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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,

V. CASE NO. 8:20-CV-325-T-35AEP
BRIAN DAVISON;

BARRY M. RYBICKI;
EQUIALT LLC;

EQUIALT FUND, LLC;
EQUIALT FUND II, LLC;
EQUIALT FUND III, LLC;

EA SIP, LLC;

Defendants, and

128 E. DAVIS BLVD, LLC;
310 78TH AVE, LLC;
551 3D AVE S, LLC;
604 WEST AZEELE, LLC;
2101 W. CYPRESS, LLC;
2112 W. KENNEDY BLVD, LLC;
5123 E. BROADWAY AVE, LLC;
BLUE WATERS TI, LLC;
BNAZ, LLC;
BR SUPPORT SERVICES, LLC;
BUNGALOWS TI, LLC;
CAPRI HAVEN, LLC;
EANY, LLC;
EQUIALT 519 3RD AVE S., LLC;
MCDONALD REVOCABLE LIVING TRUST;
SILVER SANDS TI, LLC;
TB OLDEST HOUSE EST. 1842, LLC;
Relief Defendants.
/

DEFENDANT BRIAN DAVISON’S MEMORANDUM OF LAW
IN OPPOSITION TO SEC ORDER TO SHOW CAUSE

Defendant Brian Davison (“Davison”) hereby submits the following in opposition to the

proposed Order to Show Cause (“OSC”) submitted by plaintiff Securities and Exchange
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Commission (“SEC”). As set forth below, the SEC fails to satisfy the two required prongs for the
injunctive relief it seeks. First, it fails to establish a prima facie case that Davison violated the
securities law. Second, it fails to show a reasonable likelihood that Davison will repeat the
purported wrong. Consequently, the SEC’s application for a preliminary injunction should be
denied. Moreover, as the injunction is the predicate for the imposition of a receivership, the
receivership should also be lifted and/or modified.

L.

INTRODUCTION

The SEC seeks the extreme remedy of an injunction and the imposition of a receivership
over certain entities, including certain real estate debenture investment funds, including EquiAlt
LLC (the manager of the following entities), EquiAlt Fund, LLC (“Fund I”’), EquiAlt Fund II,
LLC (“Fund II), EquiAlt Fund III, LLC (“Fund III”’) and EA SIP, LLC (“EA SIP”)
(collectively, the “Funds”).

The Funds were separate investment vehicles that obtained investments through
debentures — instruments with set, periodic interest payments — and used those funds to buy
distressed real estate assets. Ultimately, according to the Receiver, the Funds acquired over 350
residential units, and other properties. See, e.g., Receiver’s First Quarterly Report, Docket Entry
84, at 50. As the independent appraisals of ten properties from 2017 reflect, these properties had
substantial value — and this was three years ago. See Exhibit 6. These ten properties — out of

more than 350 — were worth almost $30 million three years ago. !

! These appraisals are only a small subset of the independent appraisals conducted in 2017, but it is respectfully
submitted that they are indicative of the significant value that these properties represented.
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At the time that this action was commenced, several of the Funds had entered into the
wind-down phase, some of the Funds had already been gated, and Davison was spearheading the
sale of properties to generate funds to pay investors.

The Amended Complaint (“Am. Cmplt.”) asserts that the Funds relied on a wide range of
purportedly material misrepresentations and omissions to raise money from supposedly
unaccredited investors. Yet the SEC’s efforts founder upon one essential failure: according to the
SEC’s own allegations, and the documents it has submitted in support thereof, Davison was not
responsible for those misrepresentations. Moreover, to the extent that oral misrepresentations
might have been made by other defendants, the written disclosures that investors received
directly contradicted those claimed oral misstatements.

Furthermore, since the Funds are no longer taking any new investors, there is no need for
the radical remedy of a receivership. That is especially true since the Receiver appears merely to
be executing the plan that Davison had set out to liquidate properties in order to pay back
investors.

Finally, notwithstanding SEC fear-mongering that this is some kind of classic Ponzi
scheme, that inflammatory assertion is negated by the fact that the Funds acquired hundreds of
properties, most of which were occupied, and were in the process of selling many of them off.?
While the SEC apparently confuses the acquisition cost of these properties with their actual fair
market value in making the assertion that there insufficient assets to pay back the investors,

which is not likely to be the case (see also below).

2 Further demonstrating that the operations of the Funds were real and substantial, the Funds were recognized as one
of the larger purchasers of tax liens that allowed them to buy assets cheaply. See, e.g.,
https://www.tampabay.com/news/business/realestate/tampa-investor-profits-when-people-dont-pay-their-property-
taxes/2223949/; see also https://www.businessobserverfl.com/article/equialt-tampa-distressed-property-investment.
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II.

BACKGROUND - THE SEC’S OWN SUBMISSIONS DEMONSTRATE
THE ABSENCE OF ACTIONABLE CLAIMS AGAINST DAVISON

For a case that alleges a widespread scheme to defraud by misrepresenting the nature of
interests purchased by investors and the risks associated with that investment, it is striking that
the SEC’s submissions not only demonstrate that Davison played no role in making those alleged
misrepresentations, but that many of these were directly contradicted by written disclosures
provided to investors.

First, the Amended Complaint fails to set out that Davison is responsible for those
misrepresentations. The Amended Complaint clearly states — repeatedly — that it was Rybicki
who was in charge of the marketing and selling process. It states that “Davison and Rybicki
largely split their primary functions” (Am. Cmplt. § 38) and that “Rybicki primarily controlled
communications with investors [and] marketing” and executed agreements with investors. /d.,
4. See also id., § 11 (“Rybicki’s activities were largely directed toward soliciting and raising
money from investors” and “Rybicki communicated directly with investors, and raised money
from investors for the Funds”), § 41(“Rybicki was otherwise primarily responsible for raising
money for the Funds from investors.”)

Rybicki was in charge of the sales force, as well as marketing materials. The Amended
Complaint alleges that “Rybicki created, reviewed, or approved changes to marketing materials”
and “controlled the distribution or dissemination of the Funds offering documents to prospective
investors.” Am. Cmplt. § 40. The SEC makes clear that “Rybicki primarily controlled the sales
force and communications with investors” (id.) and that he “managed EquiAlt’s relationships

99 ¢

with various third-party sales agents,” “provided those agents with marketing and offering

materials” and “advised third-party sales agents that neither a license nor registration were
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required to sell EquiAlt securities.” Id., 9§ 41; 4 47 (“sales force was amassed in large part by
Rybicki.”) See also id. at 19 58, 64-67, 71-72, 76.

Second, the materials submitted by the SEC in support of the Order to Show Cause,
consisting of investor questionnaires and other materials from investors, further demonstrate that
Davison cannot be implicated in any misrepresentations in the selling process.

The SEC submitted, contemporaneously with its initial application, what were marked as
Exhibits 6, 36, 37 and 28 (Docket Entries 7-2, 7-6, 7-7 and 7-8; these are attached hereto as
Exhibits 1, 2, 3 and 4). These exhibits included questionnaires from various investors, and a
declaration of one investor, James M. Conley, that attached the disclosure materials he received
from one of the sales agents Rybicki controlled. See Ex. 4, DE 7-8 at 49 9, 17.

In the first investor questionnaire (Ex. 1, DE 7.2 at pages 1-7)) the investor relates that it
was Rybicki who contacted them, notes no misrepresentations were made to that investor, and
then adds “Everything has gone smoothly.” The second investor questionnaire (DE 7.2 at pages
8-14) also states that the investor was contacted by Rybicki, not Davison.

Docket Entry 7.6, Exhibit 2 hereto, includes questionnaires from multiple investors. Not
one says they had any contact with Davison but instead they state that they interacted with
Rybicki or sales agents Rybicki purportedly controlled. Some also note no alleged misstatements
were made, see, e.g., DE 7.6 at 5-6, and as another investor proclaimed “So Far I'm Happy With
Them!” DE 7.6 at 63; Ex. 2 hereto.

Exhibit 37 (Docket Entry 7.7, and Exhibit 3 hereto) contains an additional investor

questionnaire, which provides he had not been contacted by Davison. See, e.g., DE 7.7 at 3.3

3 This questionnaire also included a January 8, 2020 letter (page 8), noting that the Fund is closed and that they
would shift to “the sale of the fund’s assets to repay all investor principle starting in Q1 2020.” It provided that
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Exhibit 38, DE 7-8, Exhibit 4 hereto, which includes the materials from Conley, also indicate
that he never spoke to Davison.*

Third, the allegations set out in the Amended Complaint are directly contradicted by
disclosures set out in the materials sent to investors. A comparison of the allegations set out in
the Amended Complaint with statements made in disclosure documents sent to investors further

erodes the claims made by the SEC.

WHAT IS CLAIMED WHAT THE DISCLOSURES SAID
Investors were told that investments in the The written disclosures provided to investors
EquiAlt funds were secure, safe, low risk, and | stated that “INVESTMENT IN THE
conservative. Am. Cmplt. 99 3, 46, 72 SECURITIES INVOLVES A HIGH

DEGREE OF RISK” (Fund II May 10, 2013
Private Placement Memorandum (“PPM”),
Ex. 5,7 at i; see also id. at 3; Fund II March
29,2017 PPM at 3, and 5 (“Investment herein
involves substantial risk.”)% EA SIP LLC
January 23, 2016 PPM at i-ii, and 7-97;
Equialt Fund LLC 2018 Subscription
Agreement, Section 4.1.8

The PPM’s misstated the uses of investor “Because any projection of the future is
proceeds. subject to uncertainties, actual results could
vary significantly from those estimated. All
uses of proceeds are estimated and subject to

“Management estimates that the value of the assets exceeds the liabilities against the fund.” Finally, it sets out a plan
involving “a pipeline of short-term flips to assist with cash flow and liquidity in the wind-down process.”

4 Conley’s Declaration included various disclosures, which provided, among other things, that investments were
risky and not registered (Ex. 4, at 68, 75, 85); that investor had to be accredited (id., 72), and that commissions of up
to 14% would be paid (id., 100). All these disclosures negate the claim by the SEC of misrepresentations regarding
those matters.

5 A copy of this PPM was included as Exhibit 12, Docket Entry 7-5, pages 1 through 14 to the SEC’s original
moving papers, and is submitted with this memorandum as Exhibit 5.

® This PPM is included in Docket Entry 7-8, included as Exhibit 4 hereto, at pages DE 7-8 at pages 11-29.
7 This PPM is included as pages 32 through 49 of Docket Entry 7-5.

8 This subscription agreement is included as pages 35 through 63 of Docket Entry 7.6, which is included as Exhibit 2
to this Memorandum.
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change.” 10. Fund II May 10, 2013 PPM, Ex.,
at 4; see also EA SIP LLC PPM, at 9.

“EquiAlt false told investors in at least one
Fund (Fund 2) it was registered with the
Commission.” Am. Cmplt. § 79.

“THESE SECURITIES HAVE NOT BEEN
REGISTERED WITH NOR APPROVED OR
DISAPPROVED BY THE UNITED
STATES SECURITIES AND EXCHANGE
COMMIISSION. . . . THIS OFFERING HAS
NOT BEEN APPROVED OR
DISAPPROVED UNDER APPLICABLE
STATE SECURITIES LAWS” Fund II May
10, 2013 PPM, at i. See also March 29, 2017
PPM at i, 4; Subscription Agreement at
Section 4.6; EA SIP LLC PPM at i, 5; 2018
Equialt Fund, LLC Subscription Agreement,
at Section 4.6 (“The Subscriber understands
that the Units have not been registered.”)

“Defendants also failed to disclose the various
fees being paid by the Funds.” Am. Cmplt.
60; see also id. at 61; 69 (“Investors were also
misled about the payment of management
fees to EquiAlt”).

“This Offering offers substantial
compensation and benefits to the Manager
and other affiliates.” Fund II May 10, 2013
PPM, at 12. See also March 29, 2017 PPM at
9,13; EA SIP LLC PPM at 4, 10, 12.

“Defendants also failed to adequately disclose
to investors that their funds would be used to
pay commissions to unregistered third party
sales agents.” Am. Cmplt. § 63.

“The Company may utilize the services of one
or more registered broker/dealers or other
financial intermediaries. In such cases, the
Company may pay commissions or fees of up
to 12% to such persons.” Fund Il May 10,
2013 PPM, at 3. See also Subscription
Agreement for Fund II, at Section 3.8 (“The
Company may pay commissions of up to
fourteen percent (14%) to licensed
broker/dealers or finders in connection with
this Offering.”)

I11.

THE SEC IS UNLIKELY TO PREVAIL ON ITS CLAIMS

A. The Section 5 Claims Are Deficient (Count I)

To prevail on a claim for violation of Section 5, the SEC must show that Davison was a

“necessary participant” and “substantial factor” in the sale of the unregistered securities at issue.
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Here, the SEC has not sufficiently alleged that Davison was either and, accordingly, they are not
like to prevail on this claim.

The elements of a Section 5 violation are that: (1) the defendant sold or offered to sell
securities; (2) no registration statement covered the securities; and (3) the sale or offer was made
through the use of interstate facilities or mails. SEC v. Randy, 38 F. Supp. 2d 657,667 (N.D. 1.
1999).

“To demonstrate that a defendant sold securities, the SEC must prove that the defendant
was a ‘necessary participant’ or ‘substantial factor’ in the illicit sale.” SEC v. Calvo, 378 F.3d
1211, 1215 (11th Cir. 2004). When determining whether the defendant was a “necessary
participant,” the courts will look at “whether, but for the defendant’s participation, the sale
transaction would not have taken place.” SEC v. Universal Exp., Inc., 475 F. Supp. 2d 412, 422
(S.D.N.Y. 2007) (citing SEC v. Murphy, 626 F.2d 633, 650-51 (9th Cir. 1980).) However, but-
for causation is not sufficient for liability. SEC v. CMKM Diamonds, Inc., 729 F.3d 1248 (9th
Cir. 2013).

For example, a printer may prepare key documents or a bank may

advance cash to a customer upon the customer's presentation of an

instrument and then pass the instrument to another person. Both would

satisfy a “but for” causation test, but these acts nonetheless do not render

the defendants sellers. Before a person's acts can be considered the

proximate cause of a sale, his acts must also be a substantial factor in

bringing about the transaction.
Id. at 1255 (quoting Murphy, 626 F.2d at 650.)

Additionally, a defendant’s title alone does not determine whether he is liable for
violating Section 5. Id. at 1258. For example, in SEC v. Jammin Java Corp., 2016 WL 6595133,
at *17 (C.D.Cal. July 18, 2016), the court held that allegations of ownership of an allegedly illicit

seller, absent further allegations of participatory conduct in a scheme, were insufficient to state a
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claim for violation of Section 5. There, the court dismissed the complaint against defendants
against whom there were only conclusory allegations of participation in their respective entities'
sale of stock, noting that “SEC seeks the unreasonable inference that their ownership is sufficient
to establish then personal participation.” Id.

