairs Malnlsoance 16.36.31

Gas 6632.17

Mileage Tolls 636.25

Total CariTruck Expense 89623

Depreciation Expanse 4930.20

Dues and SubscriptIons 146.35.39

inswance

Key Man insLxsnc-e 54439.31

Total lnsursduce 54439.3.1

Interest Expense 23492.15

Licenses Fees 431.50

MarKeting 1921.56

Miscellaneous

OffIce SuppLies Expanses 20752.62

Payroli Expenses 204223.41

Postage and Delivery 2691.62

Proteeaicnal Development 471.69

Professional Fees
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.ccow1lInQF.u l6

Legal Fee Z4

Payrol $v fees

Total Proee.alonal Fees 343C

Repairi

Cmputw fCMre 19

iIpment ftepaa t533

Total R$piilr

Taxes 11csieea

PIRAI

PayVOI Tea.

SCCExpa 3X
USTrsgslgy

Taxes Licenses Other

Total Thee LCn5S

TeiepIioredFa

Ti eaea Loig
Meals Eztaeenen

ParKing Elpins

trsal t.og Othet

Total Tras1 Lodging
______________

PŁM Ordinary lnoaes

Omea $ncnifeps

OOwe- corne

Total O4het Income Z3

Net O41et lncome

Net corne 3M274

Note This consolidated Pro Forma gives effect to Allegiancy LLCs Regulation Offering as if

it had closed on March 31 2013 and the concurrent acquisition of REVA Management Advisors

LLC All amounts on this consolidated Pro Forma are unaudited
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REVA MANAGEMENT ADVISORS LLC

HISTORICAL UNAUDITEDFINANCIAL STATEMENTS



UNAUDITED BALANCE SHEET OF REVA MANAGEMENT ADVISORS LLC AS OF

DECEMBER 31 2010

REVA Management Advisors LLC
Balance Sheet

As ci December 31 2010

0s03110

ASSETS
Current Assets

ch.cklnl9avMge
Colonial VirgInia Bank 19139.12

Property Accounts

AMA Brendan 29353.20

AMA CdWalI 82.07869

AMA Fairfax S1na 10929641

AMA FaIMew Savings 437
AMA PSC Savings 29811449
AMA Phoenix Peak 20366.41

AMA Stgnaturs Savings 193.07527

AMA Triad savings 197.2a0.77

AMA rwo NOtsh Savings 761.047S

Total Property Accour$ 208837731

Total CtrocMIngISavMgs 2107611.03

Other rent Ass
Ch.eap.ait Realty Loan 442480.00

ConUnuum CopItal Loan 615306.00

DUe from Related Party ____
191173.95

Total Other Cunant Assets .2693t95

Total Current Assets 3.398.456.98

TOTAL ASSETS 3.396.466.16

UABILJT1ES EQ%.WTVUu
Current LIabIlItIes

Other Current LiablUtlea

ColoMal Bank LIne of CredIt 70000.00
Payroll UsbiliBas 1564.25

Properly Account Uabflftlss

AMA Brsndan 29253.20

AMA Calsfl 62076.69

AMA Pakfar 108296.41

AMA Fatd.w 47.66216
AMA P9C 288114.49

AMA Pto Peak 20368.4
AMA SIgnature 103.01527

AMA Triad 181250.79

RMA Two Notets 781.047.5

Total Property Account UsbillItsa 2.088.377.32

SIgnature Plaoa Sotllanant 662.00

Total Other Current UabUlU.s 2600523.57

Total Current Uablllttea 2800.623.87

Total LlsbMUes 2900623.67

Realty
Canotbutlans 200.000.00

Dialtlbatlon -200000.00

Total Ctrosap.als Realty 0.00

Continuum Capital
ContributIons 200000.00

Dlstituilon -200.000.00

Total Continutim Capital 0.00
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REVA Management Advsors1 LLC

Balance Sheet
As of December 31 2010

Oc 3110

Rothinid Earninga 295439.50

Not IflCOInO 3C0392.91

TOtI Equity 5832.41

TOTAL UABILmES EQWTY 33U455.9S
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UNAUDITED STATEMENT OF PROFIT LOSS OF REVA MANAGEMENT ADVISORS
LLC FOR THE PERIOD FROM JANUARY 2010 THROUGH DECEMBER 312010

REVA Management Advisors LLC
Profit Loss

January through December 2010

Jan D.c 10

Ordlnaiy kCOThEJIPonSa
inoomo

AdailnIstriUve Faa income 215.30842

M.n.g.m.nt P.S ircoms 066668.74
Ralmtiused penees Income 8712906

Total Incoms 1289194.fl

Cost of Gooda Sold

M.n.g.m.nt Pull
CORE 153232.75

CCCPA 82827.93
CCPI 409182.19
contlnuwn 28416.25
CRA 168416.25

Hannay 23012.59

Total Managein.rt Fans 854887.06

Total COOS $54887.98

Gioss ProOt 414305.28

Barth Sorvics Charg. 488.00

c.frnack Expert.
Auto Repair MaIntenance 2950.6$

0. 4599.32

Mileage Tolls 230.00

R.giotradon Ucens
____--

20.00

Total CstlTruck Exp.m 1800.00

Dime and Subacdptlons 4.87240

Key Man kisu1ncs 4445.79

Total lnsunnce 4445.72

Intrest Expense 23.17200

Marasting 16060.19

Macellansous 1381.34

OfIks Suppiss Expsn..s 1120228

ParkIng 70.00

Payroll Expense 33581.00

Postage and OslIvsay 028.55

Professional Fm
Accounting Pm 2240.00

Lagat Fees 1123000

Total Professional Faas 13.41000

Rent 4275.00

Taxis Licenses

Puyn41 Taxes 2775.00

Reokors Uc.n. 482.00

SOC Eisns 100.00

TrooswssotVkg1ia 75.00

TaxeeUc.n.s-Othsr 215.00

Total Taxis Ucsnses 3.64700

T.Inphona and Fax 4142.44

Mla EMertalnmnt 1.47164Ti Lodging Other 634772

Total Travel LodgIng 1127.36

lotat 6xp.ns 137$I

P1st Ordnavy Income 277024.91
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REVA Msnsgsm.nt Advisors SC
Profit Loss

January through December 2010

Jsi.D.c $0

Othsv Irmomtfxp.in
011w incie

23.38t00

totIOttrhtcom 2338800

Kmc4lwlncome 23.36800

Met Income 30312.91
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UNAUDITED STATEMENT OF CASH FLOWS OF REVA MANAGEMENT ADVISORS
LLC FOR THE PERIOD FROM JANUARY 2010 THROUGH DECEMBER 31 2010

REVA Management Advisors LLC

Statement of Cash Flows
January through December 2010

OPERATING ACTIVITIES

Net Income

Adjustments to reconcile Net Income

to net cash provided by operations

Chesapeake Realty Loan

Continuum Capital Loan

Due from Related Party

REVA Note

Colonial Bank Line of Credit

Payroll Liabilities

Property Account LiabilitiesRMA Brendan

Property Account LiabilitiesRMA CaIdwell

Property Account LiabilitiesRMA Fatrfax

Property Account LiabilitiesRMA Fairview

Property Account LiabihtresRMA PBC
Property Account LiabilitiesRMA Phoenix Peak

Property Account LiabilitiesRMA Signature

Property Account LiabilitiesRMA Triad

Property Account LiabilitiesRMA Two Notch

Signature Place Settlement

Net cash provided by Operating Activities

FINANCING ACTIVITIES

Distribution CS

Distribution SS

Retained Earnings

Net cash providd by Financing Activities

Net cash increase for period

Cash at beginning of period

Cash at end of period

Jan Dec 10

300392.91

-193697.41

-194067.59

391382.21

-710000.00

710000.00

1564.25

29253.20

62078.69

109296.41

437862.56

288114.49

20368.41

100613.16

197280.78

761047.51

-415998.88

169549070

-200000.00

-200000 00

1.78600

-39821400

149727670

610240.33

210751703
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UNAUDITED BALANCE SHEET OF REVA MANAGEMENT ADVISORS LLC AS OF
DECEMBER 31 2011

REVA Management Advisors LLC
Balance Sheet

Ac of December 31 2011

Dec 3$ 11

ASS 678
Current Assets

ChcklngSavlngs
Colonial Virginia Bank 13417.82

Colonial Virginia SavIngs 1000.20

Prop.rty Accounts
RMA .648 P.nn 150000.00
RMA Brundan 86114.57

RMA -Caldw.Il 40820.66

RMA -Corporsia Square 126.64972

RMA Fairfax SavIngs 174625.99
RMA Flrviaw SavIngs 39505245
RMA PBC SavIng 432249.21
RMA Phoenix Peak 1768.88

RMA Signature SavIngs 14.60986
RMA TrIad Savings 356417.15

Total Property Accounts 778.308.50

Total ChocklnglSaving 1.792726.52

Other Current Assets
Chess peak Realty Loan 531 .583.00

Continuum Capital Loan 745354.00

Duo from Relatad Party 187625.8$

Total Other Current Assets 464.582.81

Total Current Assets 3.257.289.33

Fixd Assets
Accumulated DeprecIation -2.697.00

VehIcle 53939.18

Total Fixed Assets 51242.18

TOTAL ASSETS 3.308.631.51

UABIUTIES EQUITY
UebllItIss

Current Liabililles

Other Current Usbilitlas

Colonial Bank Line of Credit 789.90314

Property Account Uabllltles

RMA 646 Penn 150000.00
RMA Brendan $6114.57
RMA Cdw$ 40820.89

Corporate Square 126.849.72

RMA Fairfax 174626.01

RMA Fairview 395.052.45

RMA FC 432249.20

RMA Phoenix Peak 1788.85
RMA SIgnature 14809.86

RMA Triad 356417.15

Total Proprty Account LiabilitIes 1.778.308.50

VW Credit

Total Other Current UabIiitIo 2.617.995.35

Total Current Uabllitias 2617995.35

Total UabllIUss 2617995.35

6qutty

Chesapeake Realty

Contrlbdlons 327341.00

DistrIbution .353.77700

Total Chesapeake Realty .28435.00
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REVA Management Advisors1 LLC

Balance Sheet
As of December 31 2011

Dec 31 11

Continuum Capital

ContrIbutions 321341.00

Otsifibuflon 29L 177.00

Total Continuum Capital 28564.00

Rtalnad Earnings 596832.41

P4.1 income 92575.75

Total EquIty 690538.16

TOTAL LIABIUTIES EQUITY 330L631.61
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UNAUDITED STATEMENT OF PROFIT LOSS OF REVA MANAGEMENT ADVISORS
LLC FOR THE PERIOD FROM JANUARY 2011 THROUGH DECEMBER 31 2011

REVA Management Advisors LLC
Profit Loss

January through December 2011

Jan Dec 11

Ordinary lncomelExpense
Income

Administrative F. income 822.564 15

Management Fee Income 822205.79
Reimbursed Expenses income 19462.12

Total income .464.232.06

Coat of Goods Sold

AdmInIstratIve Fee
L.aaing Fees Other 8.18203
Plorveil Real Estate Group 41847.89

Total Administrative Fees 56029.92

Contract Labor 3.68162

Management Foes

Barclay 22170.00
CERE 29.04933
CCCPA 633557
CCPI 349.62239
Continuum 0.00

CRA 000
Glaze 15.23589

Hannay 12111.22
SCM 72.67995
Management Fees Other 68280.00

Total Management Fees 575464.35

S.Wng Foes 374132.53

Total COGS 1.009308.42

Gross Profit 454923.64

Expense
Bank Service Charges 323.46

CarlTruck Expense
Auto Repairs Maintenance 2265.47
Gas 9.551 .01

Mileage To119 705.00

Registration Ucanse 235.50

CarlTruak Expense Other 141.00

Total CarfIruck Expense 13197.98

Depreciation Expense 2697.00
Dues and SubscriptIons 7.99

insurance

Key Man Insurance 53494.45

Total insurance 53494.45

interest Expense 42937.70

Marketing 110.00

Miscellaneous 0.00

Office Supplies Expenses 67326.00

Payroll Expenses 128.85800

Postage and Delivery 2164.19

Printing and Reproduction 0.00

Professional Fees

Accounting Fees 1815.00

Legal Fees

Total Professional Fees 1914.78

Rent 13810.00

Repairs

Equipment Repairs 929230
Repairs Other 545.00

Total Repairs 9.83730
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REVA Management Advisors LLC

Profit Loss

January through December 2011

Jan 11

Taxis Licenses

National R.gtat.red Agents Inc 14.CO

Payrofl Taxes 12049.CO

PPT 454.72

Realtors License 43.04

5CC Expense 32.00

lax. Licenses Other 126.3

Total Taxes Licenses 1281 9.14

Telephone and Fax 9263.13

Travel Ldgkig
Mills Enteitalnment 7340.26

Travel Lodging Other 6379.41

Total Travel Lodging 13719.87

Total Expense ____ 373081.39

Net Ord1nay income 81842.25

Other lncom.Expens
Other income

Interest Income ___ 10733.50

Total Other IIicOm 1O733.50

Net Other Income 10733.50

Not income
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UNAUDITED STATEMENT OF CASH FLOWS OF REVA MANAGEMENT ADVISORS
LLC FOR THE PERIOD FROM JANUARY 2011 THROUGH DECEMBER 31 2011

REVA Management Advisors LLC

Statement of Cash Flows
January through December 2011

Jan -Dec11

OPERATING ACTIVITIES

Net Income 16477623

Adjustments to reconcile Net Income
to net cash provided by operations

Accounts Receivable -73019.94

Chesapeake Realty Loan -89123.00

Continuum Capital Loan -90049.00

Due from Related Party 3548.14

Accounts Payable 819.46

Colonial Bank Line of Credit 79903.14

Payroll Liabilities -1564.25

Property Account LiabilitiesRMA 645 Penn 150000.00

Property Account LiabilitiesRMA Brendan 56861.37

Property Account LiabilitiesRMA CaIdwell -21258.00

Property Account LiabilitiesRMA Corporate Square 126649.72

Property Account LiabilitiesRMA Fairtax 6532960

Property Account LrabilitiesRMA Fairview -42810.11

Property Account LiabilitiesRMA PBC 144134.71

Property Account LiabilitiesRMA Phoenix Peak -18599.56

Property Account LiabilitiesRMA Signature -168465.41

Property Account LiabilitiesRMA Triad 159136.37

Property Account LiabilitiesRMA Two Notch -761047.51

Signature Place Settlement -682.00

VW Credit 49783.71

Net cash provided by Operating Activities -265.676.33

INVESTING ACTIVITIES

Accumulated Depreciation 2697.00

Vehicles -53939.18

Net cash provided by Investing Activities -51.242.18

FINANCING ACTIVITIES

Chesapeake RealtyContributions 127341.00

Continuum CapitalContributions 127341.00

Distribution CS -153777.00

Distribution SS -98777.00

Net cash provided by Financing Activities 2128.00

Net cash increase for period -314790.51

Cash at beginning of period 2107517.03

Cash at end of period p792726.52
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UNAUDITED BALANCE SHEET OF REVA MANAGEMENT ADVISORS LLC AS OF
DECEMBER 31 2012

REVA Management Advisors LLC
Balance Sheet

As of December 31 2012

D.c 3112

ASSETS
Current Assets

Ch.cklngl8avings
Colonial Virginia Bank 150.054.38

Colonial Virginia SavIngs 52.58260

Propeity Accounts

RMA.Aiisy Center 72809.75
RPA 846 Penn 7.46322

RMA 545 Penn Sec Dep Account 40841.07

SMA Brendan 87.17362

RMA c.ldw.li 196635.70

RMA Corporets Square 92346.24
RMA Feirfax Savings 208.08553

RMA Falrvtsw Saving 66235.71
RP4A Pakylew $ac Oep Account 98470.02

RMA HRRFMO 1000.00

RMA -Signature SavIng 342416.25
RMA -Triad Saving 126157.32

Total Property Accounts 1.359837.44

Total Chsckjngl5avlng 1562254.42

Other Current Assets

Chesapeake Realty Loan 566583.00

Continuum Capital Loan 745354.00

Due from Related Party 252625.81
REVA Note 75750.00

Total Other Currant Assets 1690312.81

Total Currant Assets 3.252567.23

Fixed Assets
Accumulated Dpr.clatlon -7597.00

Vehicles 53939.16

Total Fixed Assets 46342.1

TOTAL ASSETS 3295.909.41

UABIUTIES EQUITY
Liabilities

Currant Liabilities

OthS Current UsbIlitles

Clonlal Bank Un of CredIt 1.000.000.00

Property Account UablIltles

SMA Ashley Cent.r 12809.75

RMA 645 Penn 4830429
RMA Brandan 87.17362

RMA CaIdweil 196535.70

RMA Corporate Square 92346.24
RMA .Firfax 208065.63

RMA Fairvlew 184708.73
RMA HRRFMD 1000.00

RMA SIgnature 342416.26

RMA-Trlad _____
128157.32

Total Property Account Uabllltlaa 1.359637.44

vw CredIt 40030.48

Total Other Current UalIltle 2399.667.92

Total Current Liabilities 2399.687.92

Total UsbillUes 2399667.92
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REVA Management Advisors LLC

Balance Sheet
As of Decombor 312012

Dec 31 12

equIty

Chesapeake Realty

Contributions 327341.00

Distribution -_.443.77700

Total Chesapeake Realty .116436.00

Continuum Capital

Contributions 327.34100

Distribution -351277.00

Total Continuum CapItal -23906.00

Retained Earnings 668406.16

Net Income 361.20533

Total Equity _____
899241.4

TOTAL LIABILITIES EQUITY 3.288909.41
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UNAUDITED STATEMENT OF PROFIT LOSS OF REVA MANAGEMENT ADVISORS
LLC FOR THE PERIOD FROM JANUARY 2012 THROUGH DECEMBER 31 2012

REVA Management Advisors LLC
Profit Loss

January through December 2012

Jan-0ec12

dInaiy kacomExpense
Income

Adminlslr.llvs Fse Income 730782.05

Management Fe Income 767282.50

Reimbursed Expenses Income 23095.99

Total Incam 1.522.061.52

Cost of Goods Sold

Contract Labor 1850.00

Deal Cost 15869.42

Management Fees

Barclay 16.20000

CERE 9434.10

CCPI 46.52900

CollIers 88.63000

Continuum 5260000
CRA 90000.00

1CM 5334429

Total Management Fees 367037.39

Selling Fees 300000.00

Total COGS 814656.81

Gross Profit 847504.71

Expense

Advertising Expense 1153.34

Bank Srvlc Charges 555.48

CsrlTruck Expense

Auto Repairs Malntenenc 1638.31

Gas 6.63217

Mileage Totis 638.25

Total CsrlTruck Expense 0906.73

Depteclation Expense 4900.00

Due and SubscriptIons 14835.39

Insurance

Key Man insurance

Total Insurance 54.489.31

Interest Expense 28.49215

Ucensas Foes 451.50

MarketIng 1.82158

MIscellaneous 0.00

Office Supplies Expenses 20.75262

Payroll Expenses 216.62199

Postage and DelIvery 2691.82

ProfessIonal Development 471.89

ProfessIonal Fees

Accounting Fees 1.69000

Consulting 4000.00

Legal Peas V.124.76

Payroll Service Fees 1481.02

Total professional Fees 34301.70

Rent 13200.00

Repairs

Computer RepaIrs 61.99

Equipment Repals 1613.93

Total RepaIrs 1565.92
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REVA ManagementAdvisors LLC

Profit Loss

January through December 2012

Jan-Dec 12

Taxes Llenses

Notional Registered Agents Inc 809.00

9CC Expenee 3500
US Treasury 390.00

Taxis Ucenses Other 3575.82

Total Taxes LIcenses 4809.82

Telephone and Fax 11.11085

Travel Lodging

Meals Entertainment 8229.69

Parking Exponse 25800
Travel Lodging Oth.c 9209.63

Total Travel Lodging 17697.32

Total Expense
-____

498929.09

Nit Ordinaly income 34851562

Other lncomEzpens
Other Income

Interest Income 2829.11

Total Other Income 282971

Net Other Income 2629.71

Net Income 361206.33
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UNAUDITED STATEMENT OF CASH FLOWS OF REVA MANAGEMENT ADVISORS
LLC FOR THE PERIOD FROM JANUARY 2012 THROUGH DECEMBER 31 2012

REVA Management Advisors LLC
Statement of Cash Flows

January through December 2012

Jan -Dec 12

OPERATING ACTIVITIES
Net Income 32192633
Adjustments to reconcile Net Income
to net cash provided by operations