A similar result was reached in SEC v. BIH Corp., 5 F. Supp. 3d 1342, 1347 (M.D. Fla.
2014), where the court held that a defendant who admitted to receiving sale proceeds and writing
and disseminating press releases for the company, but denied approaching the buyers and
structuring the transaction at issue, was not, as a matter of law, a “necessary participant” or a
“substantial factor” in the sale.

Here, the Amended Complaint makes clear that it was not Davison, but Rybicki, who is
alleged to have sold or offered to sell securities in violation of Section 5: “Davison and Rybicki
largely split their primary functions” (Am. Cmplt., q 38); “Rybicki primarily controlled
communications with investors [and] marketing...and executed agreements with investors™ (id.
at 9 4); “Rybicki’s activities were largely directed toward soliciting and raising money from
investors” (id. at § 11); “Rybicki communicated directly with investors, and raised money from
investors for the Funds.” (id.); “Rybicki primarily controlled the sales force and communications
with investors” (id. at § 40); “Rybicki was otherwise primarily responsible for raising money for
the Funds from investors™ (id. at § 41); “Rybicki managed EquiAlt’s relationships with various
third-party sales agents (acting as unregistered broker-dealers)” (id.); “Rybicki even advised
third-party sales agents that neither a license nor registration were required to sell EquiAlt
securities” (id.); and “Rybicki also met with investors and solicited investments in the Funds

directly” (id.).
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Given the paucity of sufficiently specific allegations against Davison with respect to the
offering and sale of the securities at issue, the SEC is not likely to prevail on the merits of its
Section 5 claim.

B. The Fraud Claims Are Deficient

Nor is the SEC likely to prevail on its other claims, all of which sound in fraud. Among
other things, the Amended Complaint fails to plead fraud with particularity.

“Rule 9(b) of the Federal Rules of Civil Procedure provides, in pertinent part, that “[i]n
alleging fraud or mistake, a party must state with particularity the circumstances constituting
fraud or mistake.” Fed.R.Civ.P. 9(b).”” SEC v. Spinosa, 31 F.Supp. 3d 1371, 1374 (S.D. Fla.
2014). “This Rule ‘serves an important purpose in fraud actions by alerting defendants to the
precise misconduct with which they are charged and protecting defendants against spurious
charges of immoral and fraudulent behavior.” Id at 1374-75. (internal citations omitted). In
order to satisfy this requirement, the complaint must set forth “(1) the exact statements or
omissions made; (2) the time and place of each such statement and who made the statement or
omission; (3) the substance of the statement and how it misled the plaintiff and (4) the
defendants' gain due to the alleged fraud.” Spinosa, 31 F.Supp. 3d at 1375 (internal citations
omitted). See also SEC v. Spartan Sec. Grp., Ltd., 2019 WL 2372277 (M.D.Fla. June 5, 2019)
(Rule 9(b) requires the claim to set forth: “‘(1) precisely what statements or omissions were
made in which documents or oral representations; (2) the time and place of each such statement
and the person responsible for making (or, in the case of omissions, not making) them; (3) the
content of such statements and the manner in which they misled the plaintiff, and; (4) what the

defendant obtained as a consequence of the fraud.””

Page 10 of 19



Case 8:20-cv-00325-MSS-AEP Document 160 Filed 07/29/20 Page 11 of 19 PagelD 3421

While the Amended Complaint asserts that investors were misled, it does not contain the
kind of detailed statements required to demonstrate that it was Davison who misled them, let
alone demonstrate the time or place of each such misstatement. Remarkably, the materials
affirmatively demonstrate that Davison did not make any actionable misrepresentations to
investors. Due to the failure to satisfy Fed.R.Civ.Proc. 9(b), it is unlikely that the SEC can
prevail on the fraud claims set out against Davison.

The fraud claims are additionally defective for the reasons set out below.

C. The Section 10(b) Claims Are Deficient

In addition to being defective for failing to satisfy Fed.R.Civ.Proc. 9(b), the claims under
Section 10(b) of the Exchange Act (Counts V, VI and VII) are deficient.

1. Count VI (violations of Section 10(b) and Rule 10b-5(b) thereunder) Fails

First, the Section 10(b) claim must be dismissed because the SEC fails to allege facts in
the Amended Complaint that demonstrate that Davison is the author of any misstatement. As the
Supreme Court held in Janus Capital Group, Inc. v. First Derivative Traders, 131 S. Ct. 2296,
2302 (2011), the “maker of a statement is the person or entity with ultimate authority over the
statement, including its content and whether and how to communicate it” and that person is the
only one who can be held liable for it. As set out below, it was Rybicki, not Davison, who made
all of the actionable statements identified by the SEC. Second, to the extent that any
misstatements were made in official documents, those misstatements are made by the Funds, not
by Davison. Only those corporate defendants, arguably, can be the maker of those statements.

Precedent establishes that the SEC’s allegations cannot suffice. For example, in this
Circuit, allegations that defendants paid stock promoters to write flattering articles about their

company and its stock price and even “worked in conjunction with stock promoters, particularly
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with respect to the timing of articles by the stock promoters and company press releases,”
without disclosing to investors that the articles were paid for, were not sufficient to support a
claim for securities fraud because the defendants were not the “makers” of the statements in the
articles. In re Galectin Therapeutics, Inc. Sec. Litig., 843 F.3d 1257, 1272 (11th Cir. 2016). See
also SEC v. Radius Capital Corp., 2012 WL 695668, at *7 (M.D. Fla. Mar. 1, 2012) (dismissing
10b-5 claim involving allegedly false statements in prospectuses where the complaint failed to
explain “the process by which prospectuses [were] issued and distributed and [did] not identify
who was ultimately responsible for the content of the prospectuses.”)

Here, as in the cases above, the Amended Complaint does not allege, other than in
conclusory fashion, that Davison was the “maker” of any of the false or misleading statements at
issue here. In fact Davison is not alleged to have made any oral misstatements to investors or to
have been the author of any written misstatements, all of which were alleged to have been made
by Rybicki: “Davison and Rybicki largely split their primary functions” (Am. Cmplt., § 38);
“Rybicki primarily controlled communications with investors [and] marketing...and executed
agreements with investors” (id. at § 4); “Rybicki primarily controlled the sales force and
communications with investors” “Rybicki created, reviewed, or approved changes to marketing
materials” and “controlled the distribution or dissemination of the Funds offering documents to
prospective investors” (id.); “Rybicki, or others under his direction, supervision, or control,
provided account statements to investors showing that almost 90% of investors’ funds were
invested in real estate” (id. at g 58); “Rybicki knew that many of the subscription agreements he
signed with investors falsely stated that investments in the Funds were being sold ‘without

299

commissions’” (id. at q 64); “Rybicki also knew his representations to investors about

commissions were false as it was his role to recruit and pay the sales agents’ commissions” (id.
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at 9 65); “The misrepresentations [regarding management fees] were repeated in Account
Statements Rybicki drafted and sent to investors” (id. at § 72); and “Rybicki also made oral
misrepresentations to investors regarding the safety of investing in the funds” (id. at § 76).

Furthermore, the SEC is not likely to prevail on this count because it cannot show, based
on the allegations in the Amended Complaint, that it was Davison who made any oral
misrepresentations to investors. In order to show that the defendant violated subsection (b), “‘the
SEC must allege that the defendant ‘(1) made a material misrepresentation or a material omission
as to which he had a duty to speak, or used a fraudulent device; (2) with scienter; (3) in
connection with the purchase or sale of securities.”” SEC v. Fiore, 416 F.Supp. 3d 306 (S.D.N.Y.
2019) (quoting SEC v. Frohling, 851 F.3d 132, 136 (2d Cir. 2016)). See also SEC v.
Monterosso, 756 F.3d 1326, 1333-34 (11th Cir. 2017). The absence of specific allegations that
Davison made actionable misrepresentations to investors further dooms this claim.

2. Counts V and VII Are Defective

In Counts V and VII, the SEC alleges violations of Section 10(b) of the Exchange Act
and Rules 10b-5(a) and (c¢) thereunder. Each of these also fails.

In order to establish that a defendant violated subsection (a) or subsection (¢), “‘the SEC
must allege that the defendant (1) committed a manipulative or deceptive act; (2) in furtherance
of the alleged scheme to defraud; and (3) with scienter.”” Fiore, 416 F.Supp. 306, at 319
(quoting SEC v. Thompson, 238 F.Supp. 3d 575 (S.D.N.Y. 2017)).

But there are no allegations that Davison personally committed any manipulative acts in
connection with the purchase or sale of a security. The Supreme Court recently clarified the
effect of its Janus ruling on the other subsections of Section 10(b), in Lorenzo v. SEC, 139 S. Ct.

1094 (2019). In Lorenzo, the Supreme Court held that in certain circumstances a person can be
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held liable under subsections (a) and (c) for directly disseminating misleading statements to
investors, even if they are not the maker of those statements. However, as set out in Lorenzo,
they must have directly distributed materials containing misstatements to investors, while
knowing that they were false.

Thus, the Amended Complaint fails under Lorenzo, as there are no allegations that
Davison directly disseminated misleading materials to investors. Again, not only are there no
allegations to that effect, all the materials submitted by the SEC demonstrate that Davison had no
involvement with distribution of materials to investors. Moreover, as set forth above, claimed
oral misrepresentations were contradicted by written statements, making even less likely that the
SEC will prevail on this claim.

D. The Section 17 Claims Fail (Counts II through IV)

As the person not involved in investor communications, who did not get directly involved
in or transmit the alleged misstatements to investors, it will be difficult for the SEC to prove a
case under 17(a)(1) or (a)(3) against Davison. In addition to the reasons set out above, there is an
additional reason to dismiss these claims: Davison did not commit fraud in connection with the
purchase or sale of securities.

“Section 17(a) of the Securities Act, section 10(b) of the Exchange Act and Rule 10b-5,
all proscribe fraudulent conduct in the purchase or sale of securities.” SEC v. Radius Capital
Corp., 2012 WL 695668, *3 (M.D. Fla. Mar. 1, 2012) (emphasis supplied). See also SEC v.
Levin, 2014 WL 11878357, *14 (S.D. Fla. Oct. 6, 2014) “Section 17(a) of the Securities Act
prohibits fraud in the offer or sale of securities.”)(emphasis supplied)

Whatever Davison might have done with respect to managing the Funds, that purported

misconduct is irrelevant when weighed against the fact that there are no claims against him that
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are in connection with the offer or sale of securities. Back office shenanigans, even if proven,
cannot be the basis of a Section 17 claim.

E. Control Person Liability (Count VIII) Cannot Be Established

The SEC does not allege facts sufficient to show that Davison controlled Rybicki or the
sales agents. To the contrary, the Amended Complaint sets out that Rybicki controlled them. As
noted in SEC v. LottoNet Operating Corp., 2017 WL 6949289 (S.D. Fla. Mar. 31, 2017), for
control person liability to attach in the Eleventh Circuit, the defendant has to have had the power
to control the general affairs of the entity primarily liable at the time the entity violated the
securities laws ... [and] had the requisite power to directly or indirectly control or influence the
specific corporate policy which resulted in the primary liability.”” Id. at *17. See also SEC v.
Huff, 758 F.Supp.3d 1288, 1342 (S.D. Fla. 2010) (control person liability requires the power to
direct and control the conduct that resulted in the primary liability).

Here, as the Amended Complaint sets out, it was Rybicki who controlled the sales staff.
See, e.g., Am. Cmplt. 9 11, 40, 41, 47, 58. Given that, it is unlikely that the SEC will prevail on
this claim either.

F. Aiding and Abetting Liability (Count IX) Is Not Established

“For aiding and abetting liability under the federal securities laws, three elements must be
established: (1) a primary or independent securities law violation committed by another party;
(2) awareness or knowledge by the aider and abettor that his or her role was part of an overall
activity that was improper; also conceptualized as scienter in aiding and abetting antifraud
violations; and (3) that the aider and abettor knowingly and substantially assisted the conduct
that constitutes the violation.” SEC v. Levin, 2014 WL 11878357, *20 (S.D. Fla. Oct. 6, 2014)
(emphasis supplied)(citation omitted); see also SEC v. Spartan, * 6; SEC v. LottoNet Operating

Corp., 2017 WL 6949289, *18 (S.D.Fla. Mar. 31, 2017).
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Here, the Amended Complaint is devoid of allegations that Davison “knowingly and
substantially assisted” the purportedly violative conduct of Rybicki and the sales staff Rybicki
supervised. Nor does the SEC allege facts that would show that Davison even knew about
Rybicki’s alleged misconduct with respect to investors. Accordingly, the SEC is unlikely to
prevail on this claim.

Iv.
THE SEC HAS NOT SHOWN A LIKELIHOOD OF THE WRONG BEING REPEATED

The gravamen of the SEC’s Amended Complaint is the claim that there was an ongoing
sale of investments in the Funds that had to be halted. See, e.g., Am. Cmplt. 9 1, 3, 9. Leaving
aside the question of whether that was completely true at the time this action was commenced
(and indeed, the January 8, 2020 letter to investors, at Docket Entry 7-7, page 8, would indicate
that at least by that point some of the Funds were being wound down and assets being sold to pay
back investors), it is certainly no longer the case.

There are not going to be any additional investors. The Receiver is executing the plan
originally created by Davison to realize value for investors by selling off properties — including
one that had been listed prior to the Receivership. (See Docket Entry 137). There is thus no
ongoing fraud to block.

Instead there is simply the orderly wind-down of the funds. As Docket Entry 137 reflects,
Davison purchased the property in question at a tax auction for $10,500 on June 13, 2013. See
Docket entry 137, at 4 n.3. The Receiver is selling it for $92,500.00 — a substantial increase of
value that proves the validity of the Funds’ investment thesis of investing in distressed real

estate.

Page 16 of 19
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Moreover, we understand that the Receiver has largely retained the same staff that
Davison employed. If the Funds were being run as an illegal scheme, it makes little sense that the
Receiver would retain the same staff.

Given that the SEC’s legal case against him is weak, and there is no likelihood of the
purported wrong continuing, it makes sense for the Court to lift the Receivership, or convert it
into a monitorship, as set out below.

V.

IF NOT LIFTED, THE RECEIVERSHIP SHOULD BE
CONVERTED INTO A MONITORSHIP

The appointment of a receiver by a federal court is governed by federal law and equitable
principles. Fed. R. Civ. P. 66; Cadence Bank, N.A. v. E. 15th St., Inc., 2013 WL 2151743, at *3
(M.D. Fla. May 16, 2013); Marolax, 2008 WL 6256745, at *1 (citing National Partnership
Investment Corp. v. National Housing Development Corp., 153 F.3d 1289, 1292 (11th Cir.
1998)).