Accounts Receivable 32934.76

Chesapeake Realty Loan -55.000.00

Due from Related Party -9500100
REVA Note -75750.00
Accounts Payable -587.06

Colonial Bank Line of Credit 210096.86

Property Account LiabilitiesRMA Ashley Center 72809.75

Property Account LiabilitlesRMA 645 Penn -10167026

Property Account LiabilitiesRMA Brendan 1.05905

Property Account LiabilitiesRMA CaidweH 155815.01

Property Account LiabilitiesRMA Corporate Square -34.303.48

Property Account LiabilitiesRMA Fairfax 33.52641

Property Account LiabilitiesRMA Fairview -210343.72

Property Account LiabilitiesRMA HRRFMD 1000.11

Property Account LiabilitlesRMA PBC -432.249.20

Property Account LiabilitiesRMA -Phoenix Peak -176885

Property Account LlablIttlesRMA Signature 327806.40

Property Account LiabilitiesRMA Triad -230259.83

VW Credit -9753.23

Net cash provided by Operating Activities -69710 95

INVESTING ACTIVITIES

Accumulated Depreciation 4.900 00

Net cash provided by Investing Activities 4900.00

FINANCING ACTIVITIES
Distribution CS -9000000
Distribution SS -52500.00

Net cash provided by Financing Activities -14250100

Net cash increase for period -227.3 10.95

Cash at beginning of period 1792726.52

Cash at end of period 1565415.57
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UNAUDITED STATEMENT OF PROFIT LOSS OF REVA MANAGEMENT ADVISORS
LLC FOR THE PERIOD FROM JANUARY 12013 THROUGH MARCH 31 2013

REVA Management Advisors LLC
Profit Loss

January through March 2013

Jan Mar 13

Ordinary IncomefExpense
Income

Administrative Fee Income
Management Fee Income
Reimbursed Expenses Income

Total Income

Cost of Goods Sold

Contract Labor
Management Fees

Colliers

Continuum
RA

High Woods
1CM

79892.49

221899
6329.17

308120.85

3880.00

29560.00
17500.00

22500.00
6209.94

10805.76

6131.06

92706.76

Total COGS 96586.76

Expense
Advertising Expense
Bank Service Charges
CarlTruck Expense

Auto Repairs Maintenance
Gas
Mileage Tolls

Total Car/Truck Expense

Dues and Subscriptions
Insurance

Key Man Insurance

Total Insurance

Interest Expense
Licenses Fees

Marketing
Office Supplies Expenses
Payroll Expenses
Postage and Delivery

Printing and Reproduction
Professional Development
Professional Fees

Accounting Fees
Consulting
Legal Fees
Payroll Service Fees

Total Professional Fees

Rent
Taxes Licenses

National Registered Agents Inc

Payroll Taxes

Total Taxes Licenses

Telephone and Fax

211534.09

395.00

26.29

837.96

1270.37
80.00

2188.33

360.83

13898.75

13898.75

5472.59
1439.38

500.00

1259.51
58595.50

508.82

70.00
7370.00

1740.94

1891.93
862.50

422.70

4918.07

4800.00

230.20

23195.20

23425.40

2979.78

Lee Associates

Total Management Fees

Gross Profit
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REVA Management Advisors LLC

Profit Loss

January through March 2013

Jan Mar13

Travel Lodging
Meals Entertainment 1045.69

Parking Expense 205.26

Travel Lodging Other L33079

Total Travel Lodging 2581.94

Total Expense 13079019

Net Ordinary Income 80743.90

Net Income 8O7439O
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UNAUDITED STATEMENT OF PROFIT LOSS OF REVA MANAGEMENT ADVISORS
LLC FOR THE PERIOD FROM JANUARY 2013 THROUGH MARCH 312013

REVA Management Advisors LLC

Statement of Cash Flows
January through March 2013

Jan Mar 13

OPERATING ACTIVITIES

Net Income 40.92398

Adjustments to reconcile Net Income
to net cash provided by operations

Accounts Receivable 39619.92

Chesapeake Realty Loan 55000.00

Due from Related Party 65000.00

REVA Note 100000.00

Accounts Payable 90.00

Colonial Bank Line of Credit -320000.00

Property Account LiablhflesRMA Ashley Centet -71799.75

Property Account LiabilitiesRMA 645 Penn 50000.00

Property Account LlabllitlesRMA Brendan 61526.83

Property Account LiabilitiesRMA Caldwell 18000.00

Property Account LiabiUtiesRMA Corporate Square -26371.15

Property Account LiabilitiesRMA -Executive 1510112

Property Account LiabilitiesRMA Fairfax 20000.00

Property Account LkabllitlesRMA Fairvlew 56.92

Property Account LiabilitiesRMA HRRFMD 1000.31

Property Account LiabilitiesRMA Signature 54110.80

Property Account LiabilitiesRMA Triad -32463.93

VW Credit -244011

Net cash provided by Operating Activities 67554.94

FINANCING ACTIVITIES

Distribution Cs -22500.00

Distribution SS -22500.00

Net cash provided by Financing Activities -45000.00

Net cash increase for perIod 22554.94

Cash at beginning of period 1565415.57

Cash at end of period 1587970.51
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AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

OF

ALLEGIANCY LLC
DELAWARE LIMITED LIABILITY COMPANY

This Amended and Restated Limited Liability Company Agreement is made and entered

into effective as of the day of __________ 2013 by and among ALLEGIANCY LLC
Delaware limited liability company the Company and the Persons who become Members of

the Company or otherwise party to this Agreement

AGREEMENT

WHEREAS the Company was formed on January 22 2013 pursuant to the Delaware

Limited Liability Company Act Title Subtitle II Chapter 18 as amended from time to time

WHEREAS Continuum Capital LLC Virginia limited liability company initially

entered into Declaration of Operation of the Company on January 22 2013 as the Companys
sole member the Original Agreement and

WHEREAS Continuum Capital LLC now desires to amend and restate the Original

Agreement to admit additional Members to the Company and to provide for rights and obligations

among the Members and provide board of managers structure for the Company

NOW THEREFORE in consideration of the mutual promises of the parties and other

good and valuable consideration the receipt and sufficiency of which is hereby acknowledged the

Company and the Members hereby agree as follows

SECTION
DEFINITIONS

1.1 Act means the Delaware Limited Liability Company Act Title Subtitle II

Chapter 18 as amended from time to time

1.2 Accountant means the certified public accounting firm selected by the Board to

provide accounting services to the Company and its Affiliates generally

1.3 Affiliate means any Person that directly or indirectly through one or more

intermediaries controls or is controlled by or is under common control with Person The

term control including the terms controlling controlled by and under common control

with means the possession direct or indirect of the power to direct or cause the direction of

the management and policies of Person whether through the ownership of the voting securities

of such Person by contract or otherwise

00454495.1



1.4 Aggregate Face Value means with respect to any Class Member the Class

Face Value multiplied by the number of Class Units owned by the applicable Class

Member

1.5 Agreement means this Amended and Restated Limited Liability Company

Agreement as it may be amended from time to time which the parties intend to constitute an

operating agreement within the meaning of the Act and is further intended to be the sole

document to serve as such operating agreement

1.6 Associate shall have the meaning set forth in Section 5.13a of this Agreement

1.7 Board shall mean the Companys Board of Managers

1.8 Capital Contribution means the amount of money or other property that each

Member contributes to the Company from time to time

1.9 Cash Flow shall have the meaning set forth in Section 8.1 of this Agreement

1.10 Certificate of Formation means the Companys Certificate of Formation as filed

with the State as the same may be amended from time to time

1.11 Class Conversion Price has the meaning set forth in Section 10.4b

1.11 Class Cumulative Preferred Return means cumulative non-compounding

preferred return equal to six percent 6% per annum on the Aggregate Face Value of Class

Member

1.12 Class Face Value means ten dollars $10.00

1.13 Class Member means any Record Holder of Class Units who is admitted to

the Company as Class Member

1.14 Class Unit means Unit entitling the owner of such Unit if admitted as Class

Member to the respective rights benefits and preferences of Class Member of the

Company provided however that until such time as such owner has been admitted as Class

Member to the Company such owner shall only have the right to receive its share of distributions

of Cash Flow as provided in this Agreement and shall have no right to vote on consent to or

otherwise participate in any decision of the Members The aggregate number of authorized Class

Units is 500000

1.15 Class Member means any Record Holder of Class Units who is admitted to

the Company as Class Member

1.16 Class Unit means Unit entitling the owner of such Unit if admitted as Class

Member to the respective rights benefits and preferences of Class Member of the
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Company provided however that until such time as such owner has been admitted as Class

Member to the Company such owner shall only have the right to receive its share of distributions

of Cash Flow as provided in this Agreement and shall have no right to vote on consent to or

otherwise participate in any decision of the Members The aggregate number of authorized Class

Units is 20000000

1.17 Closing Price on any date shall mean the last sale price for such Units or in

case no such sale takes place on such day ii the average of the closing bid and asked prices for

such Units in either case as reported in the principal consolidated transaction reporting system

with respect to securities listed or admitted to trading on the NYSE or if such Units are not listed

or admitted to trading on the NYSE iii as reported on the principal consolidated transaction

reporting system with respect to securities listed on the principal national securities exchange on

which such Units are listed or admitted to trading or if such Units are not listed or admitted to

trading on any national securities exchange iv the Last quoted price or if not so quoted the

average of the high bid and low asked prices in the over-the-counter market as reported by the

OTC Bulletin Board OTCBB or if such system is no longer in use the principal other automated

quotation system that may then be in use or if such Units are not quoted by any such

organization the average of the closing bid and asked prices as furnished by professional market

maker making market in such Units selected by the Board or in the event that no trading price is

available for such Units vi the fair market value of Units as determined in good faith by the

Board

1.18 Code means the Internal Revenue Code of 1986 as amended

1.19 Commission means the United States Securities and Exchange Commission

1.20 Company has the meaning set forth in the introductory paragraph above

1.21 Company Register means register maintained on behalf of the Company by the

Board or if the Board so determines by the Transfer Agent as part of the Transfer Agents books

and transfer records with respect to each class of Units in which all Record Holders and transfers

of such class of Units are registered or otherwise recorded

1.22 Conversion Date has the meaning set forth in Section 10.4b

1.23 Date of Formation shall have the meaning set forth in Section 2.1 of this

Agreement

1.24 Exchange Act means the Securities Exchange Act of 1934 as amended

1.25 Fiscal Year shall have the meaning set forth in Section 11.1 of this Agreement

1.26 Good Cause shall have the meaning set forth in Section 5.2ci of this

Agreement
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1.27 Guarantor shall have the meaning set forth in Section 7.6 of this Agreement

1.28 Guaranty shall have the meaning set forth in Section 7.6 of this Agreement

1.29 Independent Manager shall have the meaning set forth in Section 5.13 of this

Agreement

1.30 Initial Closing means the first closing on the sale of the Companys Class Units

pursuant to the Initial Offering

1.31 Initial Offering means the offering of minimum of $2500000 and maximum
of $5000000 of the Companys Class Units comprising 250000 and 500000 total Class

Units respectively together with associated warrants for the purchase of Class Units for sale to

the public in such states as the Board may determine pursuant to the exemption from registration

under the Securities Act found in Section 3bl of the Securities Act and Regulation

promulgated by the Commission

1.31 Liquidating Representative shall have the meaning set forth in Section 2.6 of this

Agreement

1.32 Majority means with respect to the Members as whole or specific class of

Members the vote or consent of Members owning more than 50% of the Units then held by all

Members of the Company or of such class entitled to vote or consent on such matter

1.33 Manager means an individual who is duly elected or appointed member of the

Board including the Independent Manager provided however that for purposes of Section 5.10

the term Manager shall include any former member of the Board

1.34 Members are the Class Members the Class Members and any other Persons

admitted to the Company as Members

1.35 Merger Partner shall have the meaning set forth in Section 4.8h of this

Agreement

1.36 Notice shall have the meaning set forth in Section 11.5 of this Agreement

1.37 Offering means any public offering of the Units or other securities pursuant to the

registration of such securities under the Securities Act or pursuant to any exemption from

registration under the Securities Act permitting the public solicitation of offerees including

without limitation any exemption from registration pursuant to Section 3b of the Securities Act

and Commission regulations promulgated thereunder

1.38 Officer or Officers shall have the meaning set forth in Section 5.15a
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1.39 Percentage Interest means as applicable the interest of Member in the

Company or in any class or classes of the Companys Units at any particular time expressed as

percentage and calculated by dividing the total number of Units owned by the Member in the

Company or in the class of Units in question by the total number of Units of the Company or

such applicable class as are issued and outstanding as of the date of calculation and then

multiplying the quotient by 100 The Board shall maintain or shall cause the Transfer Agent to

maintain the Percentage Interest of each Member in the Company on the Company Register

1.40 Person means and includes an individual proprietorship trust estate partnership

joint venture association company corporation limited liability company or other entity

regardless of the form of organization and whether organized for profit or otherwise

1.41 Proceeding means any threatened pending or completed action suit or

proceeding whether civil criminal administrative or investigative and whether formal or

informal

1.42 Purchase Rights shall have the meaning set forth in Section 7.2a of this

Agreement

1.43 Record Date means the date established by the Board or otherwise in accordance

with this Agreement for determining the identity of the Record Holders entitled to receive

notice of or entitled to exercise rights in respect of any lawful action of Members including

voting or the identity of Record Holders entitled to receive any report or distribution or to

participate in any offer

1.44 Record Holder means with respect to any class of Units for which Transfer

Agent has been appointed the Person in whose name Unit of such class is registered on the

books of the Transfer Agent as of the Companys close of business on particular business day or

with respect to other classes of Units the Person in whose name any such other Units are

registered on the books that the Board has caused to be kept as of the Companys close of business

on particular business day

1.45 Redemption Date shall have the meaning set forth in Section 10.3a of this

Agreement

1.46 Redemption Notice shall mean Notice from Class Member or alternatively

the Company requiring the redemption of all but not less than all of such Class Members
Class Units for the Redemption Price

1.47 Redemption Period shall have the meaning set forth in Section 10.3b of this

Agreement

1.48 Redemption Price shall have the meaning set forth in Section 10.3c of this

Agreement

00454495.I



1.49 Regulations means the Treasury Regulations issued under the Code whether

temporary proposed or final as amended from time to time Reference to any particular

provision of the Regulations shall mean that provision of the Regulations on the date of this

Agreement and any succeeding provision of the Regulations

150 Securities Act means the Securities Act of 1933 as amended

1.51 Service means the Internal Revenue Service

1.52 State means the State of Delaware

1.53 Supermajority means with respect to the Members as whole or specific class of

Members the vote or consent of Members owning more than 80% of the Units then held by all

Members of the Company or of such class entitled to vote or consent on such matter

1.54 Terminating Capital Transaction means the sale exchange or other disposition

of all or substantially all of the assets of the Company with the intent to liquidate the Company

1.55 Transfer shall have the meaning set forth in Section 10.1 of this Agreement

1.56 Transfer Agent means such bank trust company or other Person as may be

appointed from time to time by the Board to act as registrar and transfer agent for any class of

Units provided that if no such Person is appointed as registrar and transfer agent for any class of

units the Board shall act as registrar and transfer agent for such class of Units

1.57 Transferee means Person to whom or which Units are transferred in accordance

with this Agreement

1.58 Units shall mean collectively and individually Class Units and Class Units or

any other securities which are issued by the Company from time to time

1.59 Unpaid Return means with respect to the Class Members the excess if any of

such Members Class Cumulative Preferred Return over the cumulative distributions made to

such Member under Section 8.2a Any distributions paid to our Class Members in excess of

their Class Cumulative Preferred Returns for Fiscal Year shall not be applied against or reduce

the Class Cumulative Preferred Returns to which the Class Members are entitled for any

subsequent Fiscal Year

SECTION II

FORMATION NAME AND TERM

2.1 Formation The Members acknowledge the formation of the Company as

Delaware limited liability company pursuant to the filing of the Certificate of Formation with the

Secretary of State of the State on January 22 2013 Date of Formation
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2.2 Name Office and Registered Agent The name of the Company shall be

ALLEGIANCY LLC The principal office and place of business of the Company shall be

10710 Midlothian Turnpike Suite Richmond Virginia 23235 The name of the registered

agent and the registered office of the Company for purposes of the Act is National Registered

Agents Inc 160 Greentree Drive Dover Delaware 19904 The Board may at any time change

the location of the principal office or the registered agent provided the Board gives Notice to all

Members of any such change

2.3 Governing Law This Agreement and all questions with respect to the rights and

obligations of the Members its construction enforcement and interpretation and the formation

administration and termination of the Company shall be governed by the provisions of the Act and

other applicable laws of the State without regard to conflicts of law rules

2.4 Term The term of the Company commenced on the Date of Formation and shall

continue perpetually unless sooner terminated as provided in Section 2.5

2.5 Events of Dissolution The Company shall be dissolved upon the occurrence of

the following events

The determination in writing of the Board the Independent Manager and

Supermajority of the Members to dissolve the Company or

as otherwise required by the Act

2.6 Conclusion of Affairs Upon the dissolution of the Company for any reason if the

Company is not continued as permitted by this Agreement the Board shall proceed promptly to

wind up the affairs of the Company Except as otherwise provided in this Agreement the

Members and their successors in interest shall continue to share distributions during the period of

winding up in the same manner as before the dissolution The Board or alternatively

representative appointed by the Board the Liquidating Representative which the Company

shall compensate and indemnify as the Board determines shall determine the time manner and

terms of any sale or sales of Company assets pursuant to such winding up

2.7 Termination Within reasonable time following the completion of the winding

up of the Company the Board or the Liquidating Representative as the case may be shall supply

to each Member statement which shall set forth the assets and the liabilities of the Company as

of the date of completion of the winding up and each Members portion of the distributions

pursuant to this Agreement Upon completion of the winding up of the Company and the

distribution of all Company assets the Company shall terminate and the Members shall execute

and record Certificate of Cancellation of the Company as well as any and all other documents

required to effectuate the dissolution and termination of the Company
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SECTION III

BUSINESS OF THE COMPANY

The Company is formed to transact any lawful business not required to be stated

specifically in this Agreement and for which limited liability companies may be formed under the

Act

SECTION IV

RIGHTS AND OBLIGATIONS OF MEMBERS

4.1 Members The Members of the Company are those Persons set forth in the

Company Register

4.2 Other Activities Except as otherwise expressly provided in this Agreement or in

any exhibit hereto any Member may engage in or possess any interest in another business or

venture of any nature and description independently or with others provided that it does not

compete with the business of the Company or otherwise breach the Members agreements with the

Company and neither the Company nor any Member shall have any rights in or to any such

independent ventures or the income or profits derived therefrom

4.3 No Right to Withdraw Except as otherwise set forth in this Agreement no

Member shall have any right to withdraw voluntarily from the Company

4.4 Places of Meetings All meetings of the Members shall be held at such place
either within or without the State as from time to time may be fixed by the Board Member

may attend in person or by conference call or other means where each participant can hear and be

heard For purposes of this Agreement such telephonic attendance shall be deemed in person
attendance at any such meeting

4.5 Annual Meetings The annual meeting of the Members for the transaction of such

business as may come before the meeting shall be held in each year within one hundred twenty

120 days after the close of the immediately preceding Fiscal Year of the Company for the

purpose of conducting such business as properly may come before the meeting

4.6 Special Meetings special meeting of the Members for any purpose or purposes

may be called at any time by the Board Members in the aggregate owning not less than 20% of

the Units may request in writing that the Board call special meeting Any such request shall

include the purpose of the special meeting and proposed time and date for the special meeting
The Board in its sole discretion may call any special meeting so requested provided that the

Board may alter the time and date proposed for such special meeting At special meeting no

business shall be transacted and no action shall be taken other than that stated in the Notice of the

meeting
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4.7 Notice of Meetings

When calling meeting the Board shall provide all Members with Notice at

least ten 10 calendar days and at most sixty 60 calendar days before the date of the meeting to

each Member entitled to vote at the meeting which Notice may be waived in writing by any
Member

Any Notice of meeting of the Members shall be given in accordance with

the provisions of Section 11.5 of this Agreement

4.8 Voting and Form of Proxy Except as otherwise provided in this Agreement or the

Act or as otherwise required by law

At any meeting whether annual or special each Member shall be entitled to

cast one vote for each Unit such Member owns in person or by proxy equal to such Members

Percentage Interest recorded as stated in its name on Company Register on date not more than

sixty 60 days and not less than thirty 30 days before such meeting fixed by the Board as the

Record Date for the purpose of detennining Members entitled to vote The failure of Member to

vote in person at meeting or to timely deliver such Members proxy on or before the

commencement of such meeting shall be deemed to constitute the consent and approval by such

Member to all business transacted at the applicable meeting The Members neither shall take part

in the management of the Company nor transact any business for the Company in their capacity as

Members neither shall they have power to sign for or to bind the Company provided however
that the Members shall have the right as provided in this Agreement to approve or consent to

certain matters previously approved by the Board and recommended to the Members

Every proxy shall be in writing in form specified by the Board dated and

signed by the Member entitled to vote or his her or its duly authorized attorney-in-fact