As multiple courts have proclaimed, the appointment of a receiver is an extraordinary
equitable remedy, justified only in extreme circumstances, when there is no remedy at law or the
remedy is inadequate. Cadence Bank, N.A. v. E. 15th St., Inc., 2013 WL 2151743, at *3 (M.D.
Fla. May 16, 2013); Marolax Handels-Und Verwaltungsgesellschaft MBH v. 898 5th Ave. S.
Corp., 2008 WL 6256745, at *1 (M.D. Fla. Dec. 17, 2008), report and recommendation rejected
on substantive grounds, 2009 WL 1660036 (M.D. Fla. June 15, 2009) (citing Hollywood

Healthcare Corp. v. Deltec, Inc., 2004 WL 1118610 *10 (D. Minn. May 17, 2004).° It is

9 See also F.T.C. v. Direct Mktg. Concepts, Inc., 2006 WL 149039, at *4 (D. Mass. Jan. 19, 2006) (“[T]he
appointment of a receiver is an extreme remedy, described by some as “draconian,” and is not a course to be
cavalierly pursued.”); Fid. Bank v. Key Hotels of Brewton, LLC, 2015 WL 1623952, at *4 (S.D. Ala. Apr. 13, 2015)
(denying receivership because placing property into hands of receiver would have been “draconian step”).
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especially draconian here given that the SEC never gave Davison notice of the pending action
and never gave him the opportunity to address any problematic operational issues.

This draconian remedy is not justified here. Instead, to the extent the Court believes that
some sort of supervision over the wind-down of the Funds is required, it should impose a
monitorship instead. Under some circumstances, the appointment of monitor-type arrangements
are preferable to receiverships because they are less intrusive. See, e.g., Sec. P. Mortg. and Real
Est. Services, Inc. v. Republic of Philippines, 962 F.2d 204, 212 (2d Cir. 1992) (monitor-like
special property advisor approved in part because it was deemed “far less intrusive than a
receiver); U.S. v. Govt. of Guam, 2008 WL 732796, at *3 (D. Guam Mar. 17, 2008), order
clarified, CV 02-00022, 2017 WL 5907861 (D. Guam Jan. 27, 2017) (“monitors generally play a
less intrusive role than masters or receivers”).

Davison would consent to convert the receivership into a monitorship, and is committed
to working hand in glove with the Monitor to maximize value for investors. Moreover, to
assuage any potential judicial concerns, Davison would agree to have all significant expenditures
and sales subject to court approval.

CONCLUSION

As set forth above and in the accompanying papers, the SEC has failed to establish a
likelihood of success on its claims against Davison. Consequently, the relief it seeks — including
the appointment of a receiver — should be denied.

/s/ Gerald D. Davis
GERALD D. DAVIS, ESQ.
Florida Bar No. 764698
gdavis(@trenam.com

bshepard@trenam.com

ohoeppner@trenam.com
CHARLES M. HARRIS, JR., ESQ.
Florida Bar No. 967459
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TRENAM, KEMKER, SCHARF,
BARKIN, FRYE, O’NEILL &
MULLIS, P.A.

200 Central Avenue, Suite 1600
St. Petersburg, FL 33701

Tel: (727) 896-7171

Attorneys for Defendant Brian
Davison

/s/ Howard Fischer

HOWARD FISCHER, ESQ.

New York Bar No. 2644052
hfischer@mosessinger.com

MOSES & SINGER, LLP

405 Lexington Avenue

New York, NY 10174

Telephone: 212-554-7800

Attorneys for Defendant Brian Davison

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that the foregoing has been filed via the Court’s CM/ECF system,
which will send an electronic copy of the foregoing and a notice of filing same to all counsel of

record, on this 29th day of July, 2020.

/s/ Gerald D. Davis
Attorney
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EXHIBIT 1



SECURITIES AND EXCHANGE COMMISSION
MIAMI REGIONAL OFFICE

SUITE 1800 801 BRICKELL AVENUE EXHIBIT
MIAMI, FLORIDA 33131
Phone: (305) 982-6300 6

Facsimile: (305) 536-4146

Author’s Direct Dial: 305-982-6324
Author’s email: zamoranoa@sec.gov

INVESTOR QUESTIONNAIRE
SUBJECT: EquiAlt, LLC (FL-04167)

THIS IS A BRIEF SEVEN-PAGE QUESTIONNAIRE. IF YOU NEED
ADDITIONAL SPACE FOR ANY QUESTION, PLEASE ATTACH
ADDITIONAL PAGES. PLEASE BE SURE TO RETURN ALL PAGES.

Your Name: _ DOB: _ /?;y

Home or Business Address:

; TR | [
N ' oo i X 4245033
Home or Business Telephone Number (including area code): —

Cell Phone Number (including area code):

Email Address: — & ﬂa—}-(a,;f_’ LTV
J

Our records indicate that you invested in an investment fund affiliated with EquiAlt
LLC. Is this correct?

K) Yes, on behalf of myself individually () No
() Yes, on behalf of an entity ( )No

If on behalf of an entity, please identify the entity:
\ i
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Vi

If yes to question #1 above, for each EquiAlt investment, please complete
the following chart:

Date or EquiAlt Dollar Lock- Have Has Your | Do you still
Approximate | Fund In Amount | Up Interest Principal | hold this
Date of Which You | Invested: | Period | Payments | Payment | investment?
Investment: | Invested: (36 Been Been

(1) EquiAlt 607 Months | made to | Returned? ;
ekl - o e P
‘ quiAlt onths g

Fund II LLC \_) / -

(3) EA SIP,

LLC (4) )/&5 v J

EquiAlt

Qualified

Opportunity h

Zone Fund,

LPor

(5) EquiAlt

Secured

Income

Portfolio
REIT, Inc.
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v

[}

How did you learn about EquiAlt? (check all that apply)

Personal or family referral (explain below)
Business referral (explain below) -

Other (explain below)

Do not remember

Vant =

3. Before that first contact, did you know any of the following (Yes/No):

The person who contacted you about the investment
Andre Sears
Brian Davison

Barry Rybicki &~

4. If you answer ves to any of the individuals above, please explain below how you
knew that individual.

L e dl

5. How were you first contacted to invest in EquiAlt? (check all that apply):

Telephone / Cold-call

Telephone / Non-cold-call (explain below)
Email __~  Mail__  Inperson___ Other (explain below)__
Do not remember _—

Who first contacted you? Bayv I?’ R:{ \3 teK

How did the person contacting you introduce himself/herself?

As a representative of EquiAlt e

As representative of Picasso Group __

As a representative of Live Wealthy Institute
As a representative of Lifeline Innovations

Other (explain below):

When or approximately when did that happen? 2o | .
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What, if anything, did the person who contacted you tell you about his/ her
compensation in connection with your EquiAlt investment?
bont Yewmew pev

6. Did you ever communicate with anybody associated with EquiAlt or Picasso Group
prior to investing with EquiAlt?

()Yesb{fNo

If yes, who did you speak with?

If yes, how many times? If yes, when?

If yes, please describe what was discussed.

Did you ever have an in-person meeting with anybody associated with EquiAlt?

() Yes ) No. If yes, who did you meet with?

If yes, when and where?

If yes, please describe what was discussed.

Did anyone tell you that EquiAlt investments were safe, low-risk, or
conservative?

() Yes (xf No

If yes, who said this and when?

Did anyone tell you that EquiAlt cannot go bankrupt?

() Yes () No

If yes, who said this and when?
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Did anyone tell you that EquiAlt has large cash reserves?
() Yes (¥ No A

7
2 . i &~
If yes, who said this and when? “2 i /

Did anyone tell you that EquiAlt is registered with the SEC? &

() Yes 3 No =

/L
If yes, who said this and when? 2

Did anyone tell you that EquiAlt LLC would be paying approximately 5% to 10%
of your investment funds as commissions to intermediaries or sales people?

() Yes (WNo

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC’s sales agents were registered as broker-
dealers or investment advisers?

() YestdNo ¥

If yes, who said this and when?

Did anyone tell you that your investment might be used to pay the debts and
obligations of other EquiAlt funds?

() Yes (x) No .

{15
If yes, who said this and when?

Did anyone tell you that EquiAlt LLC could pay existing investor’s interest ”.
payments from investments made by new investors?

() Yes & No

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC’s cash flow from operations and revenues
was “strong,” “healthy,” or “positive”?

( ) Yes () No

If yes, who said this and when?




Cas8:800\ 02 HIHS A NE PDOIAERGRA FiRACH2OM Maped o bmapath 4186

7. Were you ever provided with any documentation or written materials by
representatives at EquiAlt or Picasso Group?

7

Yes (3. No

f yes, please describe the materials that were provided to you and by whom?

/.&gfb;z.;/’(j J ",/ Vi ﬂﬂ 22 L:>}/ !? i (v"// \R}z‘fj L e

&y,
((_-i‘[

; f
pawme én Qipevr [l{)(,lﬁ\{ L’uw,‘p(?
,[/J;?i/@' 2 Summavy oF Terms f;a}Je_v Lmzn‘/ P"c’ud&'s)

Please provide a copy of any documents or written materials you were provided.
8. Were you ever directed to an EquiAlt website or social media site?

() Yes (W No Acfra J/)( 7 /{, % ’/‘ v &bl € 12 be v

If yes, please describe who directed you to the website and what materials were
provided or available on the website?

9. Did you fill out a subscription agreement?

() Yes %9 No
7

1

If yes, who directed you to fill out the agreement?
If yes, please provide a copy of the completed subscription agreement.
Did you fill out an investor questionnaire? Q\

() Yes £ No

If yes, who directed you to fill out the questionnaire?

If yes, please provide a copy of the questionnaire.

Did you have assets with a value of over $1 million (not including your home) at
the time you invested in an EquiAlt fund?

Ve
() Yes (X) No
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Did you earn income of over $200,000 (or, if married, over $300,000) a year at the
time you invested in an EquiAlt fund?

() YesX) No
Were you retired at the time you made your EquiAlt investment?

(X Yes () No

What was your occupation? (if currently employed, what is your occupation?)
Senror CFr ﬁ/ﬁﬂf&? e

10. What were you told, or what did you read, that motivated you to invest in EquiAlt?
Please state the main reasons you decided to invest in EquiAlt, how you learned
about these things, and approximately when that happened.

A Wa/u/fw/’/,y’fm ,,(,4:{_1,071/07/ ?/M“Z}IIQH‘

11. Is there anything else you would like to tell us about your investment, EquiAlt, or
EquiAlt’s representatives?

Everyhiig has frne ameslfly

Pursuant to Title 28, United States Code, Section 1746, I declare under penalty of
perjury that the foregoing is true and correct.

Date: Jold 3 . =~ , 2019
Signature

THANK YOU FOR YOUR TIME AND ASSISTANCE!
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SECURITIES AND EXCHANGE COMMISSION

MIAMI REGIONAL OFFICE
SUITE 1800 801 BRICKELL AVENUE

MIAMI, FLORIDA 33131
Phone: (305) 982-6300
Facsimile: (305) 536-4146
Author’s Direct Dial: 305-982-6324
Author’s email: zamoranoa@sec.gov

INVESTOR QUESTIONNAIRE
SUBJECT: EquiAlt, LLC (FL-04167)

THIS IS A BRIEF SEVEN-PAGE QUESTIONNAIRE. IF YOU NEED
ADDITIONAL SPACE FOR ANY QUESTION, PLEASE ATTACH
ADDITIONAL PAGES. PLEASE BE SURE TO RETURN ALL PAGES.

Your Name: [ S  oos 1 ThE

S ress. /
‘ A/ 7 20 2/ RO
! _Alanepp  CA 94502

Home or Business Telephone Number (including area code):

Cell Phone Number (including area code): !

Email Address: __6/ ;//;/ wd . Coorr

Our records indicate that you invested in an investment fund affiliated with EquiAlt
LLC. Is this correct?

e
“ %Yes, on behalf of myself individually‘g No

( ) Yes, on behalf of an entity ( ) No

If on behalf of an entity, please identify the entity:

M and I zne /2L/' (RS
J
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If yes to question #1 above, for each EquiAlt investment, please complete
the following chart:

Date or EquiAlt Dollar Lock- Have Has Your | Do you still
Approximate | Fund In Amount | Up Interest Principal | hold this
Date of Which You | Invested: | Period | Payments | Payment | investment?
Investment: | Invested: (36 Been Been
[ @EquiAlt Months | made to | Returned?
1,0;:2.&4/} 7 Fund, LLC g;sm (| or48 You?
/ (2) EquiAlt Months)
Fund II LLC
(3) EA SIP,
LLC (4)
EquiAlt
Qualified
Opportunity
Zone Fund,
LP or
(5) EquiAlt
Secured
Income
Portfolio
REIT, Inc.




Cas8:800\ 02 HIHS A NE PDOEIAERGRA FiRACH/OMRD Mmaped s Ibmapalh A0

2. How did you learn about EquiAlt? (check all that apply)

- Personal or family referral (explain below)
‘Business referral (explain below)
Other (explain below) Y
Do not remember

/

AA\/’ mf /"S‘ 4 'mar\'/' AL;‘ 6[02/7/2} '7(\;/2/' K @ Ha/ fg i [\/ ] 8] QL?‘)?
/
3. Before that first contact, did you know any of the following (Yes/No):

The person who contacted you about the investment
Andre Sears
Brian Davison

Barry Rybicki X

4. If you answer yes to any of the individuals above, please explain below how you
knew that individual.

~ 7 P ’ , 7] '/ i~ i ) - ,
Ty inyited one 1 »’)%czﬁhya £ hlK bt Nelimem Ln?L' oK and _nivestmend

5. How were you first contacted to invest in EquiAlt? (check all that apply):

elephone Cold-call 2
Telephone / Non-cold-call (explain below)
Email ~  Mail __ Inperson %  Other (explain below)__
Do not remember

: aNne—
= @ gt w7 , < YY) e = N ‘
1 (nVy f .a/\ ﬁ‘ 7'2(216 one to Mz W ;fﬂ\ BLM M 0}/1_71 '7‘6 diacush O}/)-f_l i % / VL\,@/){'}”&;

Who first contacted you? '55572/?1/4’ K )/Z/JICK ]
How did the person contacting you introduce himself/herself?

As a representative of EquiAlt

As representative of Picasso Group ____

As a representative of Live Wealthy Institute

As a representative of Lifeline Innovations
@j{explain below):

Bajmj{ f%/éii//i" Aged e aMls fl:/ Ben /L/é/\@l w iAmm/menf

When or approximately when did that happen?
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What, if anything, did the person who contacted you tell you about his/her
compensation in connection with your EquiAlt investment?
None

6. Did you ever communicate with anybody associated with EquiAlt or Picasso Group
prior to investing with EquiAlt?

()YesDQNo

If yes, who did you speak with?

If yes, how many times? If yes, when?

If yes, please describe what was discussed.

Did you ever have an in-person meeting with anybody associated with EquiAlt?

() Yes(d No. If yes, who did you meet with?

If yes, when and where?

If yes, please describe what was discussed.

Did anyone tell you that EquiAlt investments were safe, low-risk, or
conservative?

Wes( ) No

If yes, who said this and when? F) el M (}v% A

Did anyone tell you that EquiAlt cannot go bankrupt?

(Xj Yes () No
If yes, who said this and when? Ben /‘7@4/3, /b(](j me -/’/L[Lf E/{]‘Lii.AG I'}' g[{“/
Compaidy , A K swban IHant Loy .
peny v very




Cas8:820\ 02 HIHS A NE PDOBEIAERGRE FilRACH/2OMY Mmape 1B Ibmapalh A2

Did anyone tell you that EquiAlt has large cash reserves?

() Yes}({No

If yes, who said this and when?

Did anyone tell you that EquiAlt is registered with the SEC?

) Yes\ﬁ)< No

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC would be paying approximately 5% to 10%
of your investment funds as commissions to intermediaries or sales people?

( )Yes})Q/No

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC’s sales agents were registered as broker-
dealers or investment advisers?

() Yes\:()((No

If yes, who said this and when?

Did anyone tell you that your investment might be used to pay the debts and
obligations of other EquiAlt funds?

() Yes;><No

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC could pay existing investor’s interest
payments from investments made by new investors?

( )Ye; /No

/

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC’s cash flow from operations and revenues
was “strong,” “healthy,” or “positive”?

§
%Yes No

If yes, who said this and when? Emn M@K/L dn‘)h /' fﬁﬂ’ [\,A DLL} 'IZU'LMAU LLC 5
CWJA %jmx’ bLf /%t said éﬁ“///‘”flz-(- wag du(}[j{ C(imfa\/lj
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7. Were you ever provided with any documentation or written materials by
representatives at EquiAlt or Picasso Group?

,(k{Yes () No

If yes, please describe the materials that were provided to you and by whom?

ﬁ;a/ﬂbj ﬁ;v/;[(,/nham/ﬁ(’h [Todn .

Please provide a copy of any documents or written materials you were provided.

8. Were you ever directed to an EquiAlt website or social media site?

() Yes'%No

If yes, please describe who directed you to the website and what materials were
provided or available on the website?

9. Did you fill out a subscription agreement?

NYes () No
If yes, who directed you to fill out the agreement? [?7212;'4 /L / Q{E/&_

If yes, please provide a copy of the completed subscription agreement.

Did you fill out an investor questionnaire?

'?{Yes () No

If yes, who directed you to fill out the questionnaire?

If yes, please provide a copy of the questionnaire.

Did you have assets with a value of over $1 million (not including your home) at
the time you invested in an EquiAlt fund?

() Yesk{No
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Did you earn income of over $200,000 (or, if married, over $300,000) a year at the
time you invested in an EquiAlt fund?

() Yes D No
Were -'you retired at the time you made your EquiAlt investment?
OQ Yes () No
What was your occupation? (if currently employed, what is your occupation?)
Soacial WerKer
10. What were you told, or what did you read, that motivated you to invest in EquiAlt?

Please state the main reasons you decided to invest in EquiAlt, how you learned
about these things, and approximately when that happened.

(2/\,,/ / 7 7ete f”_/L @ Nepr 4)70@71,“1/[{,17[ ';,//3 to (nvest in @s,g,j /](/f

11. Is there anything else you would like to tell us about your investment, EquiAlt, or
EquiAlt’s representatives?

T didn'} sndercfant He documentetion mud. ,Tg/c;m—’m/‘w/
on [bpuy Mot 4o e, plin e She ey Ihe documengotion

Pursuant to Title 28, United States Code, Section 1746, I declare under penalty of
perjury that the foregoing is true and correct.

Date: _ 0/ - 15 20 2039

_
7

Signature

NR - _5;}7/\)7’/ /Zif f@ /)_77/7 LZLL( 7% /)’)77 I//?'-\C‘f."ﬁ;\’l") 0“’,?1& (_/’§ ”

THANK YOU FOR YOUR TIME AND ASSISTANCE!
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> / UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

MIAMI REGIONAL OFFICE
SUITE 1800 801 BRICKELL AVENUE
MIAMI, FLORIDA 33131
Phone: (305) 982-6300
Facsimile: (305) 536-4146
Author’s Direct Dial: 305-982-6324
Author’s email: zamoranoa@sec.gov

INVESTOR QUESTIONNAIRE
SUBJECT: EquiAlt, LLC (FL-04167)

THIS IS A BRIEF SEVEN-PAGE QUESTIONNAIRE. IF YOU NEED
ADDITIONAL SPACE FOR ANY QUESTION, PLEASE ATTACH
ADDITIONAL PAGES. PLEASE BE SURE TO RETURN ALL PAGES.

\
Your Name: [ SN DOP: I | O

* - L EERM
Home or Business ress:
o N I (Woeopn, Az 55139

Home or Business Telephone Number (including area code): —

Cell Phone Number (including area code):

Email Address: jh_ & (webt.oeT

1. Our records indicate that you invested in an investment fund affiliated with EquiAlt
LLC. Is this correct?

() Yes, on behalf of myself individually ( ) No
(K Yes, on behalf of an entity ( )No

If on behalf of an entity, please identify the entity:

m—%\lj Liom)e) teust
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If yes to question #1 above, for each EquiAlt investment, please complete
the following chart:

Date or
Approximate
Date of
Investment:

EquiAlt
Fund In
Which You
Invested:

(1) EquiAlt
Fund, LLC
(2) EquiAlt
Fund II LLC
(3) EASIP,
LLC (4)
EquiAlt
Qualified
Opportunity
Zone Fund,
LP or

(5) EquiAlt
Secured
Income
Portfolio
REIT, Inc.

Dollar
Amount
Invested:

Lock-
Up
Period
(36
Months
or 48
Months)

Have
Interest
Payments
Been
made to
You?

Has Your
Principal
Payment
Been
Returned?

Do you still
hold this
mvestment?

T-23-20:8

#1 Lquw At
Fwd& ) LLQ

i

tQ0,000-oo

4 monTig

4es

No

Yes
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2. How did you learn about EquiAlt? (check all that apply)

Personal or family referral (explain below)
Business referral (explain below) X

Other (explain below)

Do not remember

Fﬂmﬁh,,; TRLE ?mmn)uvrf -:%Sow é()cm‘f‘&l)

3. Before that first contact, did you know any of the following (Yes/No):

The person who contacted you about the investment N &
Andre Sears _____

Brian Davison

Barry Rybicki

4. If you answer yes to any of the individuals above, please explain below how you
knew that individual.

5. How were you first contacted to invest in EquiAlt? (check all that apply):

Telephone / Cold-call

Telephone / Non-cold-call (explain below)
Email _~ Mail___  Inperson ¥  Other (explain below)____
Do not remember _____

Who first contacted you? 3/)(—} 5o1) Wootan - Famil % TEE, @LﬂgﬂlUj

How did the person contacting you introduce himself/herself?

As a representative of EquiAlt

As representative of Picasso Group _____

As a representative of Live Wealthy Institute

As a representative of Lifeline Innovations
(explain below):

ﬁm.n} Trﬁ?‘&?&gr\)ﬂ)tmﬁ JAsons Waooted

g

When or approximately when did that happen? J u_lu} 23,2018
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What, if anything, did the person who contacted you tell you about his/her
compensation in connection with your EquiAlt investment?

OThl|

6. Did you ever communicate with anybody associated with EquiAlt or Picasso Group
prior to investing with EquiAlt?

() Yes (X) No

If yes, who did you speak with?

If yes, how many times? If yes, when?

If yes, please describe what was discussed.

Did you ever have an in-person meeting with anybody associated with EquiAlt?

() Yes & No. If yes, who did you meet with?

If yes, when and where?

If yes, please describe what was discussed.

Did anyone tell you that EquiAlt investments were safe, low-risk, or
conservative?

04 Yes ( ) No
If yes, who said this and when? JAson [Dootea) ju,d?,u‘ 2%, 208

Did anyone tell you that EquiAlt cannot go bankrupt?

( ) Yes (0§ No

If yes, who said this and when?
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Did anyone tell you that EquiAlt has large cash reserves?

(X) Yes ( ) No

If yes, who said this and when? @M&QMMM wz Eica')icb

Did anyone tell you that EquiAlt is registered with the SEC?

() Yes (3 No

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC would be paying approximately 5% to 10%
of your investment funds as commissions to intermediaries or sales people?

() Yes & No

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC’s sales agents were registered as broker-
dealers or investment advisers?

( ) Yes ) No

If yes, who said this and when?

Did anyone tell you that your investment might be used to pay the debts and
obligations of other EquiAlt funds?

() Yes p§ No

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC could pay existing investor’s interest
payments from investments made by new investors?

( ) Yes (X) No

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC’s cash flow from operations and revenues
was “strong,” “healthy,” or “positive”?

o< Yes () No

If yes, who said this and when? Aicoeding to "Hismorical Porformeanxce * v

Booxis

5
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7. Were you ever provided with any documentation or written materials by
representatives at EquiAlt or Picasso Group?

0 Yes ( ) No

If yes, please describe the materials that were provided to you and by whom?

Epclosed

Please provide a copy of any documents or written materials you were provided.
8. Were you ever directed to an EquiAlt website or social media site?
&0 Yes ( ) No

If yes, please describe who directed you to the website and what materials were
provided or available on the website?

Cauinit Cortal peovded v documentation

9. Did you fill out a subscription agreement?

()Yes()dNo

If yes, who directed you to fill out the agreement?

If yes, please provide a copy of the completed subscription agreement.

Did you fill out an investor questionnaire?

()Yes[?()No

If yes, who directed you to fill out the questionnaire?

If yes, please provide a copy of the questionnaire.

Did you have assets with a value of over $1 million (not including your home) at
the time you invested in an EquiAlt fund?

() Yes { No
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Did you earn income of over $200,000 (or, if married, over $300,000) a year at the
time you invested in an EquiAlt fund?

() Yes ()().No

Were you retired at the time you made your EquiAlt investment?

S Yes ( ) No
What was your occupation? (if currently employed, what is your occupation?)
FU LI m FZ - 1o S SISTROT T L - STAUT

10. What were you told, or what did you read, that motivated you to invest in EquiAlt?
Please state the main reasons you decided to invest in EquiAlt, how you learned
about these things, and approximately when that happened.

P

) T Pa 43 2019 0 WE

dec e o moest was B% o teesst P ) Motk (%@ cue. 290,000 .00

[ Uu‘asjcm'f/nff ﬁ éOO,OO> pmonth

11. Is there anything else you would like to tell us about your investment, EquiAlt, or
EquiAlt’s representatives?

DELCOMT Bﬁ(&ﬁ i CK ﬁcD
Ay cguzsﬂomsﬁj Covtackt um,

Pursuant to Title 28, United States Code, Section 1746, I declare under penalty of
perjury that the foregoing is true and correct.

Date: /5.~ 20 ,2019

HU\)

THANK YOU FOR YOUR TIME AND ASSISTANCE!
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EQUITY IN ALTERNATIVES

Request to Amend

Amendment Type: Early Redemption Investment Type[ |

pccount e N (e 1
Fund Invested in: é;mnﬁ#’awd—é&é Func? T

Trust Company (i applicable)'

Initial Investment amount: QO 000, 00

Remaining Term (months): 33 mowths

Reason for Amendment:
FinvamaAal Rg Eea

For Redemptions:
Investment Date 7[2{5@‘8 Is this a partial or full redemption? Partial [X] Full [_]

Redemption Amou n%’g 5,0422 .00 _(Note: A 10% surrender fee applies to the amount redeemed)

For Investment Type:
Investment Date From Growth to Monthly Income[:] From Monthly Income to GrowthD

{Note: A 51,000 fee applies to accounts changed from “Growth” to “Monthly Income”)

Investor Information:

Name: NG
Address: NG City:/72AR:copa _State: A2 Zip: 85139
Email: (N on: (A

Advisor:

Entity: +ﬁ‘1‘h»ﬂ=&1 EEes Plavning

Name:_JAsea> ' Woo tead

Address69/0 ¢ muwctylave Sied3oCity: thoenx  State:pz  Zip: 85054
Email: Phone: ( )

Every investor has a fixed contract with the entity they are invested in called a Debenture. If for any reason an
investor wishes to change any of the terms of the Debenture a request for this change must be followed. A
change to the debenture includes such events as; request for partial or full return of investment prior to maturity
or a change in term status (i.e. Monthly, Quarterly, Semi-Annual, Annual, or Growth). All requests are subject to
approval. The decision will be based on various business related factors at that time and order in which requests are
made.

estor st (. >+ (2/21)225
/ I\/[ L Pocr

Adavisor Signature: Date:
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Equity Value Investing Approach

Represontaton is based on & kauidated real estate remtal market of 750 bilion.

\‘ Bloomberq @ 30-60 day Del. 90+day Del. @ Foreclosure @ Bank Owned

oNBC

Equity Vake Ywesting 2.0

1. Assets are bought significantly under current value, target acquisition
price is typically 25% to 50% of current market value, significantly more
equity than the average distressed units. Properties are purchased individually
to increase the equity on acquisition as bulk buying masks the laggards in a
group. This practice significantly reduces principle risk and allows for much
higher than normal ROI from the market rents compared to actual cash outlay.

2. Asset are quickly brought to cash flowing (28 day average). Upon
acquisition every property is re-addressed for any necessary rehabilitation to
stabilize, repair or upgrade the property to bring it to highest and best use or
most marketable.

3. Assets are targeted toward specific end users:

o Aging baby boomers, manageable size property, SFR freedom, SFR
quality, a more stable fixed income renter.

o Echo Boomers are the next significant generational consumer wave;
more rent type options; rent, rent to own, lease option, financed, all
for the future first time homebuyers.

4. Assets are non-leveraged; properties carry no debt burden. This allows for
higher yield to investors and increased management flexibility.

5. Greater control and transparency than debt products; assets are wholly
owned, managed with no leverage. Investor’s principle is not brokered or lent
on someone else’s asset allowing for active management and better results in
down markets.

6. Multiple exit strategies. Units exist in the market as fully repaired,
modernized functioning cash flowing assets. These can be sold individually in
traditional channels like the Multiple Listing Service or in blocks to family or

institutional investors.

Target U.S. Markets

“We focus in these markets because of
our teams’ extensive experience and
the abundant opportunities to acquire
distressed and below market assets
that we believe enhances investors’
risk/reward profiles.” - Brian Davison,
CEO, EquiAlt

[ MATERIALS DO NOT REPRESENT AN OFFER OF OR A SOLICUVATION FOR

ADVISORY SERVICES UNDER ANY CONDITIONS OR A SECURITY IN ANY

STATE/JTURISDICTION OF THE UNITED STATES OR ANY COUNTRY WIHERE THE

PRODUCT 1S NOT REGISTERED, NOTICE FILED, OR EXEMPT, EQUIALT PROVIDIES

INFORMATION ON IT'S ACTIVITIES BASED IN REAL ESTATE, PRIOR RESULTS ARE

NOT A GUARANTEE OF FUTURE RESULTS
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A Leading Alternative Real Estate Investment Company

Fund Data:

Series 1: Up to $50,000,000

Minimum Investment: $25,000

Type: Private Placement

Term: 48 months

Holdings: Diversified, Debt-Free
Real Estate Holdings

Investor Benefits:

v Fixed Annual Rate of Return; 8%
for Growth, 8% for Monthly
Income.

v~ Monthly dividend payments
commence in 30 to 45 days

v Strategy objectives that align with an
“Investors First Approach”.

v Principal paid-in-full via balloon
payment in 48 months

v Investment secured by tangible
real estate (no leverage)

EquiAlt Fund is:

v~ Self-directed IRA compatible
v~ 401k compatible *Restrictions Apply

Annual Monthly Years 2017
Returns Payments
Growth  $8,000
8% N/A
ROI % 8%
Cash Flow $8,000
$667

ROI % 8%

Fact Sheet | 2017
EquiAlt Fund, LLC

With a proven track record and more than 100 years combined experience,
EquiAlt specializes in the acquisition, sale and management of real estate.
Focusing primarily on acquiring distressed single-family and multi-family
dwellings in Las Vegas, Tampa, and Orlando FL. Markets; for both income
and equity. We acquire properties in these markets that can benefit most
from our resident-centered focus, strong local management, and
deployment of our privileged enterprise methodology and technology.
EquiAlt currently manages three successful private placement funds.