Notwithstanding the foregoing the Board may at any time in its sole and absolute discretion elect

to utilize an electronic proxy system If Member is an entity or if Members proxy is granted to

an entity the Members vote shall be cast by an individual designated in writing by such entity as

its representative for such purposes

Majority of Members at the time of any meeting shall constitute quorum
for the transaction of business Subject to the terms of this Agreement the act of Majority of

Members present at meeting at which quorum is present shall be the act of the Members

The affirmative vote of Majority of the Members represented at meeting

and entitled to vote shall be the act of the Members unless greater or lesser vote is required by

the Act or this Agreement

Except as otherwise provided in this Agreement upon approval by the

Board and recommendation to the Members Majority of the Members either present and voting

at meeting duly called and held or acting by written consent pursuant to Section 4.9 shall be

required to approve the following actions with respect to the Company
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Amendment of the Certificate of Formation or subject to Sections

4.8f 5.2d 8.4 and 11.15 this Agreement

ii The conversion of the Company to another type of entity organized

within or without the State including without limitation limited partnership

iii Merger equity interest exchange business combination or

consolidation with any other Person except wholly-owned subsidiary in which the Company is

not the surviving entity

iv Terminating Capital Transaction

Creating or authorizing any new class or series of Units or equity or

selling issuing or granting additional Units which are senior to the relative rights and preferences

of Class Units under this Agreement

vi decision to file voluntary petition or otherwise initiate

proceedings to have the Company adjudicated insolvent or seeking an order for relief of the

Company as debtor under the United States Bankruptcy Code 11 U.S.C 101 et seq to file

any petition seeking any composition reorganization readjustment liquidation dissolution or

similar relief under the present or any future federal bankruptcy laws or any other present or future

applicable federal state or other statute or law relative to bankruptcy insolvency or other relief

for debtors with respect to the Company or to seek the appointment of any trustee receiver

conservator assignee sequestrator custodian liquidator or other similar official of the Company

or of all or any substantial part of the assets of the Company or to make any general assignment

for the benefit of creditors of the Company or to admit in writing the inability of the Company to

pay its debts generally as they become due or to declare or effect moratorium on the Companys
debt or to take any action in furtherance of any of the above proscribed actions

vii Any decision to dissolve or liquidate the Company except as

specifically set forth in this Agreement

Upon approval by the Board and recommendation to the Members approval

of Supermajority of the Members shall be required for any amendment to this Agreement which

alters any provision of this Agreement providing for approval consent or vote of Supermajority

of the Members including without limitation this Section 4.8f

For the absence of doubt subject to the limitations and conditions set forth

in Sections 4.8ev Section VI and Section 7.2 the Board may create authorize and issue

additional Units and/or classes of Units upon such terms as the Board determines in its sole

discretion

Notwithstanding Section 4.8eiii above or any other provision of this

Agreement subject to any applicable statutory or regulatory approvals upon the unanimous
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approval of the Board in its sole and absolute discretion and without the consent of the Members
the Company may merge with any corporation subject to taxation under Subtitle Chapter

Subchapter Part II of the Code Merger Partner or any domestic or foreign partnership

limited partnership limited liability company controlled by the Merger Partner provided

however prior to the Boards approval to merge the following conditions shall have been met
the Merger Partner shall have provided commercially reasonable evidence to the Board that it

owns real estate assets having fair market value of $100 million or more ii the securities that

will constitute the consideration to the Members in such proposed merger shall be of the Merger

Partner registered under the Act and listed on national exchange and iii the terms of such

merger shall not materially diminish the voting economic or other rights of the Members

4.9 Action Without Meeting Any action required to be taken at meeting of the

Members or any action which may be taken at meeting of the Members may be taken without

meeting with written consent Such consent shall set forth the action so taken with the signature

of the requisite Members required to act whether before or after such action Such consent shall

have the same force and effect as requisite vote of the Members and the Board may so describe

it as such in any article or document filed with the Secretary of State of the State or otherwise

The Board shall be promptly provided with copy of any written consent of the Members and

shall keep such written consent in the books and records of the Company

SECTION
BOARD OF MANAGERS

5.1 Power and Authority of the Board Except for those matters specifically

requiring approval of the Members as set forth in Section 4.8d the Board shall have complete

and exclusive control of the management of the Companys business and affairs including tax and

accounting elections and the Members shall have no right to participate in the management or the

conduct of the Companys business and affairs nor any power or authority to act for or on behalf

of the Company in any respect whatsoever Except as otherwise specifically provided in the

Certificate of Formation this Agreement or the Act the Board shall have the right power and

authority on behalf of the Company and in its name to exercise all of the rights powers and

authority of the Company under the Act The Board shall direct manage and control the business

of the Company to the best of its ability and shall have full and complete authority power and

discretion to make any and all decisions and to do any and all things that the Board shall deem to

be reasonably required to accomplish the business and objectives of the Company The Board

shall act in good faith and in manner that the Board reasonably believes to be in the best interests

of the Company Subject to any provision to the contrary contained in this Agreement the Board

may delegate to any one or more Managers or Officers acting alone the authority to make

decisions or to take action specified by the Board In addition to and not as limitation upon

Section 5.10 but subject to Section 18-1011 of the Act any loss or damage incurred by any

Manager or Officer by reason of any act or omission performed or omitted by him in good faith on

behalf of the Company and in manner reasonably believed to be within the scope of the authority

granted to him by this Agreement and in the best interests of the Company but not in any event

any loss or damage incurred by any Manager or Officer by reason of gross negligence willful

misconduct fraud or any breach of his fiduciary duty as Manager or Officer with respect to such
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acts or omissions shall be paid from Company assets to the extent available but no Member shall

have any personal liability to any Manager or Officer under any circumstances on account of any

such loss or damage incurred by such Manager or Officer or on account of the payment thereof

To the extent that the Act allows this Agreement to define the fiduciary standard of the Managers

and Officers that standard shall be met unless the error or omission of any Manager or Officer

constituted gross negligence willful misconduct or fraud

5.2 Managers Removal Resignation Election

Number of Managers Subject to the provisions of Section 5.13 the

authorized number of Managers shall be three By their execution of this Agreement the

Members hereby elect Stevens Sadler as the initial Manager of the Company Two

additional initial Managers one of which shall be the Independent Manager shall be appointed by

the initial Manager on or prior to the Initial Closing

Qualification Manager need not be Member of the Company

Removal Resignation Election

Removal Manager may be removed for Good Cause by the vote of

Supermajority of the Class Members or by Supermajority of the Members which are entitled

to vote pursuant to the provisions of this Agreement For purposes of this Section 5.2ci Good
Cause means willful misconduct bad faith gross negligence or breach of fiduciary duty by

Manager in the performance of his duties to the Company any criminal conviction under federal

or state securities law or any conviction of felony under federal or state law No removal of

Manager shall be effective until such time as replacement Manager has been elected pursuant to

Section 5.2ciii

ii Resignation Manager may resign upon the earlier of 180 days

written Notice to the Company or upon the election of replacement Manager

iii Election Upon the removal or resignation of Manager replacement

Manager shall be elected by Majority of the Members at the annual meeting or special meeting

called for such purpose

Amendment of this Provision Notwithstanding anything to the contrary

contained in this Agreement the provisions of this Section 5.2 may be amended solely with the

approval of Supermajority of the Members

5.3 Quorum majority in number of Managers elected and serving at the time of any

meeting shall constitute quorum for the transaction of business Subject to the terms of this

Agreement the act of majority of Managers present at meeting at which quorum is present

shall be the act of the Board Less than quorum may adjourn any meeting
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5.4 Places of Meetings All meetings of the Board shall be held at such place either

within or without the State as from time to time may be fixed by the Board Manager may
attend in person or by conference call or other means by which each participant can hear and be

heard For purposes of this Agreement such telephonic attendance shall be deemed attendance in

person

5.5 Annual Meetings The annual meeting of the Board for the transaction of such

business as may come before the meeting shall be held without any other Notice that this

Agreement otherwise would require immediately after and at the same place as the annual

meeting of the Members

5.6 Special Meetings special meeting of the Board for any purpose or purposes

may be called at any time by majority in number of Managers elected and serving at the time of

any such meeting At special meeting no business shall be transacted and no action shall be

taken other than that stated in the Notice of the meeting

5.7 Notice of Meetings Except with respect to annual meetings held in accordance

with Section 5.5 Notice stating the place day and hour of every meeting of the Board and the

purpose or purposes for which the meeting is called shall be given not less than five nor more

than thirty 30 days before the date of the meeting to each Manager entitled to vote at such

meeting Such further Notice shall be given as may be required by law but meetings may be held

without Notice if all the Managers entitled to vote at the meeting are present in person or if Notice

is waived in writing by those not present either before or after the meeting

5.8 Voting

At any meeting of the Board each Manager entitled to vote on any matter

coming before the meeting shall as to such matter have one vote in person If Manager is an

entity the Managers vote shall be cast by an individual designated in writing by such entity as its

representative for such purposes

The affirmative vote of majority of the Managers represented at meeting

where quorum is present and entitled to vote on the subject matter shall be the act of the Board

unless greater or lesser vote is required by the Act the Certificate of Formation or this

Agreement

Notwithstanding any provision to the contrary contained herein or the

delegation of any authority to an Officer the approval of the Board shall be required for the

following actions with respect to the Company which approval must be unanimous for ii
iii iv vi vii and

Amendment of the Certificate of Formation or this Agreement

ii The conversion of the Company to another type of entity organized

within or without the State including without limitation limited partnership
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iii Merger equity interest exchange business combination or

consolidation with any other Person excepting wholly-owned subsidiary

iv Creating or authorizing any new class or series of Units or equity or

selling issuing or granting additional Units

decision to file voluntary petition or otherwise initiate

proceedings to have the Company adjudicated insolvent or seeking an order for relief of the

Company as debtor under the United States Bankruptcy Code 11 U.S.C 101 et seq to file

any petition seeking any composition reorganization readjustment liquidation dissolution or

similar relief under the present or any future federal bankruptcy laws or any other present or future

applicable federal state or other statute or law relative to bankruptcy insolvency or other relief

for debtors with respect to the Company or to seek the appointment of any trustee receiver

conservator assignee sequestrator custodian liquidator or other similar official of the Company

or of all or any substantial part of the assets of the Company or to make any general assignment

for the benefit of creditors of the Company or to admit in writing the inability of the Company to

pay its debts generally as they become due or to declare or effect moratorium on the Companys
debt or to take any action in furtherance of any of the above proscribed actions

vi Any decision to dissolve or liquidate the Company except as

specifically set forth in this Agreement

vii Approving any budget or strategic or business plan for the Company

or any of its Affiliates

viii Except with respect to an Affiliate of the Company making any

investment in any Person

ix Encumbering all of the assets of the Company or any Affiliate of the

Company and

Making any distributions of Company cash or other property except

as specifically provided in this Agreement

5.9 Action Without Meeting Notwithstanding any other provision of this

Agreement any action required to be taken or which may be taken at meeting of the Board may
be taken without meeting if consent in writing setting forth the action so taken shall be signed

before or after such action by the requisite Managers required to act with respect to the subject

matter thereof in accordance with the Act the Certificate of Formation or this Agreement Such

consent shall have the same force and effect as vote of the Managers The Board shall keep

copy of any written consent in the books and records of the Company

5.10 Indenmification
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Nature of Indemnity Subject to Section 5.1 each Manager or Officer who

was or is made party or is threatened to be made party to or is involved in any Proceeding by

reason of the fact that he or Person of whom he is the legal representative is or was or has

agreed to be Manager or Officer of the Company or is or was serving at the request of the

Company as manager employee trustee fiduciary or agent of or in any other capacity with

another Person including without limitation any affiliate of the Company shall be indemnified

and held harmless by the Company unless prohibited from doing so by the Act but in the case of

any amendment of the Act only to the extent that such amendment permits the Company to

provide broader indemnification rights than the Act permitted the Company to provide prior to

such amendment from and against all expense liability and loss including attorneys fees

actually and reasonably incurred by such Manager or Officer in connection with such Proceeding

and such indemnification shall inure to the benefit of his heirs legatees devisees executors

administrators trustees personal representatives successors and assigns provided however that

except as provided in Section 5.10b the Company shall indemnify any such Manager or Officer

seeking indemnification in connection with Proceeding initiated by such Manager or Officer only

if such Proceeding was authorized by the Board The right to indemnification conferred in this

Section 5.10a subject to Sections 5.10b and shall include the right to be paid by the

Company the expenses incurred in defending any such Proceeding in advance of its final

disposition The Company may by action of its Board provide indemnification to employees and

agents of the Company with the same scope and effect as the foregoing indemnification of

Managers and Officers Notwithstanding the foregoing or any provision to the contrary contained

in this Agreement except Section 5.13 hereof Manager or Officer shall have no right to

indemnification pursuant to this Section 5.10 for any loss or damage incurred by such Manager or

Officer by reason of the gross negligence willful misconduct or fraud of such Manager or Officer

or any breach of his fiduciary duty

Procedure for Indemnification of Managers and Officers Any
indemnification of Manager or Officer of the Company under Section 5.10a or advance of

expenses under Section 5.10e shall be made promptly and in any event within thirty 30 days

after the Companys approval of the written request of the Manager or Officer seeking

indemnification If the Company is required under the terms of this Agreement to make

determination as to whether the Manager or Officer is entitled to indemnification pursuant to this

Section 5.10 and the Company fails to make such determination within thirty 30 days from

receipt by the Company of written request from the Manager or Officer seeking indemnification

the Company shall be deemed to have approved the request

Section Not Exclusive The rights to indemnification and the payment of

expenses incurred in defending Proceeding in advance of its final disposition conferred in this

Section 5.10 shall not be exclusive of any other right which any Manager or Officer may have or

hereafter acquire under the Act or other applicable law provisions of the Certificate of Formation

this Agreement or otherwise

Insurance The Company may purchase and maintain insurance on its own
behalf and on behalf of any Person who is or was Manager Officer employee fiduciary or

agent of the Company or was serving at the request of the Company or any Affiliate thereof as

004S4495.I
15



manager officer employee or agent against any liability asserted against such Person in any such

capacity whether or not the Company would have the power to indemnify such Person against

such liability under this Section 5.10

Expenses Expenses incurred by any Manager or Officer described in

Section 5.10a in defending Proceeding shall be paid by the Company in advance of such

Proceedings final disposition unless otherwise determined by the Board upon receipt of written

undertaking by or on behalf of the Manager or Officer to repay such amount if ultimately it shall

be determined that he is not entitled to be indemnified by the Company Such expenses incurred

by other employees and agents may be so paid upon such terms and conditions if any as the

Board deems appropriate

Employees and Agents Persons who are not covered by the foregoing

provisions of this Section 5.10 and who are or were employees or agents of the Company or who

are or were serving at the request of the Company as employees or agents of an Affiliate may be

indemnified to the extent authorized at any time or from time to time by the Board

Contract Rights The provisions of this Section 5.10 shall be deemed to be

contract right between the Company and each Manager and Officer or any other Person entitled

to indemnification under the terms contained in and in accordance with this Section 5.10 who

serves in any such capacity at any time while this Section 5.10 the Certificate of Formation or the

relevant provisions of the Act or other applicable law are in effect and any repeal or modification

of this Section 5.10 the Certificate of Formation or any such law shall not affect any rights or

obligations then existing with respect to any state of facts or Proceeding then existing

Merger or Consolidation For purposes of this Section 5.10 references to

the Company shall include in addition to the resulting Company any constituent company

including any constituent of constituent absorbed in consolidation or merger which if its

separate existence had continued would have had power and authority to indemnify its directors

managers officers and employees or agents so that any Person who is or was director

manager officer employee or agent of such constituent company or is or was serving at the

request of such constituent company as director manager officer employee or agent of another

limited liability company corporation partnership joint venture trust or other enterprise shall

stand in the same position under this Section 5.10 with respect to the resulting or surviving

Company as he or she would have had with respect to such constituent company if its separate

existence had continued

5.11 Transactions with Managers and Affiliates Subject to the prior approval of the

Independent Manager the Board may appoint employ contract or otherwise deal with any

Person excluding the Independent Manager but including without limitation Affiliates of any

Manager and with Persons who or which have financial interest in any Manager or in which any

Manager has financial interest for transacting the Companys or any of its subsidiaries or other

Affiliates businesses provided however that the fees or other payments to any such Persons shall

not be in excess of prevailing competitive rates for the transaction in question and the terms of

OO454495 16



which shall be at least as favorable to the Company as the terms available to the Company from an

independent third-party in an arms-length transaction

5.12 No Exclusive Duty to Company The Managers shall not be required to manage

the Company as the Managers sole and exclusive function and the Managers may have other

business interests and may engage in other activities in addition to those relating to the Company

provided that it does not compete with the business of the Company or otherwise breach the

Managers agreements with the Company Neither the Company nor any Member or Manager

shall have any right by virtue of this Agreement to share or participate in such other investments

or activities of the Manager or to the income or proceeds derived therefrom Manager shall

incur no liability to the Company or to any of the Members or the other Managers as result of

engaging in any other business or ventures

5.13 Independent Manager Notwithstanding the provisions of Section 5.2a above

the Board shall cause the Company at all times beginning at the latest with the date of the Initial

Closing to have at least one Independent Manager The Board shall appoint the initial

Independent Manager and any replacement Independent Manager shall be elected in accordance

with the provisions of Section 5.2ciii Independent Manager means duly appointed or

elected Person who does not receive other than in his capacity as member of board of

managers or directors or board committee any consulting advisory or other compensatory fee

from our company any subsidiary of our company or any affiliate or associate as defined below

thereof and has not received any such fee within the last two years and does not have

material business relationship with our company or any of our affiliates or associates For

purposes of the above definition of independent manager

the term Associate means any person who is corporation or other

legal entity other than our company or majority-owned subsidiary of our company of which the

person in question is an officer director partner or direct or indirect legal or beneficial owner

of five percent 5% or more of any class of equity securities and trust or other estate in

which the person in question has substantial beneficial interest or for which the person in

question serves as trustee or in similarcapacity and

the term Material Business Relationship means business or professional

relationship from which the Independent Manager derives gross revenue from our company or any

affiliate or associate of our company that exceeds 5% of the Independent Managers annual

gross revenue from all sources during either of the last two years or the Independent

Managers net worth on fair market value basis

5.14 Appointment of Non-Voting Observer Notwithstanding any provision to the

contrary contained in this Section the dealer-manager for the Initial Offering will have the right

from time to time to designate one individual to serve as non-voting observer on the Board

the appointment of which individual shall be subject to the prior written approval of the Board

which approval may not be unreasonably withheld

5.15 Officers
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Designation and Election of Officers Terms The Board at its

discretion may elect and appoint officers each an Officer and collectively the Officers
whose titles may be specified by the Board All Officers shall hold office until removed by the

Board Any two or more offices may be held by the same person

Removal of Officers Vacancies Any Officer may be removed summarily

with or without cause at any time by the Board Vacancies including vacancy caused by the

death disability resignation or removal of any Officer may be filled by the Board

Duties The Officers shall have such powers and duties as from time to

time shall be conferred upon them by the Board Subject to Section 5.8c the Board shall have

the power to delegate any of its authority hereunder to any Officer or Officers

Limitation on Liability of Officers Each Officer shall be liable only to

the extent of and indemnified as provided in Section 5.10

5.16 Compensation The Company may pay such compensation and other benefits to

the Managers and Officers of the Company as determined from by the Board from time to time in

its reasonable discretion for services rendered or to be rendered to the Company in their capacities

as Managers or Officers of the Company pursuant to the terms and provisions of this Agreement

SECTION VI

EOUITY-BASED INCENTIVES

The Board may cause the Company to provide Managers Officers employees or

consultants of the Company or its Affiliates with Units or Purchaser Rights for Units as equity

incentive compensation which Units shall subject to the provisions of Section 4.8dv of this

Agreement have all the terms benefits rights and preferences as the Board may designate to be

applicable to such Units or Purchase Rights The Board may adopt plan of equity incentive

compensation or may issue such equity incentive compensation outside of any plan Upon their

receipt of Units whether immediately or pursuant to the exercise of Purchase Right such

recipient shall be deemed bound by all of the provisions of this Agreement

SECTION VII

CAPITAL CONTRIBUTIONS UNITS AND
FINANCIAL OBLIGATIONS OF MEMBERS

7.1 Capital Contributions Members purchasing Class Units in the Initial Offering

shall make Capital Contributions of $10.00 per Class Unit purchased with minimum initial

Capital Contribution of $10000 provided that the Board in its discretion may elect to accept

Capital Contributions in the Initial Offering of less than $10000 The Class Members shall

make such Capital Contributions as required by the Board In any subsequent Offering of Units

the Board shall determine the amount of Capital Contributions
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7.2 Purchase Right for Class Units Preemptive Rights

Purchase Right for Class Units Each Class Unit shall entitle the Class

Member holding such Unit to purchase one Class Unit of the Company upon such terms including

purchase or exercise price as set forth in this Section 7.2 the Purchase Right The Board shall

reserve from the Companys authorized securities the number of Class Units necessary to satisfy

any outstanding Purchase Rights

Exercise Price Term The exercise price per Class Unit the

Purchase Price entitled to be purchased pursuant to the Purchase Right shall be $7.50 Subject to

the conditions set forth in Section 7.2c below the Purchase Right must be exercised within

ten 10 days of any Redemption Date as defined in Section 10.3a hereof as to any Class

Units of Class Member actually redeemed at such time the Redemption Exercise Period or

ii within ten 10 days of the Conversion Date as defined in Section 10.4b hereof for all

remaining outstanding Class Unit the Conversion Exercise Period or otherwise expire and

be of no further force or effect

Conditions to Exercise Notwithstanding anything contained herein the

Purchase Right associated with any Class Units shall not be exercisable until such time as the

Company

has caused the Class Units issuable pursuant to the exercise of the

Purchase Right the Issuable Units to be exempt from registration under the Securities

Act of 1933 as amended the pursuant to Section 3b of the Act and the

regulations promulgated thereunder by the Securities and Exchange Commission SEC
including without limitation Regulation or has determined upon the opinion of counsel

that there exists another exemption or exception from registration under the Act applicable

to the Issuable Units and

has caused the Issuable Units to be registered or qualified under the

state securities or blue sky laws of the state of the Holders residence or has determined

upon the opinion of counsel that there exists an exemption or exception from registration

of the Issuable Units in the applicable state

Qualification Rights

The Company agrees to prepare and file with the SEC an Offering

Statement on Form 1-A or in the discretion of the Company such offering document as

may then be required to be filed with the SEC to seek an exemption pursuant to Section

3b2 of the Act any of the foregoing an Offering Statement with respect to the

Issuable Units associated with each applicable Redemption Date or the Conversion Date

as applicable and will use commercially reasonable efforts to cause such Offering

Statement to be declared qualified by the SEC as soon as practicable thereafter Such

Offering Statement shall be filed with the SEC sufficiently in advance in the Companys

commercially reasonable judgment to provide for such Offering Statement to be declared

effective on or prior to the applicable Redemption Date or the Conversion Date as

applicable
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The Company shall use commercially reasonable efforts to keep the

Offering Statement continuously qualified for at least that period beginning on the date on

which the Offering Statement is declared qualified and ending on date sufficient to allow

for the expiration of the applicable Redemption Exercise Period or the Conversion

Exercise Period as applicable During the period that the Offering Statement is qualified

the Company shall supplement or make amendments to the Offering Statement as required

by the Act or other law and shall use its commercially reasonable efforts to have such

supplements and amendments declared qualified if required as soon as practicable after

filing

The Company shall use its commercially reasonable efforts to

register or qualify Issuable Units under applicable state securities or blue sky laws as of

the date of qualification of the Offering Statement or as soon as practicable thereafter but

only to the extent legally required to do so and shall use its commercially reasonable

efforts to keep such registration or qualification in effect for so long as the Offering

Statement remains qualified with the SEC

Notwithstanding the provisions of subsections of this

Section

the Company shall have no obligation to file or seek

qualification of an Offering Statement with the SEC if the Company has

determined upon the opinion of counsel that another exemption or exception from

registration under the Act is applicable to the issuance of the Issuable Units and

the Company shall have no obligation to register or qualify

the Issuable Units under any states securities or blue sky laws if the Company
has determined upon the opinion of counsel that another exemption or exception

from registration or qualification under the applicable state securities or blue sky
laws is applicable

Exercise of Purchase Right The Purchase Right associated with any Class

Unit may be exercised prior to the expiration of the applicable Redemption Exercise Period or the

Conversion Exercise Period as applicable by tendering Notice of Exercise in the form attached

hereto as Exhibit properly completed and duly executed by the Class Member or on behalf of the

Class Member by the Class Members duly authorized representative to the Company at its

principal office The Notice of Exercise shall be accompanied by payment in cash or by check

payable to the order of the Company in an amount equal to the Unit Purchase Price the Exercise

Purchase Price Upon receipt by the Company of the Notice of Exercise together with the

applicable Exercise Purchase Price the Class Member shall be deemed to be the holder of record

of the Class Units purchased pursuant to such exercise notwithstanding that certificates

representing such Class Units shall not actually be delivered to Holder or that such Class Units

are not yet set forth on the books of the Company

No Preemptive or Other Rights Except as otherwise provided in this

Agreement or otherwise approved or granted by the Board no Member shall have any preemptive
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participation first refusal option or other right to subscribe to or acquire any Units or other

interests authorized sold and issued by the Company To the extent waiver is required by the

Act or any law each Member waives any such right by its execution and delivery of this

Agreement

7.3 No Interest on Contributions Except as provided in this Agreement no Member

shall be entitled to interest on his her or its Capital Contribution

7.4 Return of Capital Contributions Except as otherwise provided in this

Agreement no Member shall be entitled to return of any part of his her or its Capital

Contribution or to receive any distribution from the Company and there shall be no obligation to

return to any Member any part of such Members Capital Contribution for so long as the Company

continues in existence

7.5 No Liability No Member as such shall be liable for any of the debts of the

Company or be required to contribute any additional capital to the Company each Members

liability being limited to its Capital Contribution Notwithstanding the foregoing or any provision

to the contrary contained herein all agreements and instruments executed by Members assuming

or guaranteeing obligations of the Company shall be valid and enforceable in accordance with their

terms

7.6 Guarantor Payments If Guarantor as defined below makes payment to

lender of the Company pursuant to the terms of Guaranty as defined below and such Guarantor

is Member then all amounts paid to the lender pursuant to the Guaranty will be deemed an

additional Capital Contribution by such Member to the Company If such Guarantor is not

Member the Manager shall cause the admission of such Person as Member and such Member

will be deemed to have made an additional Capital Contribution to the Company equal to the

amount paid to the lender pursuant to the Guaranty Guarantor is Manager Member or an

Affiliate of Manager or Member other than the Company that is guarantor of the debt of the

Company or has pledged collateral to secure such debt or has provided other credit support on

behalf of the Company Guaranty is guaranty of the debt of the Company or the pledge of

collateral to secure such debt or the provision of other credit support on behalf of the Company

SECTION VIII

DISTRIBUTIONS

8.1 Determination of Cash Flow For purposes of this Agreement the term Cash

Flow for Fiscal Year of the Company shall mean the profits and losses of the Company but

subject to the following adjustments

In determining Cash Flow for any year there shall be added depreciation

amortization and other non-cash charges and as the Board determines reductions in cash

reserves
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In determining Cash Flow for any year there shall be subtracted the

following amounts

Principal payments on Company indebtedness including

indebtedness to Member

ii Increases in working capital capital maintenance and contingency

reserves as the Board determines

iii Payments for capital expenditures and

iv Fees interest payments on the Companys indebtedness and other

expenses to the extent paid or accrued by the Company in such year but not reflected in the

computation of profits and losses

8.2 Distribution of Cash Flow The Board shall cause the Company to distribute Cash

Flow of the Company in such amounts and at such times as the Board shall determine in its sole

and absolute discretion to the Members as of Record Date fixed by the Board in its discretion

in the following order of priority

First to the Class Members pro rata in accordance with their Percentage

Interests to the extent of their respective Unpaid Return and

The balance to the Members pro rata in accordance with their Percentage

Interests

8.3 Amounts Withheld All amounts withheld if any pursuant to the Code or any

provisions of any state or local tax law and with respect to any payment or distribution to the

Members or Transferees shall be treated as amounts distributed to the Members or Transferees as

the case may be pursuant to Section 8.2 for all purposes of this Agreement

8.4 Revisions to Reflect Issuance of Units If in accordance with this Agreement the

Company creates authorizes and/or issues any new Units the Board may make such revisions to

this Section VIII the Company Register and the books and records of the Company as it deems

necessary to reflect the terms including without limitation the rights and preferences of such

additional Units relative to all other Units as well as the issuance of such additional Units all

without the consent or approval of any Member

8.5 Distributions solely to Record Holders Each distribution in respect of Units

shall be paid by the Company directly or through the Transfer Agent or through any other Person

or agent only to the Record Holder of such Units as of the Record Date set for such distribution

Such payment shall constitute full payment and satisfaction of the Companys liability in respect of

such payment regardless of any claim of any Person who may have an interest in such payment by

reason of an assignment or otherwise
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SECTION IX

TAXATION

The Board shall cause the Company to elect to be taxed as subchapter corporation

under the Code by filing Form 8832 with the Service Subject to the consent of Supermajority of

the Members the Board may change the tax election status of the Company from time to time

During any period for which the Company has elected to be taxed as subchapter corporation

the Company will not make any allocations of income losses or expense deductions to the

Members Tax information reasonably required by Members for federal and state income tax

reporting purposes with respect to taxable year shall be furnished to them on or before January

31st of the year immediately following such taxable year

SECTION

TRANSFERS AND THE ADDITION SUBSTITUTION AND
WITHDRAWAL OF MEMBERS

10.1 Restrictions on Transfer General Provisions Respecting Transfers

Units may be in whole or in part and directly or indirectly sold pledged

encumbered mortgaged donated bequeathed assigned or otherwise transferred whether

voluntarily or by operation of law each Transfer in accordance with the terms of this

Agreement including without limitation this Section 10.1 Member seeking to Transfer Units

shall provide the Board at the Companys principal place of business with Notice of its intent to

Transfer his her or its Units including without limitation description of the proposed Transferee

The Board shall have seven days to object to the Transfer If the Board has not responded to

request to Transfer within such 7-day period then the Board shall be deemed to have consented to

such Transfer The Board shall not withhold its consent to Transfer unless the Board

believes in good faith that the Transfer will cause the assets of the Company to become plan

assets under ERISA iiwill cause the Company to violate any law rule or regulation applicable

to the Company including without limitation federal securities laws or the securities laws of

any state or iiiwill cause the Company to become subject to the reporting requirements of

the Exchange Act Transfer shall not include the acquisition of Units by exercise exchange or

conversion of options or warrants to purchase or other securities convertible into or exchangeable

for Units Any Transfer or attempted Transfer of Units in violation of or without full compliance

with as applicable this Agreement shall be absolutely void ab initio and without legal effect other

than to give rise to cause of action on the part of the Company against the purported transferor

The Members acknowledge the reasonableness of the restrictions on Transfer imposed by this

Agreement

Each Transferee including any nominee agent or representative acquiring

Units for the account of another Person who shall be subject to Section 10.1c below shall be

admitted to the Company as Member with respect to the Units so transferred to such Person

when any such Transfer is reflected in the books and records of the Company and such Member

becomes the Record Holder of the Units so transferred ii shall become bound and shall be

deemed to have agreed to be bound by the terms of this Agreement iii shall be deemed to
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represent that he she or it has the capacity power and authority to enter into this Agreement and

iv makes the consents acknowledgements and waivers contained in this Agreement all with or

without execution of this Agreement by such Person Person may become Member without

the consent or approval of any of the other Members Person may not become Member without

acquiring Units and until such Person is reflected in the books and records of the Company as the

Record Holder of such Units

With respect to any Member that holds Units for another Persons account

such as broker dealer bank trust company or clearing corporation or an agent of any of the

foregoing in whose name such Units are registered such Member shall in exercising the rights

of Member in respect of such Units on any matter and unless the arrangement between such

Persons provides otherwise take all action as Member by virtue of being the Record Holder of

such Units at the direction of the Person who is the beneficial owner and the Company shall be

entitled to assume such Member is so acting without further inquiry

Any Member who has transferred his her or its Units shall cease to be

Member upon the Transfer of all of the Members Units and thereafter shall have no further

powers rights and privileges as Member hereunder but shall unless otherwise relieved of such

obligations by written agreement of the Board or by operation of law remain liable for all

obligations and duties incurred as Member

Notwithstanding the provisions above Transferee who becomes

substitute Member is liable for any obligations of his her or its transferor to make Capital

Contributions as provided in this Agreement or in the Act

10.2 Additional Members

Additional Units Generally Additional Units may be offered and issued

pursuant to determination by the Board to do so new Members admission to the Company

will cause pro rata reduction in each Members Percentage Interest unless the Board determines

otherwise

Each Person issued Additional Units shall be deemed to have taken the

actions and made the representations set forth in Section 10.1b

Subscription Agreements In addition to and not as limitation upon any

other provision of this Agreement as further condition to becoming Member the Board may

require each Person subscribing for additional Units to have executed and delivered subscription

agreement in form and substance acceptable to the Board

The Board shall or shall cause the Transfer Agent to reflect the admission

of such additional Members in the Company Register
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10.3 Class Members Redemption Rights

Generally The Company shall be required on each of the third fourth and

fifth anniversaries of the Initial Closing each Redemption Date to redeem up to one-third of

the aggregate Class Units sold in the Initial Offering Redemptions shall be made in the amount

and manner described in this Section 10.3 at the request of those Class Members who submit

Notice of Redemption to the Company in accordance with Section 10.3b below

Redemption Notice Class Member may exercise his her or its right of

redemption in accordance with this Section 10.3 by delivering to the Company or the Class

Member whichever may be applicable during the period beginning 120 days prior to

Redemption date and ending 30 days prior to Redemption Date each Redemption Period

Redemption Notice executed by the trustee or authorized agent in the case of retirement plan

indicating such Class Members desire to have his her or its Class Units redeemed

Redemption Price Payment The redemption of Class Members Class

Units shall be effected upon the payment by the Company of cash sum equal to

redemption purchase price of either $16.00 if redemption is sought for the first Redemption

Date $17.00 if redemption is sought for the second Redemption Date or $18.00 if

redemption is sought for the third Redemption Date per Class Unit held by such Class

Member multiplied by the total outstanding number of Class Units held by such Class

Member plus ii any Unpaid Return of such Class Member as of the date of such Class

Members Redemption Notice the Redemption Price The Redemption Price shall be paid and

redemptions effected on the applicable Redemption Date or as soon as practicable thereafter but

no later than five business days following the applicable Redemption Date

Redemptions Pro Rata In the event that Class Members holding Class

Units equal to more than one-third of the aggregate number of Class Units sold in the Initial

Offering request redemption of their Class Units on Redemption Date then the Company shall

redeem the requesting Class Members Class Units in pro rata amounts in accordance with

such Class Members Percentage Interests which may result in Class Members retaining

fractional Class Units

Effect of Redemption Immediately upon payment in full of the Redemption

Price to the Class Member the number of Class Units of such Class Member being

redeemed shall be immediately deemed canceled If the entirety of such Class Members Class

Units have been redeemed then such Class Member will automatically cease to be Class

Member and will no longer have any right title or interest in the Company as Class Member
The exercise of the rights set forth in this Section 10.3 shall in no way affect the right title or

interest of Class Member as Class Member or other owner of Units in the Company
including the ownership of or the right to exercise any Purchase Right The Board or the

Transfer Agent as the case may be shall reflect the foregoing transactions in the Company

Register
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10.4 Company Rights to Convert Class Units

If Class Units remain outstanding following the third Redemption Date

then the Company shall have the right to convert the remaining outstanding Class Units into Class

Units at the Companys discretion subject to the provisions of this Section 10.4

At any time following the third Redemption Date the Company may elect to

convert all but not less than all of the then outstanding Class Units into Class Units Upon

conversion each holder of Class Units shall be issued Class Units with value equal to $20.00

based upon the Closing Price for the Class Units as of the date of conversion the Conversion

Date for each Class Unit being converted the Class Conversion Price In order to exercise

its right to convert the Company shall transmit conversion notice to each then Class Member

stating its intent to convert the Class Units to Class Units and the Conversion Date Each Class

Member hereby agrees to execute such assignments and other documentation as of the Conversion

Date as the Board deems appropriate to effect the conversion

As of the Conversion Date each Class Members Class Units will be

canceled and such Class Member shall be issued Class Units equal to such Class Members
number of Class Units multiplied by the Class Conversion Price The Class Members shall

then cease to be Class Members of the Company and shall be admitted as Class Members of the

Company with no further action required The Companys exercise of its conversion rights under

this Section 10.4 shall in no way affect the right title or interest of Class Member as Class

Member or other owner of Units in the Company including the ownership of or the right to exercise

any Purchase Right The Board or the Transfer Agent as the case may be shall reflect the foregoing

transactions in the Company Register

Notwithstanding anything to the contrary contained herein the Company shall

be permitted to exercise the conversion rights set forth in this Section 10.4 solely if Closing Price

may be established pursuant to subsections i-v of the definition of Closing Price set forth

SECTION above If Closing Price may only be established pursuant to subsection vi of the

definition of Closing Price then the Company shall not be permitted to exercise any conversion

rights in respect of the Class Units

10.5 Registration and Transfer of Units

The Board shall maintain or cause to be maintained by the Transfer Agent

in whole or in part the Company Register on behalf of the Partnership

The names and addresses of Record Holders as they appear in the Company

Register as applicable shall be the official list of Record Holders of the Units for all purposes

The Company and the Board shall be entitled to recognize the Record Holder as the Member with

respect to any Units and accordingly shall not be bound to recognize any equitable or other claim

to or interest in such Units on the part of any other Person regardless of whether the Company or

the Board shall have actual or other notice thereof except as otherwise provided by law or any

applicable rule or regulation to which the Company is subject Without limiting the foregoing
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when Person such as broker dealer bank trust company or clearing corporation or an agent of

any of the foregoing is acting as nominee agent or in some other representative capacity for

another Person in acquiring and/or holding Units as between the Company on the one hand and

such other Person on the other such representative Person shall be the Member with respect to

such Units upon becoming the Record Holder and have the rights and obligations of Member
hereunder as and to the extent provided herein including Section 10.1c

Upon the receipt of proper Transfer instructions from the Record Holder of

uncertificated Units and provided that the Board has not objected to such Transfer in accordance

with Section 10.1 such Transfer shall be recorded in the Company Register

10.6 Additional Transfer Restrictions Notwithstanding anything to the contrary

contained herein no Transfers of the Class Units shall be permitted without the express written

consent of the Board until the 9lS day following the final closing of the Initial Offering

SECTION XI

MISCELLANEOUS

11.1 Fiscal Year The fiscal year of the Company shall be from July 1st through June

30th of each year Fiscal Year with the first Fiscal Year of the Company ending on June 30
2013

11.2 Reports As soon as practicable but in no event later than one hundred twenty

120 days after the close of each Fiscal Year of the Company the Board shall cause to be mailed

or made available by any reasonable means to each Member as of date selected by the Board an

annual report containing financial statements of the Company for such Fiscal Year of the

Company presented in accordance with GAAP including balance sheet and statements of

operations Company equity and cash flows with such statements having been audited by the

Accountant selected by the Board The Board shall be deemed to have made report available to

each Member as required by this Section 11.2 if it has either filed such report with the

Commission via its Electronic Data Gathering Analysis and Retrieval system and such report is

publicly available on such system or iimade such report available on any website maintained by

the Company and available for viewing by the Members

11.3 Bank Accounts Checks Notes and Drafts

The Board will select an account or accounts of type form and name and

in banks or other financial institutions in which to deposit funds of the Company The Board

shall arrange for the appropriate maintenance of such accounts Funds may be withdrawn from

such accounts only for Company purposes and may from time to time be invested in such short

term securities money market funds certificates of deposit or other liquid assets as the Board

deems appropriate in the exercise of its discretion

The Members acknowledge that the Board may maintain Company funds in

accounts money market funds certificates of deposit and other liquid assets in excess of the
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insurance provided by such federal insurance programs if any and that the Board shall not be

accountable or liable for any loss of such funds resulting from the failure or insolvency of

depository institution

Checks notes drafts and other orders for the payment of money shall be

signed by such Officers or other Persons as the Board from time to time may authorize When the

Board so authorizes however the signature of any such Officer or other Person may be

facsimile

11.4 Books and Records At all times during the term of the Company the Board shall

keep or cause to be kept full and accurate books of account records and supporting documents
which shall reflect completely accurately and in reasonable detail each transaction of the

Company The books of account shall be maintained and tax returns shall be prepared and filed

utilizing the accrual method of accounting The books of account records and all documents and

other writings of the Company shall be kept and maintained at the principal office of the

Company Each Member or his her or its designated representative shall have access to and the

right to review the information set forth in romanettes i-v below provided that any such

Member has provided the Board written request for such access and review setting forth in

reasonable detail the reasons therefor and provided further that the Board may deny such request

if in good faith it finds that the reasons for such access and review are not in the best interest of the

Company

copy of the Certificate of Formation and amendments thereto

ii copies of the Companys federal state and local income tax returns

and reports if any for the three most recent years and

iii copies of this Agreement as amended from time to time and

iv financial statements of the Company for the three most recent

years or the period of the Companys existence if less than three years

Pursuant to 18-305g of the Act the Members shall only have such rights to

obtain information relating to the Company or access to the books records and documents of the