About

= EquiAlt’s management has directly acquired over $150 million dollars and
liquidated over $200 million dollars in distressed real estate since 2008.

= We are 100% debt-free and never leverage an asset(s).
= Qur average acquisition is between 25% - 50% under market value

= Qur fundamental philosophy is based upon alignment of interest with
investors.

Investment Strategy

Acquire high income producing, single-family properties, significantly under
market value (typically distressed properties).
= Rehab properties (typically within 28 days, if applicable).

= Structuring an attractive return with emphasis on monthly income
generation, risk mitigation through third party auditing, and debt free
consistency.

= Sell assets, at a significant profit individually or as packaged “blocks” of
assets to institutional investors.

Asset Acquisition Sourcing

o Tax Certificates
o Trust Deeds

o Trustee Sale Properties
o Bank Sale Properties
o Tax Sale Properties o Privileged Sourcing

*Acquisitions verifiable through county assessors

2018 2019 2020 Total
*Principal + earned interest returned
$8,000  $8,000  $8,000 upon term maturity $132K
8% 8% 8% 132%
$8,000 $8,000 $8,000  *principal returned upon term maturity S]_SZK
8% 8% 8% 132%
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Dear Valued Investor,

We are striving to provide excellent customer service that is both timely and easily
accessible. You now have access to our customer service email and phone number.

*Email:  customerservice®equialt.com

*Phone: 602-953-7818

We are available to answer any questions or discuss any concerns that you may have. We are

also able to connect you with your Financial Advisor for information they may need to
provide.

Just a reminder that you can view your quarterly reports through our online portal. If you
need assistance with log-in access you can contact Christos Anastasopoulos at

christos@equialt.com or 602-228-9207.

We thank you for your continued patronage and trust in Equialt. As always, we greatly
appreciate your business.

Sincerely,

an\ c (&‘7 CDI:Q 5o,

Becky Wiebe

Executive Administrative Coordinator
602-973-7022

becky@equialt.com
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July 30, 2018

] Account: S 6419

My name is Cal Babbini: Customer Relations Director. | am sending you a confirmation of
receipt and Thank you for investing in EquiAlt! We really appreciate your business.

We are in receipt of your investment for $90,000.00 (EquiAlt Monthly acct. #8381-8863-6419)
on July 30, 2018.

Summarizing your investments:
48 month term, with the option to renew
Your investment is earning 8.00%
Monthly payments will begin September 2018.

In an effort to streamline our processes and "Go-Green", EquiAlt and it's subsidiaries have
made it possible for clients to have complete access to their account online versus a paper
statement on a quarterly basis. To access your account please visit our EquiAlt site:

https://investor-reporting.equialtreit.com/register_new_account
Please reference your *account number to complete the set up.

Once again | would like to say Thank you, we appreciate your patronage and trust in EquiAlt
LLC. Please do not hesitate to contact me at any time if you have any questions or concerns.

Cordially,

%

Cal Babbini

Customer Relations Director

480.577.3346

cal@equialt.com
23204 N. 44* 0fgce
Phoenin A2 85050

10161 Park Run Drive Suite #150, Las Vegas, Nevada 89145
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EquiAlt Monthly Acct. #6419
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SUMMARY OF TERMS

This document dated: July 30, 2018 will serve as a summary to the PPM Agreement.

Amount of Investment:_$90,000.00
Annual Rate: 8.00%

Payment requested: Monthly
Term: 48 months

Receipt of funds date: July 30, 2018

Payment start date (minimum of 45 days from today): September 1, 2018

Payment will always be postmarked no later than 5t of the Month

Signed and mutually agreed by:

Barry M. Rybicki ]
EquiAlt Fund LLC
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SUMMARY OF TERMS

This document dated 7-23-201% 2018 will serve as a summary to the PPM Agreement.

Estimated Amount of Investment: $_/00,0006

Actual Amount of Investment: §

Annual Rate: 8.00%

Payment requested Semi Annual - Annual - Growth. (Circle choice).
Term: months

Receipt of funds date:

Payment start date (minimum of 45 days from today):

Payment will always be postmarked no later than the 5th of the month.

Signed and mutually agreed by:

Barry M Rybicki

Adviser
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PRIVATE PLACEMENT MEMORANDUM

EQUIALT FUND, LLC

EquiAlt Fund LLC.
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EXHIBIT A

FORM OF DEBENTURE

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE U.S.
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES
COMMISSION OF ANY STATE, AND IS ISSUED IN RELIANCE UPON AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT
BE OFFERED OR RE-SOLD EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE
STATE SECURITIES LAWS.

8.00% DEBENTURE

$90,000.00 July 30, 2018

FOR VALUE RECEIVED, the undersigned, EquiAlt Fund LLC, a Nevada limited
liability company having an address of 10161 Park Run Drive, Suite 150, Las Vegas, NV 89145
(“Maker”), promises to pay to the order of Dale W. and Jennifer L. Schmitz having an address of
46058 W. Rainbow Dr., Maricopa, AZ 85139 (“Holder”), the principal sum of Ninety Thousand
Dollars and 00/100 ($90,000.00) (the “Principal Amount™), together with interest on the unpaid
Principal Amount thereof computed from the date hereof (the “Commencement Date™), at the
rates provided herein, on the Maturity Date defined in Section 1 hereof.

1. Maturity. The Principal Amount and any unpaid interest due under this debenture (the
“Debenture”) shall be due and payable in July 2022 (the “Maturity Date”).

2. Interest Rate and Payments. Interest hereunder shall accrue as follows:

(a) From the Commencement Date, interest shall accrue on the unpaid Principal
Amount at the rate of Eight and 00/100 percent (8.00%) per annum.

(b) Monthly payments will begin September 1, 2018.

3. Prepayment. This Debenture may be prepaid in whole or in part at any time, without
penalty or premium, it being understood and agreed that, except as expressly provided herein,
Maker shall not be entitled, by virtue of any prepayment or otherwise, to a refund of interest,

EquiAlt Fund LLC 1
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any other fees, points, charges and the like paid by Maker to Holder in connection with his
Debenture.

4. Waiver. Maker hereby waives all demands for payment, presentations for payment,
notices of intention to accelerate maturity, notices of acceleration of maturity, demand for
payment, protest, notice of protest and notice of dishonor, to the extent permitted by law.
Maker further waives trial by jury. No extension of time for payment of this Debenture or
any installment hereof, no alteration, amendment or waiver of any provision of this
Debenture and no release or substitution of any collateral securing Maker’s obligations
hereunder shall release, modify, amend, waive, extend, change, discharge, terminate or affect
the liability of Maker under this Debenture.

5. Default and Remedies. At the election of the holder of this Debenture, all payments
due hereunder may be accelerated, and this Debenture shall become immediately due and
payable without notice or demand, upon the occurrence of any of the following events (each
an “Event of Default™): (1) Maker fails to pay on or before the date due, any amount payable
hereunder; (2) Maker fails to perform or observe any other term or provision of this
Debenture with respect to payment; or (3) Maker fails to perform or observe any other term
or provision of this Debenture, which default is not cured within sixty (60) days of receipt of
written notice. In addition to the rights and remedies provided herein, the holder of this
Debenture may exercise any other right or remedy in any other document, instrument or
agreement evidencing, securing or otherwise relating to the indebtedness evidenced hereby in
accordance with the terms thereof, or under applicable law, all of which rights and remedies
shall be cumulative.

Any forbearance by the holder of this Debenture in exercising any right or remedy
hereunder or under any other agreement or instrument in connection with the Debenture or
otherwise afforded by applicable law, shall not be a waiver or preclude the exercise of any right
or remedy by the holder of this Debenture. The acceptance by the holder of this Debenture of
payment of any sum payable hereunder after the due date of such payment shall not be a waiver
of the right of the holder of this Debenture to require prompt payment when due of all other sums
payable hereunder or to declare a default for failure to make prompt payment.

6. Assignment of Debenture. If this Debenture is transferred in any manner by Holder,
the right, option or other provisions herein shall apply with equal effect in favor of any
subsequent holder hereof, provided, however, that any assignment by Holder must comply
with applicable Federal and state securities laws, and Maker shall be entitled to demand an
opinion of counsel opining that any transfer will comply with said laws.

7. Waiver of Offset. By its acceptance of Holder’s funds and execution of this
Debenture, Maker acknowledges, agrees and confirms that, as of the time of signing, it has
no defense, offset or counterclaim for any occurrence in relation to this Loan.

EquiAlt Fund LLC 1
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8. Acceptable Currency. All payments of principal and interest hereunder are payable in
lawful money of the United States of America.

9. Joint and Several Obligations. If more than one person signs this Debenture, each
person signs as a Maker, unless otherwise stated and shall be fully, jointly, severally and
personally obligated to keep all of the promises made in this Debenture, including the
promise to pay all sums due and owing.

10. Miscellaneous. This Debenture shall be binding on the parties hereto and their
respective heirs, legal representatives, executors, successors and assigns. This Debenture
shall be construed without any regard to any presumption or rule requiring construction
against the party causing such instrument or any portion thereof to be drafted. This
Debenture shall be exclusively governed by the laws of the State of Nevada without regard to
choice of law consideration. Maker hereby irrevocably consents to the jurisdiction of the
courts of the State of Nevada and of any federal court located in Nevada in connection with
any action or proceeding arising out of or relating to this Debenture. This Debenture may not
be changed or terminated except upon the prior written agreement of the Holder. A
determination that any portion of this Debenture is unenforceable or invalid shall not affect
the enforceability or validity of any other provision, and any determination that the
application of any provision of this Debenture to any person or circumstance is illegal or
unenforceable shall not affect the enforceability or validity of such provision to the extent
legally permissible and otherwise as it may apply to other persons or circumstances.

11. Jury Waiver. MAKER AGREES THAT ANY SUIT, ACTION OR
PROCEEDING, WHETHER CLAIM OR COUNTERCLAIM, BROUGHT BY
MAKER OR THE HOLDER OF THIS DEBENTURE ON OR WITH RESPECT TO
THIS DEBENTURE OR THE DEALINGS OF THE PARTIES WITH RESPECT
HERETO OR THERETO, SHALL BE TRIED ONLY BY A COURT AND NOT BY A
JURY. MAKER AND HOLDER EACH HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY SUCH
SUIT, ACTION OR PROCEEDING. MAKER ACKNOWLEDGES AND AGREES
THAT AS OF THE DATE HEREOF THERE ARE NO DEFENSES OR OFFSETS TO
ANY AMOUNTS DUE IN CONNECTION WITH THE LOAN. FURTHER, MAKER
WAIVES ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER, IN ANY SUCH
SUIT, ACTION OR PROCEEDING, ANY SPECIAL, EXEMPLARY, PUNITIVE,
CONSEQUENTIAL OR OTHER DAMAGES OTHER THAN, OR IN ADDITION TO,
ACTUAL DAMAGES. MAKER ACKNOWLEDGES AND AGREES THAT THIS
PARAGRAPH IS A SPECIFIC AND MATERIAL ASPECT OF THIS DEBENTURE
AND THAT HOLDER WOULD NOT EXTEND CREDIT TO MAKER IF THE
WAIVERS SET FORTH IN THIS PARAGRAPH WERE NOT A PART OF THIS
DEBENTURE.

EquiAlt Fund LLC 1L
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[Remainder of this page intentionally blank.]

IN WITNESS WHEREOQF, the Maker has executed this Debenture on the date first above
written.

MAKER:

EquiAlt Fund LLC
a Nevada limited liability company

By: EquiAlt LLC
a Nevada limited liability company
its Manager

By:
Name:@,;y M. Lvbicds
Title: » ;

EquiAlt Fund LLC v
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Name of Prospective Purchaser: _‘

State of Domicile: 4{"\ [ 2,78}

EQUIALT FUND, LLC

PROSPECTIVE PURCHASER QUESTIONNAIRE

INSTRUCTIONS: IN ORDER TO INVEST IN EQUIALT FUND, LLC, YOU MUST COMPLETE THIS
INVESTOR QUESTIONNAIRE BY FILLING IN THE INFORMATION CALLED FOR, CHECKING THE
APPROPRIATE BOXES, AND SIGNING AT PAGE 3. THEN, YOU MUST COMPLETE THE
SUBSCRIPTIONS AGREEMENT BY DESIGNATING THE NUMBER OF UNITS TO BE PURCHASED,
PROVIDING THE INFORMATION REQUIRED AND SIGNING. NO SUBSCRIPTION IS EFFECTIVE
UNTILACCEPTED BY THE COMPANY.

CONFIDENTIALITY: THE INFORMATION THAT YOU PROVIDE WILL BE USED SOLELY FOR THE
PURPOSES OF MAKING VARIOUS DETERMINATIONS IN CONNECTION WITH THE COMPANYS’
COMPLIANCE WITH APPLICABLE SECURITIES LAWS. NO FINANCIAL INFORMATION DISCLOSED
HEREIN WILL BE DISCLOSED TO THIRD PARTIES OR USED FOR ANY PURPOSES OTHER THAN
SUCH LEGAL DETERMINATIONS BY THE COMPANY AND ITS LEGAL COUNSEL.
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EQUIALT FUND, LLC

PROSPECTIVE PURCHASER QUESTIONNAIRE

TO:  EQUIALT FUND, LLC
c/o Fox Rothschild LLP
Wells Fargo Tower, Suite 500
3800 Howard Hughes Parkway
Las Vegas, NV 89169

Ladies and Gentlemen:

In connection with the proposed purchase of Class A membership units (the “Securities”) in EquiAlt Fund,
LLC (the “Company”), the undersigned hereby represents as follows:

1. Representations as to Accredited Investor Status. The undersigned has read the definition of

“Accredited Investor” from Rule 501 of Regulation D attached hereto as “Exhibit A”, and certifies
that either (circle only one):

A. The undersigned is an “Accredited Investor” for one or more of the following reasons (circle
all that apply):

a. The undersigned is an individual (not a partnership, corporation, etc.) whose individual
net worth, or joint net worth with his or her spouse, presently exceeds $1,000,000;

b. The undersigned is an individual (not a partnership, corporation, etc.) who had an income
in excess of $200,000 in each of the two most recent years, or joint income with their
spouse in excess of $300,000 in each of those years (in each case including foreign
income, tax exempt income and full amount of capital gains and losses but excluding any
income of other family members and any unrealized capital appreciation) and has a
reasonable expectation of reaching the same income level in the current year,;

c. The undersigned is a director or executive officer of the Company, which is issuing and
selling the Securities;

d The undersigned is a corporation, partnership, business trust, or non-profit organization
within the meaning of Section 501(c)(3) of the Internal Revenue Code, in each case not
formed for the specific purpose of acquiring the Securities and with total assets in excess
of $5,000,000; (describe entity):
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e. The undersigned is a trust with total assets in excess of $5,000,000, not formed for the
specific purpose of acquiring the Securities, where the purchase is directed by a
“sophisticated person” as defined in Regulation 506(b){(2)(ii);

f.  The undersigned is an entity all the equity owners of which are “Accredited Investors”

within one or more of the above categories. If relyin n thi
equity owner must complete a separate copy of this _greement:(describe entity)

B.  The undersigned is not an “Accredited Investor.” However, the undersigned represents and
warrants the following:

The undersigned is an individual whose individual net worth or joint net worth with his or her
spouse, if applicable, is approximately $ ;

The undersigned had an income of approximately $ in 2015, and
has a reasonable expectation of earning an annual income of approximately
$ in the current year.