Company as expressly provided in this Agreement Each Member acknowledges that this

provision regarding access and review of financial books records and documents are reasonable

and in accordance with the provisions of 18-305 of the Act Each Member acknowledges that

any information it receives from the Company pursuant to this Section 11.4 is confidential and

proprietary information of the Company unless such information is available publicly prior to the

date of the requesting Members receipt thereof No Member shall share or divulge such

confidential information with any third party other than as expressly consented to in writing by the

Board or as otherwise required by law or court order

11.5 Notices Unless otherwise set forth in this Agreement any notice required under

this Agreement Notice shall be given in writing either personally or by mail or other means of

00454495.I
28



written communication including facsimile charges prepaid addressed to the Member at the

address of the Member appearing on the books of the Company or given by the Member to the

Company for the purpose of notice or to the Company at its principal place of business Any
Member may designate different address for notice by Notice to the Company in accordance

with the provisions of this Section 11.5 The Company in care of its Board if it is not the party

to which Notice is being given shall be sent copy of all Notices related to this Agreement by any

method permitted by this Section 11.5 for the giving of Notice Any Notice shall be deemed given

at the time when delivered personally or deposited in the mail or sent by other means of written

communication including facsimile

11.6 Binding Effect Subject in all respects to the limitations concerning the Transfer of

Units in the Company contained in this Agreement and except as otherwise herein expressly

provided the provisions of this Agreement shall be binding upon and inure to the benefit of the

Company the Members and their respective heirs legatees devisees executors trustees

administrators personal representatives and successors and assigns This Agreement shall not be

construed to provide any rights to third parties including without limitation the creditors of the

Company or of the Members it being the intent of the parties to this Agreement that there shall be

no third party beneficiaries of this Agreement

11.7 Counterparts This Agreement may be executed in any number of counterparts

each of which shall for all purposes constitute one agreement which is binding on the Company

and all of the Members

11.8 Section Headings Section titles or captions contained in this Agreement are

inserted as matter of convenience and for reference only and shall not be construed in any way to

define limit or extend or describe the scope of this Agreement or the intention of its provisions

11.9 Exhibits The terms of the Exhibits to this Agreement are made part of this

Agreement by reference as though such Exhibits were fully set forth in this Agreement

11.10 Variation in Pronouns All pronouns shall be deemed to refer to masculine

feminine neuter singular or plural as the identity of the Person or Persons to which they refer

may require

11.11 Severability Each provision of this Agreement is intended to be severable and the

invalidity or illegality of any portion of this Agreement shall not affect the validity or legality of

the remainder

11.12 Qualification in Other States If the business of the Company is carried on or

conducted in states in addition to Delaware then the Members severally agree to execute such

other and further documents as may be required or requested by the Board to qualify the Company

in such states

11.13 Entire Agreement This Agreement constitutes the entire agreement of the parties

concerning the matters set forth in this Agreement and supersedes any understanding or agreement

oral or written made before this Agreement
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11.14 Forum Any action by one or more Members against the Company or its Board

Officers or any of their respective Affiliates or by the Company or its Board Officers or any of

their respective Affiliates against one or more Members or their respective Affiliates which arises

under or in any way relates to this Agreement the sale of the Units or actions taken or failed to be

taken or determinations made or failed to be made by the Company the Board Officers the

Members or their respective Affiliates or otherwise relating to the Company or the products or

services that it or its Affiliates provide or joint activities or other transactions in which it engages

with third parties including without limitation transactions permitted hereunder or otherwise

related in any way to the Company the Board Officers the Members or the Affiliates of any of

them shall be brought only in the United States District Court sitting in Richmond Virginia or in

the courts of record of the State sitting in Richmond Virginia and each party hereto hereby

irrevocably waives any right that it may have to challenge such jurisdiction or the laying of venue

in any such courts or the right to assert any inconvenience of the forum in connection with any

such proceeding The losing party shall bear any fees and expenses of the other parties to such

action including reasonable attorneys fees any costs of producing witnesses and any other

reasonable costs or expenses incurred by the prevailing party If the losing party is Member and

such Member does not reimburse the prevailing party or parties in such action within thirty 30
days after the disposition of the action at issue the Company may apply any distributions payable

to such Member to the Members reimbursement obligation to the prevailing party or parties The

foregoing shall not limit the remedies which prevailing party may have hereunder or at law

EACH PARTY HERETO ALSO IRREVOCABLY WAIVES THE RIGHT TO TRIAL BY

JURY IN CONNECTION WITH ANY SUCH ACTION

11.15 Amendments Except as otherwise set forth in Sections 4.8d 5.2d 8.4 and this

Section 11.15 of this Agreement this Agreement may not be amended except with the consent of

Majority of the Members provided however that no Member shall be required without his her

or its prior written consent to make any Capital Contribution in excess of the amount set forth in

this Agreement or in the Company Register provided further however that the Board may amend

this Agreement without the consent of the Members to reflect changes validly made in the

membership of the Company and in Capital Contributions Notwithstanding anything to the

contrary contained in this Agreement no amendment may be made to this Agreement which

would reduce or otherwise adversely affect the economic voting or other rights of Class of

Members without the consent of Majority of the Members in such Class All amendments of this

Agreement shall be in writing copies of which shall be kept at the principal place of business of

the Company The Board without the necessity of obtaining the consent of any of the Members

shall amend this Agreement from time to time in each and every manner to comply with the then

existing requirements of the Code Regulations and rulings of the Service Any revision or

amendment to the Company Register by the Board or Transfer Agent pursuant to valid issuance

of Units pursuant to an Offering or any Transfer consented to by the Board shall not constitute an

amendment to this Agreement

11.16 Deemed Execution Person purchasing Units in an Offering including any

Person purchasing Class Units in the Initial Offering or receiving Units as equity incentive

compensation shall be deemed bound by this Agreement as of the closing of such Persons

purchase or receipt of such Units
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IN WITNESS WHEREOF this Agreement has been executed as of the date first above

written

ALLEGIANCY LLC
Delaware limited liability company

By ____________
Name Stevens Sadler

Its Manager
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CLASS MEMBERS

Continuum Capital LLC

By ____________________
Stevens Sadler

Its Manager

Chesapeake Realty Advisors LLC

By _______________
Christopher Sadler

Its Manager
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APPENDIX

PURCHASER QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT



PURCHASER QUESTIONNAIRE AND SUBSCRIPTION AGREEMENT

Class Units of Membership Interest

In

ALLEGIANCY LLC

This Subscription Agreement relates to my agreement to purchase Class Units of Membership

Interest the Offered Units to be issued by ALLEGIANCY LLC Delaware limited liability company the

Company for purchase price of $10.00 per Offered Unit $10000 1000 Offered Units minimum purchase

for total purchase price of $_________________ Subscription Price subject to the terms conditions

acknowledgments representations and warranties stated herein and in the Offering Circular for the sale of the

Offered Units dated _____________ 201_ and all exhibits and supplements thereto collectively the Circular

Simultaneously with the execution and delivery hereof am either transmitting check for my Subscription Price

payable to the order of SunTrust Bank N.A as Escrow Agent for ALLEGIANCY LLC to Moloney Securities

Co Inc who will forward the check to SunTrust Bank N.A as escrow agent for the Company in accordance with

the procedures set forth above or ii making wire transfer pursuant to the instructions set forth above in the

amount of my Subscription Price and attaching my completed wiring instructions for my transfer to this Subscription

Agreement understand that if wish to purchase Offered Units must complete this Subscription Agreement and

submit the applicable Subscription Price

In order to induce the Company to accept this Subscription Agreement for the Offered Units and as further

consideration for such acceptance hereby make adopt confirm and agree to all of the following covenants

acknowledgments representations and warranties with the full knowledge that the Company and its affiliates will

expressly rely thereon in making decision to accept or reject this Subscription Agreement

My primary state of residence/business is
___________________________________

My date of birth is
_________________________________ Individuals only

PLEASE INITIAL ANY ONE OR MORE CATEGORIES WHICH APPLY

have net worth of at least $500000

or

have
gross aimual income of at least $150000 and net worth of at least $250000

and solely if you are resident of California

______ My investment in the Company does not constitute more than 10% of my aggregate net

worth

_______
In the case of sales to fiduciary accounts such as an IRA Keogh Plan or pension or profit

sharing plan the beneficiary the fiduciary account or the person who directly or indirectly

supplied the funds for the purchase of our Offered Units if that person is the fiduciary meets one

of the foregoing standards

In the case of sales to fiduciary accounts please complete Exhibit attached to this Subscription

Agreement

understand that the Company reserves the right to in its sole discretion accept or reject this

subscription in whole or in part for any reason whatsoever and to the extend no accepted unused

funds transmitted herewith shall be returned to the undersigned in full with any interest accrued

thereon

My overall commitment to investments that are not readily marketable is not disproportionate to



my individual net worth and my investment in the Offered Units will not cause such overall

commitment to become excessive can bear and am willing to accept the economic risk of losing

my entire investment as well as any liquidity in the Offered Units

All information that have provided to the Company herein concerning my suitability to invest in

the Offered Units is complete accurate and correct as of the date of my signature on the last page
of this Subscription Agreement unless amended prior to acceptance of any subscription

have reviewed the Certificate of Formation and the Amended and Restated Limited Liability

Company Agreement of the Company attached to the Circular as well as all other exhibits attached

thereto and agree to be bound as member of the Company by the terms of such agreement

understand that if my subscription is accepted then my executed signature page to this Subscription

Agreement shall be deemed my executed signature page to the Companys Amended and Restated

Limited Liability Company Agreement

This Subscription Agreement shall be construed in accordance with and governed by the laws of

the State of Delaware without regard to its choice of law provisions except as to the type of

registration of ownership of Offered Units which shall be construed in accordance with the state of

principal residence of the subscribing investor

10 hereby covenant and agree that any dispute claim action proceeding or controversy arising out

of or related to this Subscription Agreement shall be litigated in the courts of the Commonwealth of

Virginia sitting in the City of Richmond and/or the United States District Court for the Eastern

District of Virginia hereby waive any objection to the personal or subject matter jurisdiction of

such courts or to the laying of venue of such dispute claim action proceeding or controversy

therein hereby consent to the exercise of personal jurisdiction over me by the courts of the

Commonwealth of Virginia sitting in the City of Richmond and/or the United States District Court

for the Eastern District of Virginia in any such dispute claim action proceeding or controversy

11 hereby agree to indemnify defend and hold harmless the Company its affiliates and all of their

directors partners members managers shareholders officers employees affiliates and advisors

from any and all damages losses liabilities costs and expenses including reasonable attorneys

fees and costs that they may incur by reason of my failure to fulfill all of the terms and conditions

of this Subscription Agreement or by reason of the untruth or inaccuracy of any of the

representations warranties or agreements contained herein or in any other documents have

furnished to any of the foregoing in connection with this transaction

12 hereby acknowledge and agree that may not transfer or assign this Subscription Agreement

or any interest herein and any purported transfer shall be void this Subscription Agreement

constitutes the entire agreement among the parties hereto with respect to the sale of the Offered

Units and may be amended modified or terminated only by writing executed by all parties

except as provided herein with respect to rejection of this Subscription Agreement by the

Company within two days after receipt of written request from the Company agree to

provide such information and to execute and deliver such documents as may be necessary to comply

with any and all laws and regulations to which the Company is subject and my representations

and warranties set forth herein shall survive the sale of the Offered Units pursuant to this

Subscription Agreement

13 am not making this investment in any manner as representative of charitable remainder unitrust

or charitable remainder trust



EXECUTION THE UNDERSIGNED HAS THE AUTHORITY TO ENTER INTO THIS
SUBSCRIPTION AGREEMENT ON BEHALF OF THE PERSONS OR ENTITY

REGISTERED ABOVE

Executed this day of
_____________

20
________________________________________________
Signature Investor or authorized signatory

Title____________________________________

____________________________
Signature Investor or authorized signatory

Title



SUBSCRIPTION ALLEGIANCY LLC
ACCEPTED Delaware limited liability company

By __________________
Its Manager

Dated



Exhibit

Please initial next to the appropriate statement

______ The Offered Units are not being purchased by or on behalf of

an employee benefit plan as defined in Section 33 of the Employment Retirement Insurance Security Act of

1974 ERISA whether or not it is subject to Title of ERISA

plan described in Section 4975 of the Internal Revenue Code of 1986 the Code

an entity whose underlying assets include plan assets by reason of plans investment in such entity including

but not limited to an insurance company general account or

an entity that otherwise constitutes benefit plan investor within the meaning of the Department of Labor

Regulations Section 2510.3-101 29 C.F.R Section 2510.3-101 categories through collectively an

ERISA Entity

_______ The Offered Units are being purchased by or on behalf of an ERISA Entity and

further represent and warrant that its purchase and holding of Offered Units either does not constitute

prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or is eligible for coverage

under one or more statutory or administrative exemptions from the prohibited transaction rules of ERISA and

the Code and

agree to provide to the Company promptly upon request all additional information that the Company
determines to be reasonably necessary in order to determine whether the undersigned meets the suitability

standards for ownership of the Offered Units



APPENDIX

TABLE OF RMAS PORTFOLIO UNDER MANAGEMENT

_____________ Fees Payable

ProoertvrvDe/ Manaement Manalement lent omnthsions Management

Year annual

fL Commission5 Financing Fee5

renewal owners may
New Lease

Office Building
terminate for cause 6%

7.5% 5% of any

Reading PA
manager may mm N/A

amount

terminate upon $4500/month
Renewal/Re expended in

1% 1%

uncured default by
negotiation calendar year

owners

New Lease

4% if solely

due to

efforts of

Office Building Year annual
6% manager 6%

GreenvilleSC renewal
mm N/A Ifaco-broker 5% 3Y

$2000/month is used

1.5%

Renewal/Re

negotiation

4%

5% of

expenses up

to $25000

Year annual
spent in

renewal owners may
New Lease calendar year

Office Building

terminate for cause
6% 4% of any

Greensboro NC
manager may Up to 4% N/A

amount over

terminate
Renewal/Re $25000 and

Up to 1.5% N/A

uncured default by
negotiation up to

owners
4% $50000 3%

of any

amount in

excess of

$50000

Year annual

renewal owners may
New Lease

Office Building terminate for cause
6%

North manager may 6% NA
of

Charleston SC terminate upon
Renewal/Re

expenses in 1% 1%

uncured default by
negotiation

calendar year

owners

monthly fee based on gross revenues of the property

monthly fee based on gross revenues of the property

one-time fee calculated by multiplying the fee percentage by the total minimum monthly rent or base rent due

for the term of the lease

fee based on the total cost or amount expended for construction or repair of the property

one-time fee based on the gross sales price of the property

one-time fee based on the principal amount of any loan procured for the property



fg avable

Term of Property PropØrt Asset Leasing onstructIon.

Property Type Manaeernent Management Managemçnt commissions .anÆgment iig
Location Agreement fgg j4 Commlssion Financing Fee6

5% of

expenses up

to $25000

Year annual
spent In

renewal owners may
New Lease calendar year

terminate for cause
6% 4% of any

Office Building

Richmond VA manager may 5% N/A
amount over

terminate
Renewal/Re $25000 and

Up to 1.5% N/A

uncured default by
negotiation up to

owners
4% $50000 3%

of any

amount in

excess of

$50000

5% of

expenses up

to $25000

Year annual
spent in

renewal owners may
New Lease calendar year

terminate for cause
6% 4% of any

Warehouse/Flex

Lewlsberry PA
manager may 4% N/A

amount over

terminate upon
Renewal/Re $25000 and

Up to 1.5% N/A

uncured default by
negotiation up to

owners
$50000 3%

of any

amount In

excess of

$50000

Year annual

renewal owners may
New Lease

Office Building terminate for cause
1% 5% of any

North manager may 4% 2%
amount

1% 1%

Charleston SC terminate upon
Renewal/Re expended in

uncured default by
negotiation calendar year

owners
N/A

Year annual

renewal owners may
New Lease

terminate for cause
1% 5% of any

Office Building
1% 1%

Orlando FL
manager may 4% N/A

amount

terminate upon
Renewal/Re expended in

uncured default by
negotiation calendar year

owners

Year annual

renewal owners may
New Lease

Office Building

terminate for cause
1% 5% of any

Greensboro NC
manager may 4% N/A

amount

terminate upon
Renewal/Re expended In

1% 1%

uncured default by
negotiation calendar year

owners

Warehouse/Fle
of

Year annual
expenses up

buildings renewal owners may
New Lease to $25000

Greensboro NC terminate for cause
6% spent in

and manager may 5% N/A
calendar year

Industrial/Flex terminate upon
Renewal/Re 4% of any

Up to 1.5% N/A

buildings uncured default by
negotiation amount over

Winston-Salem owners
4% $25000 and

NC
upto

$50000



___________________ fg Payable

Term of Property Property Asset Leasine Construction

Property Tvoe Management Mange ment Manaeement Commissions Mangemeæt.
Location Agreement Commission5 Financing Fee6

of any

amount in

excess of

$50000

Year annual

renewal owners may
New Lease

Office Building

terminate for cause
6% 4% of any 1% If no outside

Greensboro NC
manager may 4% 2%

amount
1%

loan broker

terminate upon
Renewal/Re expended in involved %%

uncured default by
negotiation calendar year otherwise

owners
4%



PART III EXHIBITS

EXHIBIT INDEX

Exhibit Number Exhibit Description

Form of Sales Agency Agreement by and between Moloney Securities Co Inc and us

2a Certificate of Formation of the issuer

2b Form of Amended and Restated Limited Liability Company Agreement of the issuer

Form of Purchaser Questionnaire and Subscription Agreement

6a Equity Contribution Agreement by and among Continuum Capital LLC Chesapeake Realty

Advisors LLC and

6b Employment Agreement by and between Stevens Sadler and us.1

6c Employment Agreement by and between Christopher Sadler and us.lI

Escrow Agreement by and among SunTrust Bank N.A Moloney Securities Co Inc and us
1Oa Consent of Keiter Stephens Hurst Gary Shreaves P.C

Ob Consent of Moloney Securities Inc as underwriter

11 Opinion of Kaplan Voekier Cunningham Frank PLC regarding legality of the Offered

Units

12 Sales Materials

Set forth in the Offering Circular as Appendix

Set forth in the Offering Circular as Appendix

To be filed by Amendment



Exhibit

Form of Sales Agency Agreement by and between Moloney Securities Co Inc and Us

ISee Attachedj



PUBLIC OFFERING OF CLASS UNITS

Minimum Units

Maximum Units

SALES AGENCY AGREEMENT

___________2013

Moloney Securities Co Inc

East Second Street Suite 300

Richmond Virginia 23224

Ladies and Gentlemen

Allegiancy LLC Delaware limited liability company the Company proposes

subject to the terms and conditions stated in this Sales Agency Agreement the Agreement to

issue and sell minimum of Class Units and up to maximum of Class

Units the Units of the membership interest of the Company at price of per Unit

the Offering Price in public offering exempt from registration under Section 3bl of the

Securities Act of 1933 as amended the Securities Act and Regulation promulgated

thereunder the Offering The Units are more fully described in the Offering Statement as
defined below

This Agreement is to confirm the agreement between the Company and you Moloney
Securities Co Inc the Sales Agent concerning the offering issuance and sale of the Units

Subject to the terms and conditions stated herein the Sales Agent agrees to act as agent of the

Company in the sale of the Units on best efforts basis

The Offering The Company proposes to offer for sale the Units at the Offering

Price payable in cash pursuant to receipt of payment and execution of subscription order

agreements from investors This Agreement sets forth the terms under which the Company is

engaging the Sales Agent as selling agent for the Company in the Offering and the Sales Agent

hereby agrees to serve in such capacity the terms of which relationship are set forth in this

Agreement

In connection with the Offering the Sales Agent has assisted and will assist the Company
with the following services preparing with the Companys counsel the offering

documentation to be distributed in the Offering preparing with management of the Company
other materials or information provided to investors by or with the approval of the Company in

connection with the marketing of the Offering including any roadshow or investor presentations

made to investors by the Company whether in person or electronically the Marketing

Materials and assisting in the coordination of investor meetings



Retention of the Sales Agent Compensation Sale and Delivery of the Units The

Company hereby appoints the Sales Agent as its agent and principal distributor for the purpose
of selling for cash on best efforts basis minimum of and maximum of

Units through the Dealers all of whom shall be members of the Financial Industry

Regulatory Authority FINRA The Sales Agent shall have the right to enter into

Participating Dealer Agreements substantially in the form attached hereto as Exhibit each
Participating Dealer Agreement with other broker-dealers participating in the Offering each

dealer being referred to herein as Dealer and said dealers being collectively referred to herein

as the Dealers The Sales Agent may also sell Units for cash directly to its own clients and

customers at the public offering price and subject to the terms and conditions stated in the

Offering Statement The Sales Agent hereby accepts such agency and distributorship and agrees

to use its best efforts to sell the Units on said terms and conditions

On the basis of the representations and warranties and subject to the terms and

conditions of this Agreement the Sales Agent accepts such appointment and agrees to use its

best efforts to sell the Units on said terms and conditions It is acknowledged by the Company
that the Sales Agent shall not be obligated to purchase any Units for its own account or with

view to distribution and shall not be obligated to take any action which the Sales Agent deems to

be inconsistent with any applicable law regulation decision or order Subscriptions will be

offered as described in the Offering Statement Except as otherwise provided in this Agreement
the appointment of the Sales Agent will terminate upon completion of the Offering The

Company will not sell or agree to sell any debt or equity securities of the Company other than

through the Sales Agent during the period beginning on the date hereof and ending on the earlier

of the Closing Date as defined below or ii the date of termination if the Offering is

terminated and the Closing as defined below does not occur

Promptly after the qualification of the Units as exempt from registration pursuant to

Section 3b1 of the Securities Act and Regulation promulgated thereunder by the

Commission the Sales Agent and the Dealers shall commence the offering of the Units for cash

to the public in jurisdictions in which the Units are registered or qualified for sale or in which

such offering is otherwise permitted In the event the Company is unable to sell minimum of

Units within the period provided in the Offering Statement this Agreement shall

terminate and the Company shall cause the Escrow Agent as defined below to refund to any

persons who have subscribed for any of the Units the full amount the Escrow Agent received

from them without interest or deduction as set forth in the Offering Statement and none of the

parties to this Agreement shall have any obligation to the other parties hereunder except as set

forth in this Section and in Sections 10 and 12 hereof

If all conditions precedent to the consummation of the Offering are satisfied the

Company agrees to issue the Units sold in the Offering on the Closing Date against payment to

the Company by any means authorized pursuant hereto provided however that no funds shall

be released to the Company until the conditions specified in Section hereof shall have been

complied with to the reasonable satisfaction of the Sales Agent It is understood that no sale shall

be regarded as effective unless and until accepted by the Company The Company reserves the

right in its sole discretion to accept or reject any subscription for Units in whole or in part for

period of thirty 30 days from the receipt of the subscription for the Units Any subscription for

Units not accepted within thirty 30 days of receipt shall be deemed rejected



The release of the Units against payment therefor shall be made on date and at place

mutually acceptable to the Company and the Sales Agent the Closing The Units shall be

delivered directly to the purchasers in certificated or uncertificated form book-entry in

accordance with the instructions of the Sales Agent The date upon which the Company shall

release or deliver the Units sold in the Offering in accordance with the terms herein is called the

Closing Date There may be one or more closing dates after the initial Closing Date which

may occur within sixty 60 days of the date upon which there is Closing related to the

minimum offering amount raised and each such date is referred to herein as Closing Date

The Sales Agent shall receive the following compensation for its services hereunder
which may be re-allowable in whole or part to Dealers

The Sales Agent shall receive commission equal to seven percent 7% of the

aggregate dollar amount of the Units sold in the Offering the Sales Fee

On each Closing Date the Company will sell to the Sales Agent warrant to

purchase that number of the Companys Class Units equal to ten percent 10% of the number
of Units sold in the Offering on such Closing Date The warrant will be substantially in the form

of Exhibit attached to this Agreement The purchase price of the warrant shall be calculated

by multiplying $0.001 by the number of Class Units of the Company underlying the warrant

The Company will provide the Sales Agent with non-accountable expense
allowance of up to one percent 1% of the aggregate dollar amount of the Units sold in the

Offering as contemplated by Section hereof and as permitted by FINRA Rule 511 0f2B
The Sales Agent shall be reimbursed for actual accountable and reasonable out-

of-pocket expenses which expenses shall not exceed on an aggregate basis one percent 1% of

the aggregate dollar amount of the Units sold in the Offering as contemplated by clause viii of

Section hereof and as permitted by FINRA Rule 5l10f2D The Sales Fee non-

accountable expenses out-of-pocket expenses or other fees or commissions payable hereunder

shall be paid in same day funds on the Closing Date unless otherwise agreed to by the Company
and the Sales Agent in writing

The Company will not be liable or responsible to any Dealer for direct payment of

commissions to any Dealer it being the sole and exclusive responsibility of the Sales Agent for

payment of commissions to Dealers

The Company acknowledges and agrees that in connection with the Offering sale of the

Units or any other services the Sales Agent may be deemed to be providing hereunder

notwithstanding any preexisting relationship advisory or otherwise between the parties or any
oral representations or assurances previously or subsequently made by the Sales Agent no

fiduciary relationship exists between the Company or any other related person on the one hand
and the Sales Agent on the other hand ii any duties and obligations that the Sales Agent may
have to the Company shall be limited to those duties and obligations specifically stated herein

and iii the Sales Agent and its affiliates may have interests that differ from those of the

Company



Representations and Warranties of the Company The Company represents and

warrants to the Sales Agent that each of the following representations and warranties are true and

correct as of the date hereof except to the extent that such representations or warranties

specifically speak to future date

In connection with the Offering the Company has prepared and filed with the

Securities and Exchange Commission the Commission Regulation Offering Statement on

Form 1-A the Offering Statement conforming to the requirements of the Securities Act and

the applicable rules and regulations the Rules and Regulations of the Commission The

Offering Statement does not and any amendment or supplement thereto will not contain an

untrue statement of material fact or omit to state material fact required to be stated therein or

necessary to make the statements therein not misleading except that this representation and

warranty does not apply to statements in or omissions from information relating to the Sales

Agent in the section of the Offering Statement entitled Plan of Distribution that were made in

reliance upon and in conformity with information furnished to the Company by the Sales Agent

expressly for use therein

All offers and sales in connection with the Offering comply in all material

respects with applicable federal and state securities laws and are conducted in the manner

described in the Offering Statement and any amendment or supplement thereto

As of the Closing the Offering Statement will have been declared qualified by the

Commission and the Units exempt from registration under Section 3bl of the Securities Act

and Regulation promulgated thereunder No order suspending such exemption or preventing

or suspending the use of the Offering Statement or otherwise preventing or materially adversely

affecting the transactions contemplated by this Agreement will have been issued by the

Commission or any court other authority or other governmental agency

The Company has been duly organized and is validly existing and in good

standing as limited liability company under the laws of the State of Delaware with all requisite

power and authority to enter into this Agreement to conduct its business as now conducted and

as proposed to be conducted and to own and operate its properties investments and assets as

described in the Offering Statement The Company is not in violation of any provision of its

certificate of formation operating agreement as amended or other governing documents and is

not in default under or in breach of and does not know of the occurrence of any event that with

the giving of notice or the lapse of time or both would constitute default under or breach of

any term or condition of any material agreement or instrument to which it is party or by which

any of its properties investments or assets is bound except as disclosed in the Offering

Statement or except as would not individually or in the aggregate result in any material adverse

effect on the business financial position members equity or results of operations of the

Company Material Adverse Effect Except as noted in the Offering Statement the

Company does not own or control directly or indirectly any other corporation association or

other entity The Company has furnished to the Sales Agent copies of its certificate of formation

operating agreement as amended and all other governing documents and all such copies are

true correct and complete and contain all amendments thereto through the date of this

Agreement



The securities underlying the Units including the Class Units issuable upon
exercise of warrants issued to the Sales Agents have been duly and validly authorized by the

Company and upon issuance against payment therefor as provided herein will be validly issued

fully paid and non-assessable and will conform to the description thereof contained in the

Offering Statement No party has any preemptive rights with respect to any of the securities

underlying the Units including the Class Units issuable upon exercise of warrants issued to the

Sales Agents or any right of participation or first refusal with respect to the sale of the Units by

the Company Except as set forth in the Offering Statement no person holds right to require

registration under the Securities Act of any security of the Company at any other time

As of the initial Closing Date the Company has 500000 authorized Class

Units of which no Class Units are issued and outstanding and 20000000 authorized Class

Units of which 1250000 Class Units are issued and outstanding All of the issued and

outstanding membership interests of the Company have been duly authorized validly issued

fully paid and non-assessable Except as disclosed in the Offering Statement there is no

outstanding option warrant or other right calling for the issuance of and no commitment plan or

arrangement to issue any membership interests of the Company or any security convertible into

or exchangeable for membership interests of the Company

The Company has full legal right power and authority to enter into this

Agreement and the Escrow Agreement among the Company SunTrust Bank Georgia banking

corporation the Escrow Agent and the Sales Agent the Escrow Agreement to issue and

deliver the Units as provided herein and in the Offering Statement and to consummate the

transactions contemplated herein and in the Offering Statement Each of this Agreement and the

Escrow Agreement have been duly authorized executed and delivered by the Company and

constitutes valid and binding agreement of the Company enforceable in accordance with its

terms except to the extent that enforceability may be limited by bankruptcy insolvency

moratorium liquidation reorganization or similar laws affecting creditors rights generally

regardless of whether such enforceability is considered in equity or at law ii general equity

principles and iii limitations imposed by federal and state securities laws or the public policy

underlying such laws regarding the enforceability of indemnification or contribution provisions

All agreements between or among the Company and third parties expressly

referenced in the Offering Statement unless otherwise disclosed are legal valid and binding

obligations of the Company enforceable against the Company in accordance with their

respective terms except to the extent enforceability may be limited by bankruptcy

insolvency moratorium liquidation reorganization or similar laws affecting creditors rights

generally regardless of whether such enforceability is considered in equity or at law ii general

equity principles and iii limitations imposed by federal or state securities laws or the public

policy underlying such laws regarding the enforceability of indemnification or contribution

provisions

Except as disclosed in the Offering Statement each consent approval

authorization order license certificate permit registration designation or filing by or with any

governmental agency or body or any other third party necessary for the valid authorization

issuance sale and delivery of the Units the execution delivery and performance of this



Agreement and the consummation by the Company of the transactions contemplated hereby and

by the Offering Statement except such as may be required under the Securities Act or under

state securities laws has been made or obtained and is in full force and effect

There is not pending or to the knowledge of the Company threatened or

contemplated any action suit proceeding inquiry or investigation before or by any court or any

governmental authority or agency to which the Company may be party or to which any of the

properties or rights of the Company may be subject that is not described in the Offering

Statement and that may reasonably be expected to result in Material Adverse Effect ii that

may reasonably be expected to materially adversely affect any of the material properties of the

Company or iii that may reasonably be expected to adversely affect the consummation of the

transactions contemplated by this Agreement

The financial statements of the Company together with related schedules

disclosure and notes included in the Offering Statement fairly present in all material respects the

financial position of the Company as of the dates indicated and the results of operations and cash

flows for the periods specified Such financial statements have been prepared in conformity with

generally accepted accounting principles in the United States applied on consistent basis during

the periods involved The unaudited financial information including the related notes and

disclosures included in the Offering Statement complies as to form in all material respects to the

applicable accounting requirements of Regulation promulgated under the Securities Act and

management of the Company believes that the assumptions underlying any adjustments are

reasonable Such information fairly presents in all material respects with respect to the Company
the financial position results of operations and other information purported to be shown therein

at the respective dates and for the respective periods specified

Keiter Stephens Hurst Gary Shreaves P.C Keiter who have audited

certain financial statements of the Company are independent public accountants as required by
the Securities Act and the Rules and Regulations

The Company has not sustained since January 2012 any material loss or

interference with its business from fire explosion flood hurricane accident or other calamity

whether or not covered by insurance or from any labor dispute or arbitrators or court or

governmental action order or decree otherwise than as set forth or contemplated in the Offering

Statement Since the respective dates as of which information is given in the Offering Statement

and except as otherwise stated in the Offering Statement there has not been any material

change in the membership interests long-term debt obligations under capital leases or short-

term borrowings of the Company ii any material adverse change or any development that

could reasonably be expected to result in prospective material adverse change in the business

properties assets results of operations or condition financial or other of the Company iii any

liability or obligation direct or contingent incurred or undertaken by the Company that is

material to the business or condition financial or other of the Company except for liabilities or

obligations incurred in the ordinary course of business iv any declaration or payment of any
dividend or distribution of any kind on or with respect to the membership interests of the

Company or any transaction that is material to the Company except transactions in the

ordinary course of business or as otherwise disclosed in the Offering Statement



Except as disclosed in the Offering Statement the Company owns possesses has

obtained or in the ordinary course of business will obtain and has made available for review by

the Sales Agent all material permits licenses franchises certificates consents orders

approvals and other authorizations of governmental or regulatory authorities as are necessary to

carry on its business as presently conducted or as contemplated in the Offering Statement to be

conducted the Permits except for such permits licenses franchises certificates consents

orders approvals and other authorizations the failure of which to have or maintain would not

individually or in the aggregate have Material Adverse Effect and the Company has not

received any notice of proceedings relating to revocation or modification of any such Permits

except where such revocation or modification would not have Material Adverse Effect

The Company has properly filed all necessary federal state local and foreign

income tax returns required to be filed by it and has paid all taxes shown as due and payable

thereon or has obtained appropriate extensions except for taxes that are being contested in

good faith and for which adequate reserves have been established in the Companys financial

statements No tax deficiency has been asserted or to the knowledge of the Company threatened

to be asserted against the Company

The execution delivery and performance of this Agreement and the Escrow

Agreement the compliance with the terms and provisions hereof and the consummation of the

transactions contemplated herein therein and in the Offering Statement by the Company do not

and will not violate or constitute breach of or default under the certificate of formation

operating agreement or other governing document of the Company as amended ii any of the

terms provisions or conditions of any material instrument agreement or indenture to which the

Company is party or by which it is bound or by which its business assets investments or

properties may be affected or iii to Companys knowledge any order statute rule or

regulation applicable to the Company or any of its business investments assets or properties of

any court or to the knowledge of the Company any governmental authority or agency having

jurisdiction over the Company or any of its business investments properties or assets and to

the knowledge of the Company do not and will not result in the creation or imposition of any

lien charge claim or encumbrance upon any property or asset of the Company

Except as stated in or contemplated by the Offering Statement neither the

Company nor any affiliate of the Company has paid or awarded nor will any such person pay or

award directly or indirectly any commission or other compensation to any person engaged to

render investment advice to potential purchaser of Units as an inducement to advise the

purchase of Units

The Company owns possesses licenses or has other rights to use on reasonable

terms all patents patent applications trade and service marks trade and service mark

registrations trade names copyrights licenses inventions trade secrets technology know-how

and other intellectual property collectively the Intellectual Property necessary for the

conduct of the Companys business as now conducted or as proposed in the Offering Statement

to be conducted Except as set forth in the Offering Statement there are no rights of third

parties to any such Intellectual Property iithere is no material infringement by third parties of



any such Intellectual Property iii there is no pending or to the knowledge of the Company
threatened action suit proceeding or claim by others challenging the Companys rights in or to

any such Intellectual Property and the Company is unaware of any facts that would form

reasonable basis for any such claim iv there is no pending or to the knowledge of the

Company threatened action suit proceeding or claim by others challenging the validity or scope
of any such Intellectual Property and the Company is unaware of any facts that would form

reasonable basis for any such claim and there is no pending or to the knowledge of the

Company threatened action suit proceeding or claim by others that the Company infringes or

otherwise violates any patent trademark copyright trade secret or other proprietary rights of

others and the Company is unaware of any other fact that would form reasonable basis for any
such claim

No forward-looking statement within the meaning of Section 27A of the

Securities Act and Section 21E of the Securities Exchange Act of 1934 as amended the

Exchange Act contained in Offering Statement has been made or reaffirmed without

reasonable basis or has been disclosed other than in good faith

The industry-related and market-related statistics obtained from independent

industry publications and reports and included in the Offering Statement agree with the sources

from which they are derived The Company has provided copies of all such sources to the Sales

Agent

No relationship exists between or among the Company and any manager officer

member or affiliate of the Company which is required by the Securities Act and the Rules and

Regulations to be described in the Offering Statement which is not so described and described as

required in material compliance with such requirement There are no outstanding loans advances

except advances for business expenses in the ordinary course of business or guarantees of

indebtedness by the Company to or for the benefit of any of the officers or managers of the

Company or any of their respective family members

The Company has not sold any securities to any person or entity nor is there any
beneficial owner of the issuers equity securities that acquired said securities during the 180-day

period immediately preceding the date of the Offering Statement that has an association or

affiliation with any member of FINRA

Covenants of the Company The Company hereby covenants to the Sales Agent

as follows

The Company will immediately upon receipt of any information concerning the

events listed below notify the Sales Agent of the receipt of any comments from the

Commission or any other governmental entity with respect to the Offering or the transactions

contemplated by this Agreement ii of any request by the Commission or any other

governmental entity for any amendment or supplement to the Offering Statement for additional

information iii of the issuance by the Commission or any other governmental agency of any
order or other action suspending the Offering or the use of the Offering Statement or any other

filing of the Company under applicable regulations or other applicable law or of the initiation or

threat of initiation or threat of any proceedings for such purposes or iv of the occurrence of



any event mentioned in subparagraph below The Company will make every reasonable

effort to prevent the issuance by the Commission or any state authority of any such order and if

any such order shall at any time be issued to obtain the lifting thereof at the earliest possible

time

The Company will deliver to the Sales Agent such number of copies of the

Offering Statement as amended or supplemented as the Sales Agent may reasonably request

The Company will comply in all material respects with any and all terms

conditions requirements and provisions with respect to the Offering and the transactions

contemplated thereby imposed by the Commission by applicable federal and state law and

regulations and by applicable provisions of the Securities Act and the Exchange Act and the

rules and regulations adopted thereunder to be complied with prior to or subsequent to the

Closing Date and when the Offering Statement is required to be delivered the Company will

comply in all material respects at its own expense with all material requirements imposed upon

it by the Commission by applicable state law and regulations and by the Securities Act the

Exchange Act and the rules and regulations adopted thereunder in each case as from time to

time in force so far as necessary to permit the continuance of sales or dealing in the Units during

such period in accordance with the provisions hereof and the Offering Statement

If any event relating to or affecting the Company shall occur as result of which

it is necessary in the reasonable opinion of counsel for the Company or for the Sales Agent to

amend or supplement the Offering Statement in order to make it not misleading in light of the

circumstances existing at the time of its use the Company will at its expense forthwith prepare

and furnish to the Sales Agent reasonable number of copies of an amendment or amendments

of or supplement or supplements to the Offering Statement in form and substance satisfactory

to counsel for the Sales Agent after reasonable time for review which will amend or

supplement the Offering Statement so that as amended or supplemented it will not contain an

untrue statement of material fact or omit to state material fact necessary in order to make the

statements therein in light of the circumstances existing at the time not misleading For the

purpose of this subsection the Company will furnish such information with respect to itself as

the Sales Agent may from time to time reasonably request

If applicable the Company will endeavor in good faith in cooperation with the

Sales Agent to register or to qualify the Units for offering and sale under the applicable

securities laws of the jurisdictions identified in the Offering Statement as the same may be

amended in which the Offering will be conducted provided however that the Company shall

not be obligated to file any general consent to service of process or to qualify to do business in

any jurisdiction in which it is not so qualified

The net proceeds from the sale of the Units will be used substantially in the

maimer set forth in the Offering Statement under the caption Estimated Use of Proceeds

Prior to the Closing Date the Company will inform the Sales Agent of any event

or circumstances of which it is aware as result of which the Offering Statement as then

supplemented or amended would include an untrue statement of material fact or omit to state

material fact necessary in order to make the statements therein not misleading



The Offering Statement will not be amended without the mutual consent of the

Company and the Sales Agent

The Company will not accept subscriptions for the Units in the Offering until the

Company has satisfied or caused to be satisfied each condition set forth in Section hereof

unless such condition is waived in writing by the Sales Agent

Representations of Sales Agent The Sales Agent represents and warrants to the

Company that each of the following representations and warranties are true and correct as of the

date hereof except to the extent that such representations or warranties specifically speak to

future date

The Sales Agent is member of FINRA and it and its employees and

representatives have all required licenses and registrations to act under this Agreement and each

shall remain member or duly licensed as the case may be during the Offering

The information furnished to the Company by the Sales Agent in writing

expressly for use in the Offering Statement or any amendment or supplement thereto including

any such information under the caption Plan of Distribution in the Offering Statement does

not contain any untrue statement of material fact or omit to state any material fact required to

be stated therein or necessary to make the statements therein not misleading

The Sales Agent will not use any sales literature not authorized and approved by

the Company use any broker-dealer use only materials with members of the public or make

any unauthorized verbal representations or verbal representations which contradict or are

inconsistent with the statements made in the Offering Statement in connection with offers or

sales of the Units

The Sales Agent is duly organized and validly existing corporation under the

laws of Missouri

No consent approval authorization or other order of any governmental authority

is required in connection with the execution or delivery by the Sales Agent of this Agreement

except such as may be required under the Securities Act or applicable state securities laws