2. Entity Type. The undersigned is (circle only one):

An individual

B - A corporation
C - A partnership
D - Atrust

E - Other

o196

ba \e O—tUN'-“gr

4. Address. The address of tie undersigned is:

aric G

The phone, fax and contact person (if an entity) are as follows:

3. Tax|.D. Number. T{i[ §;>cial securiti number of federal tax 1D number of the undersigned is:

Phone:

Fax:

Contact:
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5. Investment Intent. By the execution of this questionnaire, the undersigned represents to the
Company that the undersigned: (a) understands that the offering of the Securities has not been
and will not be registered under the Securities Act of 1933, as amended, or state securities laws,
by reason of claimed exemptions under the provisions of such laws which depend, in part, upon
the undersigned’s investment intention, (b) is purchasing or would purchase the Securities for the
undersigned’s own account for investment and not with a view toward the resale or distribution to
others, and (c) was not formed for the specific purpose of purchasing securities of the Company.

The foregoing representation is true and accurate as of the date hereof and shall be true and accurate as
of the date of Closmg in r ion shall n r n r rior

Dated: 7‘ 23' 20/ s

Very truly yours,

Print name of Investor Print Name of Joint Investor

Print Title (if applicable): Print Title (if applicable):
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EXHIBIT A
Rule 501. Definitions and Terms Used in Regulation D.

As used in Regulation D, the following terms have the meaning indicated:

Accredited Investor. “Accredited Investor” shall mean any person who comes within any of the following
categories, at the time of the sale of the securities to that person:

1. Any bank as defined in section 3(a)(2) of the Act or any savings and loan association or other
institution as defined in Section 3(a)(5)(A) of the Act whether acting in its individual or fiduciary
capacity; any broker dealer registered pursuant to Section 15 of the Securities Exchange Act of
1934, insurance company as defined in Section 2(13) of the Act; investment company registered
under the Investment Company Act of 1940 or a business development company as defined in
Section 2(a)(48) of the Act; Small Business Investment Company licensed by the U.S. Small
Business Administration under Section 301 (c) or (d) of the Small Business Investment Act of
1958; employee benefit plan within the meaning of Title | of the Employee Retirement Income
Security Act of 1974, if the investment decision is made by a plan fiduciary, as defined in Section
3(21) of such Act, which is either a bank, savings and loan association, insurance company, or
registered investment adviser, or if the employee benefit plan has total assets in excess of
$5,000,000; or, if a self-directed plan, with investment decisions made solely by persons that are
accredited investors;

2. Any private business development company as defined in Section 202(a)(22) of the Investment
Advisers Act of 1940;

3. Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation,
Massachusetts or similar business trust, or partnership, not formed for the specific purpose of
acquiring the securities offered, with total assets in excess of $5,000,000;

4. Any director, executive officer, or general partner of the issuer of the securities being offered or
sold, or any director, executive officer, or general partner of a general partner of the issuer;

5. Any natural person whose individual net worth, or joint net worth with that person’s spouse, at the
time of his purchase exceeds $1,000,000;

6. Any natural person who had an individual income in excess of $200,000 in each of the two most
recent years or joint income with that person’s spouse in excess of $300,000 in each of those
years and has a reasonable expectation of reaching the same income level in the current year;
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7. Any trust with total assets in excess of $5,000,000, not formed for the specific purpose of
acquiring the securities offered, whose purchase is directed by a sophisticated person as
described in Rule 506(b)(2)(ii); and

8. Any entity in which all of the equity owners are accredited investors.
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SUBSCRIPTION AGREEMENT
FOR
EQUIALT FUND, LLC
A Nevada limited liability company

THIS SUBSCRIPTION AGREEMENT (the “Agreement”) is made by and among EquiAlt Fund, LLC, a
Nevada limited liability company (the “Company”), and the individuals and/or entities purchasing the
securities hereunder (individually, a “Subscriber” and collectively, the Subscribers”).

WHEREAS, the Company desires to issue up to a maximum of One Hundred Million
(100,000,000) units of Class A membership interest (the “Maximum Offering”) to certain Accredited
Investors, as that term is defined in Rule 501 of Regulation D promulgated under the Securities Act of
1933, as amended (the “Act”)

WHEREAS, each Subscriber has been furnished with an executive summary of this offering, a
copy of the Company’s operating agreement, an accredited investor questionnaire, this Agreement and
the Risk Factors incorporated into the Agreement, as such may have been amended or supplemented
from time to time (collectively, the “Offering Documents”); and

WHEREAS, the Subscriber desires to purchase that number of units set forth on the signature
page hereof on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual representations and covenants set forth
herein, the parties agree as follows:

1. Purchase and Sale of Units.

1.1. Purchase of Units. Subject to the terms and conditions of this Agreement, the
Subscribers agree to purchase at the Closings that number of units up to an aggregate
of One Hundred Million {100,000,000) units of Class A membership interest at a
purchase price of Ten Dollars ($10.00) per unit, as may be subscribed to by the
Subscribers in this offering. The Units issued to the Subscribers pursuant to this
Agreement (including counterpart versions hereof} shall be referred to herein as the
“Units”.

1.2. Company reservation of Rights to Terminate or Deny. The Company reserves the right
to refuse all or part of any or all subscriptions. Furthermore, no Subscription
Agreement shall be effective until accepted and executed by the Company and the
Company shall have the right, in its sole discretion, for any reason or for no reason, to
refuse any potential Subscribers.

2. Closing and Delivery.
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2.1. Initial Closing Date. The initial purchase and sale of the Units shall take place at such
time and place as the Company determines (the “Initial Closing”). At the Initial Closing,
the Company shall deliver to each Subscriber a certificate representing the Units to be
purchased in the Closing by the Subscriber. The purchase price for the Units is payable
by check or wire transfer payable to the Company or its designee in an amount equal to
the applicable purchase price per unit multiplied by the number of Units being
purchased by such Subscriber. Each Subscriber hereby authorizes and directs the
Company to deliver the Units to be issued to the Subscriber pursuant to this Agreement
directly to the Subscriber at the residential or business address indicated on the
signature page hereto.

2.2. Subsequent Closings. The Company may conduct subsequent closings on an interim
basis {each referred to as a “Closing”), until the Maximum Offering amount has been
reached (subject to increase in the event of oversubscription of the offering). All such
sales shall be made on the terms and conditions set forth in this Agreement. Any Units
sold pursuant to this Section 2.2 shall be deemed to be “Units” and any Subscribers
thereof shall be deemed to be “Subscribers” for all purposes under this Agreement.

3. Representations and Warranties of the Company. The Company hereby represents and
warrants to the Subscribers that:

3.1. QOrganization, Good Standing and Qualification. The Company is a limited liability
company duly organized, validly existing and in good standing under the laws of the
State of Nevada and has all requisite corporate power and authority to carry on its
business as now conducted and as proposed to be conducted. The Company is duly
qualified to transact business and is in good standing in each jurisdiction in which the
failure so to qualify would have a material adverse effect on its business or properties.

3.2. Authorization. All action on the part of the Company, and its managers, necessary for
the authorization, execution and delivery of this Agreement and the issuance of the
Units, the performance of all obligations of the Company hereunder and there under
has been taken or will be taken prior to the Closing, and this Agreement constitutes a
valid and legally binding obligation of the Company, enforceable in accordance with its
terms..

3.3. Valid Issuance of Units. (A) The Units, when issued, sold and delivered in accordance
with the terms hereof for the consideration expressed herein or therein, will be duly
and validly issued and fully-paid and non-assessable. Based in part upon the
representations of the Subscribers in this Agreement and subject to the completion of
the filings referenced below, the Units will be issued in compliance with all applicable
federal and state securities laws.

{(B) The Units, are or as of the Initial Closing will be, duly and validly authorized and
issued, fully-paid, and were or will be issued in compliance with all applicable federal
and state laws.

3.4. Governmental Consents. No consent, approval, order or authorization of, or
registration, qualification, designation, declaration or filing with, any federal, state or
local government authority on the part of the Company is required in connection with
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the consummation of the transactions contemplated by this Agreement, except for the
Federal and State Securities Law Filings to be made by the Company as necessary.

3.5. Litigation. There is no action, suit, proceeding or investigation pending or currently
threatened against the Company that questions the validity of the Agreement, or the
right of the Company to enter into this Agreement, or to consummate the transactions
contemplated hereby, or that might result, either individually or in the aggregate, in
any material adverse changes in the assets, condition, affairs or prospects of the
Company, financially or otherwise, or any change in the current equity ownership of
the Company, nor is the Company aware that there is any basis for the foregoing. The
Company is not a party or subject to the provisions of any order, writ, injunction,
judgment or decree of any court or government agency or instrumentality. There is no
action, suit, proceeding or investigation by the Company currently pending or which
the Company intends to initiate.

3.6. Compliance with Other Instruments. The Company is not in violation or defauit of any
provisions of its Articles of Organization or Operating Agreement or of any instrument,
judgment, order, writ, decree or contract to which it is a party or by which it is bound
or, to its knowledge, of any provision of federal or state statute, rule or regulation
applicable to the Company. The execution, delivery and performance of the
Agreement, and the consummation of the transactions contemplated hereby, will not
result in any such violation or be in conflict with or constitute, with or without the
passage of time and giving of notice, either a default under any such provision,
instrument, judgment, order, writ, decree or contract or an event which results in the
creation of any lien, charge or encumbrance upon any assets of the Company.

3.7. Disclosure. The forward-looking statements, including financial projections, contained
in the Offering Documents were prepared in good faith; however, the Company does
not warrant that such statements will ultimately become true. In addition to the
foregoing, the Company restates as if rewritten herein the Risk Factors attached hereto
as Schedule | as if fully rewritten herein and the following:

(A) No Independent Studies. The determination of the Company’s capital requirements
and the intended use of proceeds from this Offering is based solely upon information
developed by the Company. No independent studies with regard to feasibility,
management, or marketing have been conducted by any third parties in determining
the Company’s capital requirements or requirements.

(B) Structure of the Offering. The Units are being sold through the Company without
commissions. The Offering is being conducted on a “best efforts” basis.

4. Representations and Warranties of the Subscribers. Each Subscriber hereby severally and
not jointly represents and warrants to the Company that:

4.1. Risk. The Subscriber recognizes that the purchase of the Units involves a high degree of
risk in that (i) the Company has limited operation history; {ii) an investment in the
Company is highly speculative, and only investors who can afford the loss of their entire
investment should consider investing in the Company and the Units; (iii) the Subscriber
may not be able to liquidate his, her or its investment; and (iv) transferability of the
Units is extremely limited.
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4.2.

4.3.

4.4.

4.5.

4.6.

4.7.

Accredited Investor. The Subscriber represents that the Subscriber is an officer, director
or equivalent of the Company, and /or is an “Accredited Investor,” as such term is
defined in Rule 501 of Regulation D promulgated under the Act, and that the Subscriber
is able to bear the economic risk of an investment in the Units.

Investment Experience. The Subscriber hereby acknowledges and represents that the
Subscriber has prior investment experience, including investment in non-listed and
unregistered securities, or the Subscriber has employed the services of an investment
advisor, attorney and/or accountant ro read all of the documents furnished or made
available by the Company both to the Subscriber and to all other prospective investors
in the Units and to evaluate the merits and risks of such an investment on the
Subscriber’s behalf.

Due Diligence. The Subscriber hereby acknowledges receipt and careful review of the
Offering Documents, as supplemented and amended, and the attachments and exhibits
thereto all of which constitute an integral part of the Offering Documents, and hereby
represents that the Subscriber has been furnished by the Company during the course
of this transaction with all infermation regarding the Company which the Subscriber
has requested or desired to know, has been afforded the opportunity to ask questions
of and receive answers from duly authorized managers, officers or other
representatives of the Company concerning the terms and conditions of the offering
and has received an additional information which Subscriber has requested.

Protection of Interests; Exempt Offering. The Subscriber hereby represents that the
Subscriber either by reason of the Subscriber’s business or financial experience or the
business or financial experience of the Subscriber’s professional advisors (who are
unaffiliated with and who are not compensated by the Company or any affiliate of the
Company, directly or indirectly) has the capacity to protect the Subscriber’s own
interests in connection with the transaction contemplated hereby. The Subscriber
hereby acknowledges that the offering has not been reviewed by the United States
Securities and Exchange Commission {the “SEC”) because of the Company’s
representations that this is intended to be exempt from the registration requirements
of Section 5 of the Act. The Subscriber agrees that the Subscriber will not sell or
otherwise transfer the Units unless they are registered under the Act or unless an
exemption from such registration is available.

Investment Intent. The Subscriber understands that the Units have not been registered
under the Act by reason of a claimed exemption under the provisions of the Act which
depends, in part, upon the Subscriber’s investment intention. In this connection, the
Subscriber hereby represents that the Subscriber is purchasing the Units for the
Subscriber’s own account for investment and not with a view toward the resale or
distribution to others. The Subscriber, if an entity, was not formed for the purpose of
purchasing the Units.

Restricted Securities. The Subscriber understands that there currently is no public
market for any of the Units and that even if there were, Rule 144 promulgated under
the Act requires, among other conditions, a one-year holding period prior to the resale
(in limited amounts) of securities acquired in a non-public offering without having to
satisfy the registration requirements under the Act. The Subscriber understands and
hereby acknowledges that the Company | under no obligation to register the Units
under the Act or any state securities or “blue sky” laws. The Subscriber consents that
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the Company may, if it desires, permit the transfer of the Units out of the Subscriber’s
name only when the Subscriber’s request for transfer is accompanied by an opinion of
counsel reasonably satisfactory to the Company that neither the sale nor the proposed
transfer results in a violation of the Act or any applicable state “blue sky” laws
{collectively, the “Securities Laws”). The Subscriber agrees to hold the Company and is
members, manager, officers, employees, controlling persons and agents and their
respective heirs, representatives, successors and assigns harmless and to indemnify
them against all liabilities, cost and expenses incurred by them as a result of any
misrepresentation made by the Subscriber contained in this Agreement or any sale or
distribution by the Subscriber in violation of the Securities Laws. The Subscriber
understands and agrees that in addition to restrictions on transfer imposed by
applicable Securities Laws, the transfer of the Units will be restricted by the terms of
this Agreement.