There are no actions suits or proceedings pending or to the knowledge of the

Sales Agent threatened against the Sales Agent at law or in equity or before or by any federal or

state commission regulatory body or administrative agency or other governmental body

domestic or foreign which could be reasonably expected to have material adverse effect on the

ability of the Sales Agent to perform its obligations under this Agreement or to participate in the

Offering as contemplated by the Offering Statement

The execution and delivery of this Agreement the consummation of the

transactions herein contemplated and compliance with the terms of this Agreement by the Sales

Agent will not conflict with or constitute default under any of its organizational documents or

other similar agreement indenture mortgage deed of trust lease or to the Sales Agents

knowledge under any rule regulation writ injunction or decree of any government

governmental instrumentality or court domestic or foreign having jurisdiction over the Sales

10



Agent except to the extent that the enforceability of the indemnity and/or contribution provisions

contained in Section 10 of this Agreement may be limited under applicable securities laws

The Sales Agent has full legal right power and authority to enter into this

Agreement and to perform the transactions contemplated hereby except to the extent that the

enforceability of the indemnity and/or contribution provisions contained in Section 10 of this

Agreement may be limited under applicable securities laws

Except for Participating Dealer Agreements no agreement will be made by the

Sales Agent with any person permitting the resale repurchase or distribution of any Units

purchased by such person

Covenants of Sales Agent

Subject to the Companys compliance with its obligations hereunder the Sales

Agent will comply with all applicable federal and state securities laws including the Securities

Act Exchange Act other applicable state securities and other laws and the applicable rules and

regulations of FINRA

You have not provided and will not provide to the purchasers of Units any written

or oral information regarding the business of the Company including any representations

regarding the Companys financial condition or financial prospects other than such information

as is contained in the Offering Statement You further covenant that you will use your best

efforts to comply in the Offering with such purchaser suitability requirements as may be imposed

by state securities or blue sky requirements

Until the termination of this Agreement if any event affecting the Offering

Statement shall occur which in the opinion of counsel to the Company should be set forth in

supplement to the Offering Statement you agree to distribute each supplement of the Offering

Statement to each person who has previously received copy of the Offering Statement from

you and you further agree to include such supplement in all future deliveries of the Offering

Statement You agree that following notice from the Company that supplement to the Offering

Statement is necessary you will cease further efforts to sell the Units until such supplement is

prepared and delivered to you

Delivery and Payment An escrow procedure shall be established which shall

comply with Commission Rule 5c2-4 promulgated under the Exchange Act with the Escrow

Agent

The Sales Agent shall transmit all funds received from subscribers to the Escrow Agent

in accordance with the terms of the Escrow Agreement by noon of the next business day

following receipt thereof The Company and the Sales Agent shall jointly direct the Escrow

Agent to make payment for Units sold in the Offering by wire transfer drawn to the order of the

Company in same day funds On the Closing Date and by wire transfer drawn to the order of

the Sales Agent in same day funds the Company shall direct the Escrow Agent to deliver

payment of the fees and expenses due to the Sales Agent pursuant to Section hereof less any

portion thereof previously paid to the Sales Agent

11



Payment of Expenses The Company covenants and agrees with the Sales Agent

that it will pay or cause to be paid the following expenses the costs and expenses in

connection with the preparation and printing of the Offering Statement and any amendments or

supplements thereto and the mailing and delivering of copies thereof to the Sales Agent ii the

cost of printing or reproducing this Agreement any Blue Sky Survey if necessary any dealer

agreements and any other documents in connection with the Offering and purchase sale and

delivery of the Units iii all expenses in connection with the qualification of the Units for

offering and sale under state securities laws as provided in Section 4e hereof iv the filing fees

incident to securing any required review by FINRA of the terms of the sale of the Units the

cost of preparing equity certificates or establishing book-entry accounts vi the costs or

expenses of any transfer agent or registrar vii bank escrow fees and wire transfer fees and

viii contingent upon the Closing of the Offering the reasonable accountable expenses of the

Sales Agent related to this engagement including the Sales Agents attorneys fees which

expenses shall not exceed on an aggregate basis one percent 1% of the aggregate dollar

amount of the Units sold in the Offering Contingent upon the Closing of the Offering the

Company will also provide the Sales Agent with non-accountable expense allowance of up to

one percent 1%of the aggregate dollar amount of the Units sold in the Offering

Conditions to Obligations of the Sales Agent The obligations of the Sales Agent

hereunder and the occurrence of the Closing of the Offering are subject to the condition that all

representations and warranties and other statements of the Company are at and as of the

commencement of the Offering and at and as of the Closing Date true and correct in all material

respects and the condition that the Company shall have performed in all material respects all of

its respective obligations hereunder theretofore to be performed and the following additional

conditions

No amendment or supplement to the Offering Statement shall be distributed to

which the Sales Agent shall have objected in writing

Kaplan Voekler Cunningham Frank PLC counsel for the Company shall have

furnished to the Sales Agent their written opinion dated as of the Closing Date in form and

substance satisfactory to the Sales Agent to the effect set forth in Exhibit

At the Closing Date the Sales Agent shall receive certificate of the President of

the Company dated the Closing Date to the effect that they have carefully examined the

Offering Statement and any amendment or supplement thereto and as of its date the Offering

Statement and any amendment or supplement thereto did not contain any untrue statement of

material fact or omit to state material fact necessary in order to make the statements therein in

the light of the circumstances under which they were made not misleading ii there has not

been since the respective dates as of which information is given in the Offering Statement or

any amendment or supplement thereto any material adverse change in the financial condition or

in the management earnings capital properties business prospects or business affairs of the

Company whether or not arising in the ordinary course of business iii the representations and

warranties contained in Section of this Agreement are true and correct with the same force and

effect as though made at and as of the Closing Date iv the Company has complied in all

material respects with all material agreements and satisfied all conditions on its part to be

performed or satisfied at or prior to the Closing Date including the conditions contained in this

12



Section no stop order has been issued or to the best of their knowledge is threatened by

the Commission or any other governmental body and vi no order suspending the Offering has

been issued and to the best of their knowledge no proceedings for any such purpose have been

initiated or threatened by the Commission or any other federal or state authority

Prior to and at the Closing Date the Company shall not have received from the

Commission or any other governmental body any direction oral or written to make any material

change in the method of conducting their business with which it has not complied in all material

respects which direction if any shall have been disclosed to the Sales Agent and which would

reasonably be expected to have Material Adverse Effect and ii the Units have been qualified or

registered for offering and sale under the securities or Blue Sky laws of the jurisdictions as to

which the Company and the Sales Agent shall have agreed

Subsequent to the date hereof there shall not have occurred any of the following

suspension or limitation in trading in securities generally on the New York Stock Exchange

the Nasdaq Stock Market or in the over-the-counter market or ii the engagement by the United

States in hostilities which have resulted in the declaration on or after the date hereof of

national emergency or war if the effect of any of or ii herein in the Sales Agents reasonable

judgment makes it impracticable or inadvisable to proceed with the Offering or the delivery of

the Units on the terms and in the manner contemplated in the Offering Statement

FINRA has confirmed that it has not raised any objection with respect to the

fairness and reasonableness of the terms of this Agreement and the Sales Agents compensation

hereunder

10 Indemnification and Contribution

The Company agrees to indemnify and hold harmless the Sales Agent and each of

the Dealers and its officers directors partners and employees each an Indemnified Party
from and against any losses claims including the reasonable cost of investigation damages or

liabilities joint or several to which such Dealer or the Sales Agent or their respective

Indemnified Parties may become subject under the Securities Act or the Exchange Act or

otherwise insofar as such losses claims damages or liabilities or actions in respect thereof

arise out of or are based upon in whole or in part any material inaccuracy in representation

or warranty contained herein by the Company any material breach of covenant contained

herein by the Company or any material failure by the Company to perform its obligations

hereunder or to comply with state or federal securities laws applicable to the Offering or any

untrue statement or alleged untrue statement of material fact contained in any Offering

Statement or any post-qualification amendment thereto or iiin any blue sky application or other

document executed by the Company or on its behalf specifically for the purpose of qualifying

any or all of the Units for sale under the securities laws of any jurisdiction or based upon written

information furnished by the Company under the securities laws thereof any such application

document or information being hereinafter called Blue Sky Application or the omission

or alleged omission to state material fact required to be stated in the Offering Statement or any

post-qualification amendment thereof or necessary to make the statements therein not

misleading and the Company will reimburse each Dealer or the Sales Agent and their respective

Indemnified Parties for any legal or other expenses reasonably incurred by such Dealer or the

13



Sales Agent and their respective Indemnified Parties in connection with investigating or

defending such loss claim damage liability or action provided however that the Company will

not be liable in any such case to the extent that any such loss claim damage or liability arises

out of or is based upon an untrue statement or alleged untrue statement or omission or alleged

omission made in reliance upon and in conformity with written information furnished either

to the Company by the Sales Agent or to the Company or the Sales Agent by or on behalf of

any Dealer in each case expressly for use in the Offering Statement or any post-qualification

amendment thereof This indemnity agreement will be in addition to any liability which the

Company may otherwise have

The Sales Agent agrees to indemnify and hold harmless the Company and its

Indemnified Parties from and against any losses claims damages or liabilities to which any of

the aforesaid parties may become subject under the Securities Act or the Exchange Act or

otherwise insofar as such losses claims including the reasonable cost of investigation

damages or liabilities or actions in respect thereof arise out of or are based upon in whole or

in part any material inaccuracy in representation or warranty contained herein by the Sales

Agent any material breach of covenant contained herein by the Sales Agent or any material

failure by the Sales Agent to perform its obligations hereunder or any untrue statement or any

alleged untrue statement of material fact contained in any Offering Statement or any post-

qualification amendment thereto or ii any Blue Sky Application or the omission or alleged

omission to state material fact required to be stated in the Offering Statement or any post-

qualification amendment thereof or necessary to make the statements therein not misleading

provided however that in each case described in clauses and to the extent but only to the

extent that such untrue statement or omission was made in reliance upon and in conformity with

written information furnished to the Company by the Sales Agent expressly for use in the

Offering Statement or any such post-qualification amendments thereof or any use of sales

literature by the Sales Agent not authorized or approved by the Company or any use of broker

dealer use only materials with members of the public concerning the Offered Shares by the

Sales Agent or any untrue statement made by the Sales Agent or its representatives or agents

or omission to state fact necessary in order to make the statements made in light of the

circumstances under which they were made not misleading in connection with the offer and sale

of the Units or any material violation by the Sales Agent of this Agreement or any failure

by the Sales Agent to comply with applicable laws governing money laundry abatement and anti-

terrorist financing efforts in connection with the Offering including applicable FINRA Rules

Exchange Act Regulations and the USA PATRIOT Act or any other failure by the Sales

Agent to comply with applicable FINRA or Exchange Act Regulations The Sales Agent will

reimburse the aforesaid parties in connection with investigation or defense of such loss claim

damage liability or action This indemnity agreement will be in addition to any liability which

the Sales Agent may otherwise have

Promptly after receipt by an indemnified party under subsection or above

of notice of the commencement of any action such indemnified party shall if claim in respect

thereof is to be made against the indemnifying party under such subsection notify the

indemnifying party in writing of the commencement thereof but the omission so to notify the

indemnifying party shall not relieve it from any liability which it may have to any indemnified

party otherwise than under such subsection unless and to the extent that such indemnifying party

did not otherwise learn of such action and such failure results in the forfeiture by the
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indemnifying party of substantial rights and defenses In case any such action shall be brought

against any indemnified party and it shall notify the indemnifying party of the commencement

thereof the indemnifying party shall be entitled to participate therein and to the extent that it

shall wish jointly with any other indemnifying party similarly notified to assume the defense

thereof with counsel reasonably satisfactory to such indemnified party provided however that

if the defendants in any such action include both the indemnified party and the indemnifying

party and the indemnified party shall have been advised by counsel that representation of such

indemnified party and the indemnifying party would present such counsel with conflict of

interest under applicable standards of professional conduct due to actual or potential differing

interests between them or ii that there may be legal defenses available to the indemnified party

or parties that are different from or in addition to those available to the indemnifying party the

indemnified party or parties shall have the right to select separate counsel to defend such action

on behalf of such indemnified party or parties It is understood that the indemnifying party shall

in connection with any such action or separate but substantially similar or related actions in the

same jurisdiction arising out of the same general allegations or circumstances be liable for the

reasonable fees and expenses of only one separate firm of attorneys together with appropriate

local counsel at any time for all indemnified parties not having actual or potential differing

interests with any indemnified party Upon receipt of notice from the indemnifying party to such

indemnified party of its election so to appoint counsel to defend such action and approval by the

indemnified party of such counsel the indemnifying party will not be liable for any settlement

entered into without its consent and will not be liable to such indemnified party under this

Section 10 for any legal or other expenses subsequently incurred by such indemnified party in

connection with the defense thereof unless the indemnified party shall have employed

separate counsel in accordance with the proviso to the next preceding sentence ii the

indemnifying party shall not have employed counsel reasonably satisfactory to the indemnified

party to represent the indemnified party within reasonable time after notice of commencement

of the action or iii the indemnifying party has authorized in writing the employment of counsel

for the indemnified party at the expense of the indemnifying party and except that if clause

or iii is applicable such liability shall be only in respect of the counsel referred to in such

clause or iii The indemnifying party agrees that without the indemnified partys prior

written consent it will not enter into any settlement of lawsuit claim or other proceeding

arising out of the transactions contemplated herein unless such settlement includes an explicit

and unconditional release from the party bringing such lawsuit claim or other proceeding of all

indemnified persons and ii does not include statement as to or an admission of fault

culpability or failure to act by or on behalf of any indemnified person

If the indemnification provided for in this Section 10 is unavailable to or

insufficient to hold harmless an indemnified party under subsection or above in respect of

any losses claims damages or liabilities or actions in respect thereof referred to therein then

each indemnifying party shall contribute to the amount paid or payable by such indemnified

party as result of such losses claims damages or liabilities or actions in respect thereof in

such proportion as is appropriate to reflect the relative benefits received by the Company on the

one hand and the Sales Agent on the other from the offering of the Units If however the

allocation provided by the immediately preceding sentence is not permitted by applicable law

then each indemnifying party shall contribute to such amount paid or payable by such

indemnified party in such proportion as is appropriate to reflect not only such relative benefits

but also the relative fault of the Company on the one hand and the Sales Agent on the other in
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connection with the statements or omissions which resulted in such losses claims damages or

liabilities or actions or proceedings in respect thereof as well as any other relevant equitable

considerations The relative benefits received by the Company on the one hand and the Sales

Agent on the other shall be deemed to be in the same proportion as the total net proceeds from

the offering before deducting expenses received by the Company bear to the total fees and

commissions received by the Sales Agent in each case as set forth in the table and the footnotes

thereto on the cover page of the Offering Statement The relative fault shall be determined by

reference to among other things whether the untrue or alleged untrue statement of material

fact or the omission or alleged omission to state material fact relates to information supplied by
the Company on the one hand or the Sales Agent on the other and the parties relative intent

knowledge access to information and opportunity to correct or prevent such statement or

omission The Company and the Sales Agent agree that it would not be just and equitable if

contributions pursuant to this subsection were determined by pro rata allocation or by any
other method of allocation which does not take into account the equitable considerations referred

to above in this subsection The amount paid or payable by an indemnified party as result

of the losses claims damages or liabilities or actions or proceedings in respect thereof referred

to above in this subsection shall be deemed to include any legal or other expenses reasonably

incurred by such indemnified party in connection with investigating or defending any such action

or claim Notwithstanding the provisions of this subsection no person guilty of fraudulent

misrepresentation within the meaning of Section 11f of the Securities Act shall be entitled to

contribution from any person who was not guilty of such fraudulent misrepresentation

The obligations of the Company under this Section 10 shall be in addition to any

liability which the Company may otherwise have and shall extend upon the same terms and

conditions to each officer director employee and agent of the Sales Agent and each person if

any who controls the Sales Agent within the meaning of the Securities Act and the obligations

of Sales Agent under this Section 10 shall be in addition to any liability which the Sales Agent

may otherwise have and shall extend upon the same terms and conditions to each officer and

manager of the Company and to each person if any who controls the Company within the

meaning of the Securities Act

11 Representations and Indemnities to Survive All indemnities representations

warranties covenants and agreements contained in this Agreement or in certificates of officers of

the Company submitted pursuant hereto shall remain in full force and effect regardless of any
termination or cancellation of this Agreement or any investigation or any statement as to the

results thereof made by or on behalf of the Sales Agent or any controlling person of the Sales

Agent or the Company or any officer or manager or controlling person of the Company and

shall survive delivery of and payment for the Units Notwithstanding any termination of this

Agreement including without limitation any termination pursuant to Section 12 the indemnity

and contribution agreements contained in Section 10 and the covenants agreements

representations and warranties set forth in this Agreement shall not terminate and shall remain in

full force and effect at all times

12 Termination and Payment of Expenses

This Agreement shall become effective on the date hereof and except as

otherwise provided in this Agreement will terminate upon the completion of the Offering This
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Agreement may be extended upon the mutual agreement of the Sales Agent and the Company
However this Agreement may be terminated at any time whether at the end of its term or

otherwise at the option of the Sales Agent or the Company upon ten 10 days written notice to

the other

In the event that the Company abandons the Offering ii the Offering fails to

close by September 2013 unless such date is extended by mutual agreement of the Company
and the Sales Agent due to the Companys failure to comply with the terms of this Agreement
or iii the Offering fails to close by September 2013 unless such date is extended by mutual

agreement of the Company and the Sales Agent due to reasons beyond the control of the

Company or the Sales Agent other than in the circumstances described in subsection below
the Company will reimburse the Sales Agent for up to an aggregate of $50000 of reasonable

out-of-pocket expenses actually incurred and permissible under Rule 511 0f2D of the

FINRA Rules through and including the date of abandonment or termination

Notwithstanding anything to the contrary in subsection above in the event

that the Sales Agent abandons the offering for reasons other than the breach of any term of

this Agreement by the Company ii the Offering fails to close by September 2013 unless

such date is extended by mutual agreement of the Company and the Sales Agent for reasons

solely in the control of the Sales Agent or iii the Offering fails to close by September 2013

unless such date is extended by mutual agreement of the Company and the Sales Agent because

of an inability to sell the Units due to adverse market conditions the Company will have no

obligation to reimburse the Sales Agent for any of the Sales Agents expenses related to the

Offering

13 Notices All statements requests notices and agreements hereunder shall be in

writing and if to the Sales Agent shall be sufficient in all respects if delivered or sent by reliable

courier first class mail or facsimile transmission to the Sales Agent at Moloney Securities Co
Inc East Second Street Suite 300 Richmond Virginia 23224 Attention James Riggs
Executive Vice President facsimile _____________ and if to the Company shall be sufficient in

all respects if delivered or sent by reliable courier first class mail or facsimile transmission to

Allegiancy LLC 10710 Midlothian Tnpk Suite Richmond Virginia 23235 Attention

Stevens Sadler President facsimile ______________ Any such statements requests notices

or agreements shall take effect upon receipt thereof

14 Successors This Agreement shall be binding upon and inure solely to the benefit

of the Sales Agent and the Company and to the extent provided in Sections 10 and 11 hereof

the officers and managers of the Company and each person who controls the Company or the

Sales Agent and their respective heirs executors administrators successors and assigns and no

other person shall acquire or have any right under or by virtue of this agreement No purchaser of

any of the Units from the Sales Agent shall be deemed successor or assign by reason merely of

such purchase

15 Time of the Essence Time shall be of the essence in this Agreement

16 Business Day As used herein the term business day shall mean any day when

the Federal Reserves office in Washington D.C is open for business
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17 Applicable Law This Agreement is to be construed in accordance with and

governed by the laws of the State of Delaware without regard to those laws relating to choice of

law applying to contracts entered into and to be performed within the State of Delaware

18 Captions The captions included in this Agreement are included solely for

convenience of reference and shall not be deemed to be part of this Agreement

19 Pronouns All pronouns used herein shall be deemed to refer to the masculine

feminine or neuter gender as the context requires

20 Privacy Act To protect Customer Information as defined below and to comply

as may be necessary with the requirements of the Gramm-Leach-Bliley Act 15 U.S.C 6801 et

seq the relevant state and federal regulations pursuant thereto and state privacy laws the Sales

Agent hereby agrees to the confidentiality and non-disclosure obligations set forth herein

Customer Information means any information contained on customers

application or other form and all nonpublic personal information about customer that party

receives from the other party Customer Information shall include but not be limited to name

address telephone number social security number health information and personal financial

information which may include consumer account number

The Sales Agent understands and acknowledges that it may be financial

institutions subject to applicable federal and state customer and consumer privacy laws and

regulations including Title of the Gramm-Leach-Bliley Act and regulations promulgated

thereunder collectively the Privacy Laws and any Customer Information received by the