4.8. Legends. The Subscriber consents to the placement of a legend on any certificate or
other document evidencing the Units that such Units have not been registered under
the Act or any state securities or “blue sky” laws and setting forth or referring to the
restrictions on transferability and sale thereof contained in the Agreement. The
Subscriber is aware that the Company will make a notation in its appropriate records
with respect to the restrictions on the transferability of such Units and may place
additional legends to such effect on Subscriber’s unit certificate(s).

4.9. Rejection. The Subscriber understands that the Company will review this Agreement
and that the Company reserves the unrestricted right to reject or limit any subscription
and to close the offering to the Subscriber at any time.

4.10.Address. The Subscriber hereby represents that the address of the Subscriber
furnished by the Subscriber on the signature page hereof is the Subscriber’s principal
residence.

4.11. Authority. The Subscriber represents that he or she has full power and authority to
execute and deliver this Agreement and to purchase the Units. This Agreement
constitutes the legal, valid and binding obligation of the Subscriber, enforceable against
the Subscriber in accordance with its terms.

5. Limitations on Transfer.

5.1. Company Right of First Refusal. The Subscribers shall not assign, encumber or dispose
of any interest in any of the Units except in compliance with applicable state and
federal laws.

6. Miscellaneous.

6.1. Survival of Representations and Warranties. The warranties, representations and
covenants of the Company contained in or made pursuant to this Agreement shall
survive the execution and delivery of this Agreement and the Closing for a period of
one (1) year following the last Closing.
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6.2. Governing Law. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE
EXECUTED BY ANY OF THE PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT ALL
THE TERMS AND PROVISIONS HEREOF SHALL BE CONSTRUED IN ACCORDANCE WITH
AND GOVERNED BY THE LAWS OF THE STATE OF NEVADA WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAW.

6.3. Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and
the same instrument.

6.4. Titles and Subtitles. The titles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this
Agreement.

6.5. Notices. (A) All notices, request, demand and other communications under this
Agreement or in connection herewith shall be given to or made upon the respective
parties as follows: if to the Subscribers, to the addresses set forth on the signature page
hereto, or, if to the Company, to EquiAlt Fund, LLC, c/o Duane Morris LLP, Attn: Paul R.
Wassgren, 100 N. City Parkway, Suite 1560, Las Vegas, Nevada 89106. (B) All
notices, requests, demands and other communications given or made in accordance
with the provisions of the Agreement shall be in writing, and shall be sent by certified
or registered, return receipt requested, or by overnight courier or telecopy (facsimile)
with confirmation of receipt, and shall be deemed to be given or made when receipt is
so confirmed. (C) Any party
may, by written notice to the other, alter its address or respondent and such notice
shall be considered to have been given ten (10) days after the airmailing, telexing or
telecopying thereof.

6.6. Brokers. (A) Each Subscriber severally represents and warrants that it has not engaged,
consented to or authorized any broker, finder or intermediary to act on its behalf,
directly or indirectly, as a broker, finder or intermediary in connection with the
transactions contemplated by this Agreement. Each Subscriber hereby severally agrees
to indemnify and hold harmless the Company from and against all fees, commissions or
other payments owing to any such person or firm acting on behalf of such Subscriber
hereunder. The Company will pay finder’s fees only in compliance with applicable law.
(B) The Company agrees to indemnify and hold harmless the Subscribers from and
against all fees, commissions or other payment owing by the Company to any other
person or firm acting on behalf of the Company hereunder.

6.7. Expenses. If any action at law or in equity is necessary to enforce or interpret the
terms of this Agreement, the prevailing party shall be entitled to reasonable attorney’s
fees, costs and necessary disbursements in addition to any other relief to which such
party may be entitled.

6.8. Third Parties. Nothing in the Agreement shall create or be deemed to create any rights
in any person or entity not a party to this Agreement.

6.9. Amendments and Waivers. Any term of this Agreement may be amended and the
observance of any term of this Agreement may be waived (either generally or in a
particular instance and either retroactively or prospectively), only with the written
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consent of the Company and Subscribers holding a majority in interest of the Units
purchased in the offering.

6.10.Severability. If one or more provisions of this Agreement are held to be unenforceable
under applicable law, such provision shall be excluded from this Agreement and the
balance of the Agreement shall be interpreted as if such provision were so excluded
and shall be enforceable in accordance with its terms.

6.11.Entire Agreement. This Agreement and the other Offering Documents constitute the
entire agreement between the parties hereto pertaining to the subject matter herof,
and any and all other written or oral agreements existing between the parties hereto
are expressly canceled.

(Signature page follows.)

This Subscription Agreement has been executed as of the date last set forth below.

NUMBER OF UNITS: tw

at $10.00 PER UNIT
FOR THE AGGREGATE PURCHASE PRICE: § X000 00

S

SUBSCRIBER:

Print or Type Name of Subscriber:
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Signature: -cond Signature if Jointly -

Title of Signatory:

If jointly held subscribe manner in which Title to be held:

Address:

Telephone:

Facsimile:

Tax I.D. #:

Dated:

This Subscription Agreement is agreed to and accepted as of: 7-30-%

EQUIALT FUND, LLC
a Nevada limited liability company
By: EquiAlt, LLC
a Nevada limited liability company

its Manager

By:

EquiAlt, its Manager.
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Beneficiary Information: The foilowing individual(s) or entity(ies) shall be my primary and/or contingent
beneficiary(ies) of this account. If neither primary nor contingent is indicated, the individual or entity will be deemed to be a
primary beneficiary. If more than one primary beneficiary is designated and no distribution percentages are indicated, the
beneficiaries will be deemed to own equal share percentages. Multiple contingent beneficiaries with no share percentages
indicated will also be deemed to share equally. If any primary or contingent beneficiary dies before | do, his or her interest
and the interest of his or her heirs shall terminate completely, and the percentage share of any remaining beneficiary(ies)
shall be increased on a pro rata basis. If no primary beneficiary(ies) survives me, the contingent beneficiary(ies) shall
acquire the designated share of the account.

Beneficiary Information

Name:

Address:

City: State:  zZip:  The -F;m.l}/ L{(/?Aj Trvst Jited 723715
Share %: Relationship:

What type of Beneficiary is this? Primary /00 ’/o

Beneficiary 2

First Name: Last Name:

Address:

City: State: Zip:

Share %: Relationship:

What type of Beneficiary is this?
Beneficiary 3

First Name: Last Name:
Address:

City: State: Zip:
Share %: Relationship:

What type of Beneficiary is this?
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Authorization Agreement

| hereby authorize EquiAlt to initiate automatic deposits to my account at the financial
institution named below. | also authorize EquiAlt to make withdrawals from this account in
the event that a credit entry is made in error.

Further, | agree not to hold EquiAlt responsible for any delay or loss of funds due to
incorrect or incomplete information supplied by me or by my financial institution or due to
an error on the part of my financial institution in depositing funds to my account.

This agreement will remain in effect until EquiAlt receives a written notice of cancellation
from me or my financial institution, or until | submit a new direct deposit form to the

Payroll Department.

Name of Financial
Institution:

Routing Number:

Account Number:

Authorized Signature
(Primary):

Authorized Signature
(Joint):

Account Information

J0 Morgarr Chase

3250 7o 760

7419

Signature

I

B{ Checking | O
Savings

Dat

e 7238
Dat

/7-23-K

Please attach a voided check or deposit slip and return this form to the Payroll

Department.
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Alternative Investment Strategies

1-855-EquiAlt | www.EquiAlt.com
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As Uife changes...

50 4o your goals.

We can help.
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€\ EquiAlt Overview

We understand that there are several strategies and goals in the area of Real Estate investing. Based on our experience,
we offer education and offerings that are truly investment grade. Available products for investors range from totally
passive to the traditional active.

EQUITY

EquiAlt researches, acquires and manages opportunistic and distressed Real Estate
assets for the income and equity. EquiAlt’s management has directly acquired over
345 million dollars and liquidated over 450 million dollars in distressed Real Estate
since 2008 and over 3000 transactions.

HOLDINGS

EquiAlt maintains investment grade income property that has been stabilized from
the distressed acquisitions. These specific properties are part of a convergent
investment strategy based on generational demographic trends in Real Estate.
These properties from time to time are offered in bulk to end investors in groups of
- ten units or greater.

}

/
P
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;\Ja.}/' % a

et
s
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&i Core Values

(=)

We believe that it matters, not only what strategy the investment manager subscribes to, but perhaps more
importantly, the corporate values and individual character of the team members that manage your capital.

Our core values are central to who we are individually and as a team. We are passionate about these ideas and they
are the foundation that we build upon in managing this fund.

EquiAlt Highli :

T
ranSparency

Proven Risk Management Strategies

Invest In Tangible Assets

Alignment of Interest with Investors
Successful Track Record During the Downturn
Diverse Stabilized Income Streams

Historical Performance

rn to inv :

+ Returns are fixed to your individual investment so you know
what to expect for your portfolio

» Several versions are offered based on your needs and suitability

« Directly acquired over $345 million and liquidated over $450 million
in distressed Real Estate since 2008

. Successfully completed over 3000 transactions
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Fund Executive Summary

Income Producing Growth or monthly income
Leverage Zero leverage, no financing on assets inside the fund

Transparency Allassets verifiable thru County Assessor sites
Private Placement Memorandum Stabilized net asset value with fixed retum

Fund Terms

Terms:
Yield to Investors

8% Growth or Payment

Minimum Investment

$25,000

(310)595-3000

Maximum Size Per Fund $150,000,000
Lock Up Period 48 7 72 Months
s e ¥ .

&qmdﬂy | 60 days notice

Income Distribution Options Monthly

rvice Providers:

Fund Administrator EquiAlt, LLC

Banking Wells Fargo

Legal

Paul R. Wassgren, Partner C_PA .

DLA Piper LLP (US) Gino Mauriello & Co

2000 Avenue of the Stars 5545 Mountain Vista St #E

Suite 400 North Tower Las Vegas, NV 89120

Los Angeles, California

90067-4704
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Strategy Overview

This aspect of the funds activity are based on Macro Demographic Trends in the United States

as (in our opinion) best explained by Harry S. Dent.

Value:

- Equity on acquisition (not relying on future appreciation) or speculation

« Fixed assets providing cash flow

+ Real Estate as an inflation hedge

- Product is currently attractive for 'non-wealthy’ boomers who retire en masse until 2024
who still want independence of separate living conditions without the burden of ownership

« Product s attractive for’echo boomers'as first time buyers as an exit strategy

- End product is attractive to institutional investors buying pools of performing assets

Risk:

< Assets are significantly distressed, physically unstable with title work to complete to make
fully marketable in traditional sales outlets such as MLS through Realtors

« Average repair per unit is 20% of current value.

Value does not account for the recent full repairs that make our product above market value as

an updated new, fully repaired product

Summary:

EquiAlt is currently focused in the Single Family Market and Small Multi-Unit Properties, as the

market is tightening we are branching out to more aggressive bidding towards higher volume

purchases. As the market strengthens, this will include apartment complexes and condo units.

EquiAlt's goal has always been to add to our base, while maintaining a "no-debt" platform,

minimizing market exposure, and securing a fixed income as monthly cash flow.

By acquiring and maintaining what most demographic research points to as generally the

brightest potential area in all Real Estate, management hopes to provide current and future

value.

Why EquiA|t?

- Depth of experience in Real Estate lending markets

« Successfully liquidated over $450 million in distressed Real Estate since 2008

« Over 3000 successful transactions

- Nationwide capabilities, able and ready for all markets

- Direct alignment with our clients

« Highly seasoned team of investment professionals

« Conservative underwriting methodology

+ Reg D Fund offering, on file with SEC

« Currently operating three successful private placement funds

+ One of afew management teams that have operated successfully throughout the
downturn of our “great recession”




Cas8:820v 02 MSS AR PDOBEIAEGRE. FilACHIROY Pagesi o 63 ragath 606

€\ Strategy Overview
Key Points;

+ Primary risk management tool: conservative underwriting

+ Sector and property diversification: key to managing risk within portfolio
+ Senior management inspects every property before purchase

+ Preference for income producing properties

« Maximum exposure is less than 70% current market value

Opportunity to make investments in whole distressed Single Family Real Estate focused on
equity on acquisition buying and buy-to-rent strategies. This investment strategy positions the
investment for several factors from a strong buy side positioning allowing for:

1. Assets are bought significantly under current value;
The 2012 average acquisition price was 31% of current value, significantly more equity than
the average distressed unit in US. Properties are purchased individually to increase the equity
on acquisition as bulk buying masks the laggards in a group. This practice significantly reduces
principle risk and allows for much higher than normal ROI from the market rents compared to
actual cash outlay.
2. Asset are immediately brought to cash flowing: (28 day average). Upon acquisition every
property is addressed for any necessary rehabilitation to stabilize and repair the property to
make it a marketable residence.
3. Assets are targeted toward specific end users:
Aging baby boomers, manageable size property, SFR freedom, SFR quality, a more stable
fixed income renter.
+ Echo Boomers are the next significant generational consumer wave; more rent type
options; rent, rent to own, lease option, financed, all for the future first time homebuyers.
4, Assets are non-leveraged:
Properties carry no debt burden. This allows for higher yield to investors and increased
management flexibility in down markets.
5. Multiple exit strategies:
Units exist in the market as fully repaired, modernized functioning cash flowing assets. These
can be sold individually or in blocks to institutional investors.
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Strategy Overview
Forced Pragmatism vs, American Dream: Rent VS, Own

Real Cost Of Home Ownership: With no home price appreciation prospective buyers analyze all cost of ownership;
property taxes, HOA dues, maintenance / repair costs. Notable: property taxes will be under pressure as municipalities
look to raise rates to balance stressed budgets. Transaction costs; typically overlooked and take 10% off any arms length
transaction -a price of mobility or cashing out.

Demographic Effects: Baby boomer households have begun the shift to empty nesters, downsizing, smaller vacation
home buyers. Gen Y is growing pressing the need for entry level housing, this is an 80M-group whose job growth was
3x’s the national average in 2010 and the average household size is declining as a % of households. This coupled with
the psychological effect of Gen Y's raised in a housing bust should alter projections.

Economic Obstacles: Hurdles to purchasing are; real downpayment requirements, stricter FICO and underwriting
guidelines. The great recession has leveled many entry level owners with damaged credit profiles and longer term
unemployment have drained cash down payments. Rising student loan debt with more college graduates with more
debt than previous generations pressure future purchases.

Home Price Declines 30%-50%: Historic declines have altered consumer thinking on housing as an investment.
Foreclosure backlog increase fears of further value decreases discourages buyers with down payment risk.