Sales Agent is received with limitations on its use and disclosure The Sales Agent agrees that it

is prohibited from using the Customer Information received other than as required by law

regulation or rule or ii to carry out the purposes for which one party discloses Customer

Information to the other party pursuant to this Agreement as permitted under the use in the

ordinary course of business exception to the Privacy Laws

The Sales Agent shall establish and maintain safeguards against the unauthorized

access destruction loss or alteration of Customer Information in its control which are no less

rigorous than those maintained by the Sales Agent for its own information of similar nature In

the event of any improper disclosure of any Customer Information the Sales Agent will

immediately notify the Company

21 Counterparts This Agreement may be executed by any one or more of the parties

in any number of counterparts each of which shall be deemed to be an original but all such

counterparts shall together constitute one and the same instrument

on following page
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If the foregoing is in accordance with your understanding please sign and return to us

two counterparts hereof and upon the acceptance hereof by you this letter and such acceptance

hereof shall constitute binding agreement between us

Very truly yours

ALLEGIANCY LLC

By ____________
Stevens Sadler

President

Accepted as of the date hereof

MOLONEY SECURITIES CO INC

By ____________________
James Riggs

Executive Vice President
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FORM OF WARRANT TO PURCHASE CLASS UNITS

THE VOTING OF THE CLASS UNITS ISSUABLE UPON EXERCISE OF THIS

WARRANT AND THE SALE ENCUMBRANCE OR OTHER DISPOSITION OF THIS

WARRANT OR SUCH CLASS UNITS ARE SUBJECT TO THE PROVISIONS OF

LIMITED LIABILITY COMPANY AGREEMENT OF THE COMPANY AS AMENDED
AND IN EFFECT FROM TIME TO TIME

ALLEGIANCY LLC

WARRANT TO PURCHASE CLASS UNITS

For the Warrant Purchase Price as defined below and other good and valuable

consideration received Allegiancy LLC Delaware limited liability company the

Company hereby grants ____________ the Holder the right to purchase ___________ Class

Units of the Company each Class Unit and collectively the Class Units in

accordance with the terms and provisions contained herein the Warrant

Warrant Purchase Price Payment

The Warrant Purchase Price shall equal $0.00 multiplied by the

number of Class Units set forth in the preamble above

Holder shall pay the Warrant Purchase Price to the Company in

immediately available funds as of the date of issuance of this Warrant

Exercise Price Term The exercise price per Class Unit the Unit Purchase

Price granted hereby shall be Subject to the conditions set forth in Section below

this Warrant may be exercised at any time during the period commencing on the date which is

370 days immediately following the date of issuance of this Warrant as set forth above the

Issuance Date and terminating at 500 p.m Eastern Time on the date which is five years

immediately following the issuance of this Warrant the Expiration Date This Warrant shall

expire and be of no further force or effect upon the earlier of the time when it has been

exercised or ii the Expiration Date

Conditions to Exercise Notwithstanding anything contained herein or in any

other agreement between the Holder and the Company this Warrant shall not be exercisable in

whole or in part until such time as the Company

has caused the Class Units issuable pursuant to the exercise of this

Warrant the Issuable Units to be exempt from registration under the Securities Act of 1933

as amended the pursuant to Section 3b of the Act and the regulations promulgated

thereunder by the Securities and Exchange Commission including without limitation

Regulation or has determined upon the opinion of counsel that there exists another

exemption or exception from registration under the Act applicable to the Issuable Units and

has caused the Issuable Units to be registered or qualified under the state

securities or blue sky laws of the state of the Holders residence or has determined upon the



opinion of counsel that there exists an exemption or exception from registration of the Issuable

Units in the applicable state

Qualification Rights

The Company agrees to prepare and file with the SEC not earlier than the

370th day following the Issuance Date and not later than 60 business days following the date that

is 370 days following the Issuance Date an Offering Statement on Form -A or in the

discretion of the Company such offering document as may then be required to be filed with the

SEC to seek an exemption under pursuant to Section 3b2 of the Act any of the foregoing an

Offering Statement with respect to the Issuable Units and will use commercially reasonable

efforts to cause such Offering Statement to be declared qualified by the SEC as soon as

practicable thereafter

The Company shall use commercially reasonable efforts to keep the

Offering Statement continuously qualified for the period beginning on the date on which the

Offering Statement is declared qualified and ending on the Expiration Date During the period

that the Offering Statement is qualified the Company shall supplement or make amendments to

the Offering Statement as required by the Act or other law and shall use its commercially

reasonable efforts to have such supplements and amendments declared qualified if required as

soon as practicable after filing

The Company shall use its commercially reasonable efforts to register or

qualify all Issuable Units under the securities or blue sky laws of the state of the Holders

residence as of the date of qualification of the Offering Statement or as soon as practicable

thereafter but only to the extent legally required to do so and shall use its commercially

reasonable efforts to keep such registration or qualification in effect for so long as the Offering

Statement remains qualified with the SEC

Notwithstanding the provisions of subsections of this Section

the Company shall have no obligation to file or seek qualification

of an Offering Statement with SEC if on or prior to the 370th day following the Issuance Date

the Company has determined upon the opinion of counsel that another exemption or exception

from registration under the Act is applicable to the issuance of the Issuable Units and

ii the Company shall have no obligation to register or qualify the

Issuable Units under the securities or blue sky laws of the state of the Holders residence if on

or prior to the 370th day following the Issuance Date the Company has determined upon the

opinion of counsel that another exemption or exception from registration or qualification under

the applicable state securities or blue sky laws is applicable

Exercise of Warrant

This Warrant may be exercised in whole or in part by Holder prior to the

Expiration Date by surrendering this Warrant together with Notice of Exercise in the form

appearing at the end hereof properly completed and duly executed by Holder or on behalf of

Holder by Holders duly authorized representative to the Company at its principal office The

Notice of Exercise shall be accompanied by payment in cash or by check payable to the order of



the Company in an amount equal to the Unit Purchase Price multiplied by the number of Class

Units being purchased pursuant to the exercise of this Warrant the Exercise Purchase Price
Upon the exercise of this Warrant unless this Warrant has been fully exercised or has expired

new Warrant representing the portion of the Class Units if any with respect to which this

Warrant shall not then have been exercised shall be issued to Holder within fifteen 15 business

days of the exercise of this Warrant Upon receipt by the Company of this Warrant and the

Notice of Exercise together with the applicable Exercise Purchase Price Holder shall be deemed

to be the holder of record of the Class Units purchased pursuant to such exercise

notwithstanding that certificates representing such Class Units shall not actually be delivered

to Holder or that such Class Units are not yet set forth on the books of the Company

Net Exercise Provision In lieu of exercising this Warrant as specified in

Section 5a and solely in the event that the Company has not qualified the Issuable Units under

Section 3b of the Securities Act pursuant to Section prior to the Net

Exercise Trigger Date Holder may at any time after the Net Exercise Trigger Date until such

time as the Company qualifies the Issuable Units in accordance with Section convert this

Warrant in whole or in part into number of Class Units determined by dividing the

aggregate fair market value of the Class Units or other securities otherwise issuable upon

exercise of this Warrant minus the aggregate Unit Purchase Price of such Units by the fair

market value of one Class Unit The fair market value of Class Unit shall mean the

Closing Price as defined in the Companys Amended and Restated Limited Liability

Company Agreement dated __________ 2013 as amended from time to time of Class Units

as of the date the Holder gives notice to the Company of its intent to exercise this Warrant

pursuant to this Section 5b

Covenants

Authority Subject to the conditions to exercise set forth in Section

hereof the issuance of this Warrant shall constitute the full authority of the board of managers

of the Company to execute and issue the Class Units issuable upon exercise of this Warrant

ii the Company has all requisite power to execute and deliver this Warrant to sell and issue the

Class Units hereunder and to carry out and perform its obligations under the terms of this

Warrant and iii all action on the part of the Company and its board of managers necessary for

the authorization execution delivery and performance of this Warrant by the Company the

authorization sale issuance and delivery of the Class Units and the performance of the

Companys obligations hereunder has been taken

Reservation of Class Units So long as this Warrant shall remain

outstanding the Company will reserve from its authorized and unissued Class Units

sufficient number of Class Units to provide for the issuance of Class Units upon the

exercise of this Warrant

Validity of Class Units All Class Units issuable upon exercise of this

Warrant will be duly and validly issued and will be free of restrictions on transfer other than

restrictions on transfer pursuant to the limited liability company agreement of the Company the

Operating Agreement as may be amended from time to time any agreement between Holder

and the Company or under applicable state and federal securities laws



Ownership of Warrant Transfers The Company may treat the person in

whose name this Warrant is registered on the books of the Company as the owner and holder

thereof for all purposes notwithstanding any notice to the contrary Subject to the preceding

sentence Warrant if properly transferred may be exercised by the transferee of Holder

without new Warrant first having been issued

No Rights as Class Member Until the exercise of this Warrant Holder shall

not have nor exercise any rights by virtue hereof as Class Member of the Company other

than with respect to Holders ownership of Class Units acquired other than with respect to the

exercise of this Warrant

Notices Any notice or other communication in connection with this Warrant shall

be deemed to be delivered if given in accordance with the provisions of Section 11.5 of the

Operating Agreement

10 Subdivision Combination Reclassification Conversion and Similar Events

If the Company at any time shall by subdivision combination reclassification of securities or

otherwise change the Class Units into the same or different number of securities of any class

or classes this Warrant shall thereafter entitle the Holder to acquire such number and kind of

securities as would have been issuable in respect of the Class Units or other securities which

were subject to the purchase rights under this Warrant immediately prior to such subdivision

combination reclassification or other change as the result of such change if this Warrant had

been exercised in full for cash immediately prior to such change The Exercise Price hereunder

shall be adjusted if and to the extent necessary to reflect such change If the Class Units or

other securities issuable upon exercise hereof are subdivided or combined into greater or

smaller number of units of such security the number of units issuable hereunder shall be

proportionately increased or decreased as the case may be and the Exercise Price shall be

proportionately reduced or increased as the case may be in both cases according to the ratio

which the total number of units of such security to be outstanding immediately after such event

bears to the total number of units of such security outstanding immediately prior to such event

The Company shall give the Holder prompt written notice of any change in the type of securities

issuable hereunder any adjustment of the Exercise Price for the securities issuable hereunder

and any increase or decrease in the number of units issuable hereunder

11 Acquisition for Own Account Holder hereby represents and warrants that

Holder is acquiring this Warrant for Holders own account and not as nominee or agent

Holder is acquiring this Warrant for investment for an indefinite period and not with view to

any sale or distribution thereof by public or private sale or other disposition

12 Section Headings The section headings in this Warrant are for convenience of

reference only and shall not constitute part hereof

13 Amendments or Waivers This Warrant and any term hereof may be changed

waived discharged or terminated only by an instrument in writing signed by the party against

which enforcement of such change waiver discharge or termination is sought

14 Severability The provisions of this Warrant will be deemed severable and the

invalidity or unenforceability of any provision hereof will not affect the validity or enforceability

of the other provisions hereof provided that if any provision of this Warrant as applied to any



party or to any circumstance is adjudged by court or other governmental body not to be

enforceable in accordance with its terms the parties agree that the court or governmental body

making such determination will have the power to modify the provision in manner consistent

with its objectives such that it is enforceable and/or to delete specific words or phrases and in

its reduced form such provision will then be enforceable and will be enforced

15 Successors and Assins Transfer This Warrant shall be binding upon and inure

to the benefit of Holder and Holders permitted successors and assigns

16 Counterparts This Warrant may be executed in two or more counterparts each

of which will be deemed an original but all of which together will constitute one and the same
instrument

17 Governing Law This Warrant and the performance of the transactions and

obligations of the parties hereunder shall be construed and enforced in accordance with and

governed by the laws other than the conflict of law rules of the State of Delaware

appear on following page



Dated

COMPANY

ALLEGIANCY LLC
Delaware limited liability company

By ___
Name ____
Its

_____

HOLDER



NOTICE OF EXERCISE

To be completed and signed only upon

exercise of the Warrant

To Allegiancy LLC the Company

The undersigned hereby elects to purchase Class Units of Allegiancy LLC pursuant to

the terms of the attached Warrant the Warrant and tenders herewith payment of the

purchase price in full

In exercising the Warrant the undersigned hereby confirms and acknowledges that the

Class Units to be issued upon exercise hereof are being acquired solely for the account

of the undersigned and not as nominee for any other party and for investment and that

the undersigned will not offer sell or otherwise dispose of any such Class Units except

under circumstances that will not result in violation of the Securities Act of 1933 as

amended or any state securities laws

Please reflect the issuance of said Class Units in the name of the undersigned or in such

other name as is specified below in the books and records of the Company

Name
___________________________________

Address
___________________________________

Tax Identification No ________________________________

The undersigned represents that he she or it is the original purchaser from the

Company of the Warrant and the aforesaid Class Units are being acquired for the

account of the undersigned for investment and not with view to or for resale in

connection with the distribution thereof and that the undersigned has no present intention

of distributing or reselling such Class Units

Signature

Date



Exhibit

Form of Opinion

The Company is validly existing as Delaware limited liability company in good

standing under the laws of the State of Delaware with corporate power and authority to own
lease and operate its properties and to conduct its business as described in the Offering Statement

and to enter into and perform its obligations under the Sales Agency Agreement

The authorized membership interests of the Company is as set forth in the

Offering Statement under the caption Capitalization and Security Ownership of Management
and Certain Security Holders and all of the issued and outstanding membership interests of the

Company have been duly authorized and validly issued and are fully paid and non-assessable

and none of such outstanding membership interests were issued in violation of preemptive rights

by operation of law or to counsels knowledge by contract of any member of the Company and

the Units conform to the description of the membership interests and warrants contained in the

Offering Statement

To counsels knowledge except as described in the Offering Statement there

are no outstanding rights contractual or otherwise warrants or options to acquire or

instruments convertible into or exchangeable for or agreements or understandings with respect

to the sale or issuance of any membership interest of or other equity interest in the Company
and there are no contracts agreements or understandings between the Company and any

person granting such person the right to require the Company or successor company to file

registration statement under the Securities Act or otherwise register any securities of the

Company or successor company owned or to be owned by such person

The Sales Agency Agreement has been duly authorized executed and delivered

by the Company

The issue and sale of the Units being delivered at the Closing by the Company
and the compliance by the Company with all of the provisions of the Sales Agency Agreement

and the consummation of the transactions herein contemplated will not conflict with or result in

breach or violation of any of the terms or provisions of or constitute default under any

indenture mortgage deed of trust loan agreement or other agreement or instrument to which the

Company is party or by which the Company is bound or to which any of the property or assets

of the Company is subject except for those conflicts breaches violations or defaults in

subparagraphs that would not result in Material Adverse Effect

To counsels knowledge the Company is not in violation of its certificate of

formation operating agreement as amended or other organizational documents and no

default by the Company exists in the due performance or observance of any obligation

agreement covenant or condition contained in any contract indenture mortgage deed of trust

loan agreement note lease or other agreement or instrument to which it is party or by which it

or any of its properties may be bound that is described or referred to in the Offering Statement

which would result in Material Adverse Effect



The statements set forth in the Offering Statement under the caption Description

of Offered Securities as such statements contain descriptions of laws rules or regulations and

insofar as they describe the terms of agreements or the Companys certificate of formation or

operating agreement as amended are correct in all material respects

The Offering Statement has been declared qualified by the Commission and the

Units are exempt from registration under Section of the Securities Act and Regulation

promulgated thereunder No order suspending such exemption or preventing or suspending the

use of the Offering Statement or otherwise preventing or materially adversely affecting the

transactions contemplated by this Agreement has been issued by the Commission or any court

other authority or other governmental agency

The securities underlying the Units including the Class Units issuable upon

exercise of warrants issued to the Sales Agents have been duly authorized and when issued

delivered and paid for in accordance with the Sales Agency Agreement will be validly issued

fl.illy paid and nonassessable and the issuance and sale of the securities underlying the Units

including the Class Units issuable upon exercise of warrants issued to the Sales Agents is not

subject to any preemptive right under the laws of the State of Delaware or the certificate of

formation or operating agreement as amended of the Company or to counsels knowledge any

contractual preemptive or similar rights

10 On the basis of the information that we developed in the course of our

participation in the preparation of the Offering Statement considered in light of our

understanding of the applicable law and the experience we have gained through our practice

under the Securities Act we advise you that nothing has come to our attention that causes us to

believe that the Offering Statement except for financial statements and schedules and other

financial data included therein or omitted therefrom as to which we make no statement at the

time the Offering Statement was issued through the date hereof included or includes any untrue

statement of material fact or omitted or omits to state any material fact necessary in order to

make the statements therein in the light of the circumstances under which they were made not

misleading
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State of Delaware
Secretary of State

Division of Corporations
elivered 0139 PM 01/22/2013

FILED 0135 PM 01/22/2013
RV 130074154 5277624 FILE

STATE of DELA WARE
LIMITED LIABILITY COMPANY
CERTIFICATE of FORMATION

First The name of the limited liability company is Allegiancy LLC

Second The address of its registered office in the State of Delaware is

160 Greentree Drive Ste 101 in the City of Dover

Zip code 19904 The name of its Registered agent at such address is

National Registered Agents Inc

Third Use this paragraph only if the company is to have specific effective date of
dissolution The latest date on which the limited

liability company is to dissolve is

Nimp Stevens Sadler



Exhibit 2b
Form of Amended and Restated Limited Liability Company Agreement of Ailegiancy LLC

EEnclosed as Appendix to the Offering Circularl



Exhibit

Form of Purchaser Questionnaire and Subscription Agreement

lEnclosed as Appendix to the Offering Circularl



Exhibit 6a
Equity Contribution Agreement by and among Continuum Capital LLC Chesapeake Realty Advisors LLC

and us

Be Filed by Amendmentl



Exhibit 6b
Employment Agreement by and between Stevens Sadler and us

Be Filed by AmendmentJ



Exhibit 6c

Employment Agreement by and between Christopher Sadler and us

ITo Be Filed by Amendment



Exhibit

Escrow Agreement by and among SunTrust Bank N.A Moloney Securities Co Inc and us

Be Filed by Amendment



Exhibit 10a

Consent of Keiter Stephens Hurst Gary Shreaves P.C

Attachedj



Ke ter
Your Opportunity Advisors

CONSENT OF INDEPENDENT ACCOUNTANTS AND AUDITORS

The Members of

Allegiancy LLC

Richmond Virginia

We consent to the use in the Offering Circular constituting part of this Offering

Statement on Form 1-A as it may be amended of our independent accountants

auditors report dated June 11 2013 relating to the financial statement of Allegiancy

LLC as of May 29 2013

Richmond Virginia

June 112013

Certified Public

Accountants Consultar

Mailing Address

P.O Box 32066

Richmond VA 23294

4401 Dominion Boulevar

2nd Floor

Glen Allen VA 23060

Tel 804.747.0000

Fax 804747.3632

00433300.1

Web www.keitercpa.con



Exhibit 10b

Consent of Moloney Securities Inc as underwriter

ISee Attachedi



Consent and Certification by Underwriter

The undersigned hereby consents to being named as underwriter in an offering statement filed with the

Securities and Exchange Commission by Allegiancy LLC pursuant to Regulation in connection with

proposed offering Class Units of membership interest to the public

The undersigned hereby certifies that it furnished the statements and infonnation set forth in the offering

statement with respect to the undersigned its directors and officers or partners that such statements and

information are accurate complete and filly responsive to the requirements of Parts II and III of the Offering

Statement thereto and do not omit any information required to be stated therein with respect of any such

persons or necessary to make the statements and information therein with respect to any of them not

misleading

If Preliminary Offering Circulars are distributed the undersigned hereby undertakes to keep an accurate and

complete record of the name and address of each person furnished Preliminary Offering Circular and if such

Preliminary Offering Circular is inaccurate or inadequate in any material respect to furnish revised

Preliminary Offering Circular or Final Offering Circular to all persons to whom the securities are to be sold at

least 48 hours prior to the mailing of any confirmation of sale to such persons or to send such circular to such

persons under circumstances that it would normally be received by them 48 hours prior to their receipt of

confirmation of the sale

Moloney Securities Co Inc Underwriter

By______
Na James Riggs

Its Executive Vice President

Date June/11/2013



Exhibit 11

Opinion of Kaplan Voekier Cunningham Frank PLC regarding legality of the Offered Units

Be Filed by Amendmentj



Exhibit 12

Sales Material

To Be Filed by Amendmentj



SIGNATURES

The issuer has duly caused this Form 1-A to its offering statement to be signed on its behalf by the

undersigned thereunto duly authorized in the City of Richmond Commonwealth of Virginia

ALLEGIANCY LLC
Delaware limited liability company

Stevens dler Manager