Economic Drags: Long-term unemployment and labor insecurity raise the need for mobility. Rising gas prices along
with environmental issues are increasing demand for residences close to transit and denser locations away from the
metropolitan area.
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Portfolio Asset Description

+ Underlying assets: single family residences, multi-family, commercial
+ Zero leverage, no debt encumbrances
- Conservative purchase-to-value- maximum 70%
+ Types of Real Estate considered
- Preference for income-producing assets
+ Fund activities:

- Primarily in high opportunistic Real Estate - Trustee sale properties
- Tax certificates - Bank sale properties
- Tax sale properties -Trust deeds

+ 48-72 month terms

Q&A

What happens if the market repeats itself and turns back to what we saw in 2007 - 2010?

During the downturn EquiAlt's Management successfully turned over 185 properties and averaged an annual return of
24.68% from 2007 - 2010! A downturn isn't expected but if it were to happen than EquiAlt's Management is ready and
has proven successfully it can make the proper decisions to turn a profitable return.

Are there individual Insurance policies or how are the properties protected from natural or unnatural disasters?
There is a blanket policy thru National Real Estate Insurance Group, Affinity Group Management to cover for such
disasters.

Can | use my 401k / IRA retirement account to invest into the fund?

Yes, the account is moved into a self-directing retirement account which is than invested into EquiAlt Fund LLC. The
process is simple, a form is filled out, and the money is transferred to the self-directed IRA account and then invested
into EquiAlt Fund LLC. The process is handled this way to make sure there are no tax complications or charges.

Do | receive statements for my account? Yes, quarterly statements are mailed out and can be emailed on request

Can | contact EquiAlt's CPA or Attorney? Absolutely, both are independent from EquiAlt LLC and can give you some
insight into the fund and its activities.

Does EquiAlt buy in blocks or in bulk?

NO! We have “Boots on the ground” which is to say we inspect each and every property before purchase to find out the
pluses and negatives before we own it. We don't have any pressure to just buy property for the sake of buying property
like the bigger hedge funds. We have intentionally stayed small to keep the fund you are investing in strong!
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@ Executive Team Biographies

Brian Davison - Chief Executive Officer

Brian Davison’s Real Estate career began in 1994 in North County San Diego. He has hands-on
experience in a variety of functions in the Real Estate and mortgage industries: encompassing
management, loan renegotiation at a publicly traded REIT, regional Vice President of a private
residential mortgage company, the broker-owner of a multi-state branch correspondent
residential loan origination company with in-house underwriting and outbound marketing
support system, and Vice President of a private lending company. Brian has held Real Estate and/or
mortgage broker licenses in California, Nevada, and Florida, with additional work in the Arizona
and Colorado markets. Brian has facilitated over $1.5 billion in mortgage and Real Estate
transactions, is an active investor in a variety of markets and is host of “The Cash Flow Show."

In early 2009, he founded Invest REO LLC dba The Cash Flow Store, an opportunistic distressed
Real Estate investment company. He currently holds a State of Nevada Real Estate License.

Barry M. Rybicki - Managing Director

Barry has over 14 years of experience in Real Estate lending. He has lived in Phoenix, Arizona for the
past 21 years, originally coming to Arizona from Nebraska to attend Arizona State University where
he majored in Accounting and minored in Marketing. He served as President to a bank in Arizona,
and managed a $10,000,000 line of credit. This capacity required; Real Estate evaluation, risk
management, customer service, underwriting, appraisal review. He has handled over $540,000,000
in residential deeds of trust in the Phoenix market and continues to have an overall understanding
of the residential sectors inside of Maricopa County. Barry also served as Vice President for Cole
Management LLC, where he gained significant experience in originating, structuring and negotiating
deals, developing and implementing business strategies, assessing market and competitive issues,
and raising capital from debt and equity providers. He remains actively involved in the community
donating his time to coach youth sports and is currently the Treasurer of Pinnacle High School’s Boys
Soccer Team.
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1-855-EquiAlt
www.EquiAlt.com

EQUIALT LLC & SUBSIDIARIES Las Vegas | Phoenix | Tampa Area
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EXHIBIT 3



SECURITIES AND EXCHANGE COMMISSION

MIAMI REGIONAL OFFICE
SUITE 1800 801 BRICKELL AVENUE
MIAMI, FLORIDA 33131
Phone: (305) 982-6300
Facsimile: (305) 536-4146
Author’s Direct Dial: 305-982-6324
Author’s email: zamoranoa(@sec.gov

INVESTOR QUESTIONNAIRE
SUBJECT: EquiAlt, LLC (FL-04167)

THIS IS A BRIEF SEVEN-PAGE QUESTIONNAIRE. IF YOU NEED
ADDITIONAL SPACE FOR ANY QUESTION, PLEASE ATTACH
ADDITIONAL PAGES. PLEASE BE SURE TO RETURN ALL PAGES.

vour Name:_(  vo-. - /77
Home or Business Address: / » » 7
S——— /o /7 25307

Home or Business Telephone Number (including area code): —
Cell Phone Number (including area code): =@ 0e-
Email Address: _ | R NI @/Va/w , o)

1. Our records indicate that you invested in an investment fund affiliated with EquiAlt
LLC. Is this correct?

}&es, on behalf of myself individually ( ) No

( ) Yes, on behalf of an entity () No

“H-onbehalfof an entity, please identify-the entity:
Tadidea) THHL ACH Sor e -
T, : ' vt S22 oy Spanse /r’n}/c‘/)'ﬁé/ ?2/ ;
TJout SISt IPE T c/ia Y v I ,,;;;4/ E 7;45/&_ 2 Louss ) vl
o MYSESff — [0E 21€ CLrrer i’y /j/o rcess o A woree,
THhe J‘&//ﬁ‘ e ow RS Jsty pHees A)ﬂ/’?‘ b U, |
. 3 g 4 i 5 7 ) . "
A /ng /24 ﬁ( (et VE) 7 ﬁ//‘/:(’:“/,'?y(,y;f 2 é&%} M/ PLLHl SJ7S
P
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If yes to question #1 above, for each EquiAlt investment, please complete
the following chart:

Date or
Approximate
Date of
Investment:

EquiAlt
Fund In
Which You
Invested:

(1) EquiAlt
Fund, LLC
(2) EquiAlt
Fund II LLC
(3) EA SIP,
LLC (4)
EquiAlt
Qualified
Opportunity
Zone Fund,
LP or

(5) EquiAlt
Secured
Income
Portfolio

Dollar
Amount
Invested:

Lock-
Up
Period
(36
Months
or 48
Months)

Have
Interest
Payments
Been
made to
You?

Has Your

| Principal

Payment
Been
Returned?

| hold this

Do you still

investment?

LRo)g

REIT, Inc.

Yes )

i i
oo Mo | Yes -etrertyy
G et
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2. How did you learn about EquiAlt? (check all that apply)

Personal or family referral (explain below)
Business referral (explain below) )

Other (explain below)

Do not remember

/20 Page 4 of PBgeadrgsl2

Fam //y Tree Pﬁ/}f)/‘/ﬁ

3. Before that first contact, did you know any of the following (Yes/No):

The person who contacted you about the investment

Andre Sears :
Brian Davison Zf@

Barry Rybicki ZY’C&

4. If you answer yes to any of the individuals above, please explain below how you

knew that individual.

e

5. How were you first contacted to invest in EquiAlt? (check all that apply):

Telephone / Cold-call
Telephone / Non-cold-call (explain below)

Email Mail In person Other (explain below)

Do not remember

%1/{/ T Q/CZ/)/)WC/

Who first contacted you? 35”? @4@ @7%’#

z%m/m L/ l%/’é

How did the person contacting you introduce himself/ herself?

As a representative of EquiAlt
As representative of Picasso Group

As a representative of Live Wealthy Institute
As a representative of Lifeline Innovations

Other (explain beloﬁ
%m/ e Y inA

When or approximately when did that happen?

05018 ?
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What, if anything, did the person who contacted you tell you about his/her
compensation in c/olnjnectlon with your EqulAlt investment?
(4

o __he did pot /
—_—

-

6. Did you ever communicate with anybody associated with EquiAlt or Picasso Group
prior to investing with EquiAlt?

()Yes%No

If yes, who did you speak with?

If yes, how many times? If yes, when?

If yes, please describe what was discussed.

Did you ever have an in-person meeting with anybody associated with EquiAlt?

() Yes ()Y No. If yes, who did you meet with?

ey Sy Sean 4 é’ Mﬁd T Movo wou /c;’ aonsr ey b be a0
agent acti/ng zﬂ/p” bealF oF Eg/a (/7

If yes, when and where?

If yes, please describe what was discussed.

Did anyone tell you that EquiAlt investments were safe, low-risk, or

conservative?
i/

Yes ()N

If yes, who said this and when? ?ﬁm' J Y e’ = /O/cmn //) q

Uy convua/, / 57’7? sed g Fisk © S nBStresrts Ih
iy WL 097 Lodzey) F~2222) (L 7
Did anyone tell you that EquiAlt cannot go bankrupt? Wéé/f

() Yes (/)\No

If yes, who said this and when? 7@‘ M Y yraldl a C%é ‘gzﬁ%(f_ ﬂé’é’y

e 72 75 (Lffocs T EOFTpelte S et L wed
Vg4 2 /?@ (2870 /Vz%f/’yzwzfz/ f W
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Did anyone tell you that EquiAlt has large cash reserves?
() Yes ) No

If yes, who said this and when?

Did anyonetell you that EquiAlt is registered with the SEC?

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC would be paying approximately 5% to 10%
of your investment funds as commissions to intermediaries or sales people?

( )Ye%o

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC’s sales agents were registered as broker-
dealers or investment advisers?

() Yes.Wo

If yes, who said this and when?

Did anyone tell you that your investment might be used to pay the debts and
obligations of other EquiAlt funds?

() Yes () No
/

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC could pay existing investor’s interest
payments from investments made by new investors?

( )Yes\w@o

If yes, who said this and when?

Did anyone tell you that EquiAlt LLC’s cash flow from operations and revenues
was “strong,” “healthy,” or “positive”?

: .
() Yes ?%{No - | |
| %/z/? (mjyzwg% WZ’?{WZ} ;@ y
If yes, who said this and when? ’ ’

o Arat 7 e Ster F AT 2E7,

3
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7. Were you ever provided with any documentation or written materials by
representatives at EquiAlt or Picasso Group?

'?%Yes ()No

If yes, please describe the materials that were provided to you and by whom?

Please provide a copy of any documents or written materials you were provided.
8. Were you ever directed to an EquiAlt website or social media site?

XYes ( ) No

If yes, please describe who directed you to the website and what materials were
provided or available on the website?

Senligl reSomad b websie 0" jvechens 4o %ﬂ/n&bsh

tio

Y YLl
esd()No 2100 ‘ 2 Y00, 5
If yes, who directed you to fill out the agreement? i jiE R ‘ / ’ﬂj EVER !
[ =
If yes, please provide a copy of the completed subscription agreement. )@%Wé Zoi b
- Did you fill out an investor questionnaire? Lz Dpa pé )
N : 15849 N 7)9.5F Sk /oé
() Yes {Q No ' Sorbe/e, A2

. . ' ' %5
If yes, who directed you to fill out the questionnaire? ; 3%!§ : A~ /v)z“ ! 6O9- 7952 Spc0

. 2 SO

If yes, please provide a copy of the questionnaire.

Did you have assets with a value of over $1 million (not including your home) at
the time you invested in an EquiAlt fund?

() Yes%&o e/
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Did you earn income of over $200,000 (or, if married, over $300,000) a year at the
time you invested in an EquiAlt fund?

; W PP - / , &
() Yes &No l [’tﬁé}*: /ZW /ZZZ }&z{fi ZLZZM{{%Z%Z@/\L &
N ol gl sl LI ans’ SXG

Were you retired at the time you made your EquiAlt investment?

‘%Yes( ) No

What was your occupation? (if currently employed, what is your occupation?)

WA

10. What were you told, or what did you read, that motivated you to invest in EquiAlt?
Please state the main reasons you decided to invest in EquiAlt, how you learned
about these things, and approximately when that happened.

7‘)&/222 4 et — AL A, Z%%/g;///z\a, i u/?
Hzth e sfpedlp Foe) LMt Toap.
V

11. Is there anything else you would like to tell us about your investment, EquiAlt, or
EquiAlt's representatives?

A ‘ ﬁ V) " i ] o L «
oty T f Yoy (o 20t 200 aority af. Cortinth Bttty
= 4 4 [/ < a

é(é’(éd?’/&;&{y ZJ% %%Wﬂdﬁ%ﬁﬁ%//ﬂg_/gﬁﬁw DS St e Lot s
gy contenin So s Lo EFeualy” Bt Feaod 7o adnide - e 280 WA
Pursuant to Title 28, United States Code, Section 1746, I declare under penalty of /QZ/ZZZZ/?/

perjury that the foregoing is true and correct. / %% ./

48 I o005
Date://%w(%& O?cp 2019 O , Kizjégﬁ() Z/)

z7et

A o A
_» : Y 2
S

ignature

THANK YOU FOR YOUR TIME AND ASSISTANCE!
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EquiliVii

EQUITY IN ALTERNATIVES

January 8th, 2020
Re: Wind down of EquiAlt Fund LLC

Dear Investors:

We hope that you had a wonderful holiday season and wish you a healthy and prosperous 2020
and beyond. As we begin this new decade, we wanted to start off by announcing some important
changes that we are making to the EquiAlt Fund LLC.

It is our pleasure to announce the decision, by written Consent of the Managers dated
12/15719, to effect closure of EquiAlt Fund LLC and begin the shift of activities to facilitating
the sale of the fund’s assets to repay all investor principle starting in Q1 2020.

The EquiAlt Fund LLC was created in 2011 and it is our largest and oldest entity under
management. This fund was conceived in the aftermath of the great recession to allow investors
access to the US foreclosure and distressed real estate market with a diversified asset mix of
single-family rental, condo, multi-family, small resort, light commercial, development, and land.
With the benefit of a stable investment value (NAV) in a fixed debenture (Note) and fixed rate of
return that could be predictable for the investor. We are pleased that the Fund has been successful
and has achieved its goals. Further, the EquiAlt Fund LLC was and has also been free of any
mortgage debt, in an effort to protect investor principle and limit risk.

Management estimates that the Fund is solvent as a stand-alone entity. Through independent
appraisals and internal asset value estimations, Management estimates that the value of the assets
exceeds the liabilities against the fund. Management will continue to work diligently to balance
the wind-down of the Fund with an aim to protecting the investor principle and the assets in the
Fund throughout the process.

Management has prepared for this phase by two main lines of activity;

1. Timing the existing active construction projects in the Fund for completion in Q1 2020 so
that no new investor capital is required;

2. Building a pipeline of short-term flips to assist with cash flow and liquidity in the wind-down
process.

Management anticipates the wind-down process to look like this:

2112 W. KENNEDY BLvD. TAMPA FL 33606 0: 813-252-5112 F: 813-315-6576
WWW.EQUIALT.COM



Cagn8e8:00-00 3 BMSRSE-REPODIBRARSHIOY FRRHOZR 2D ﬁ%ﬁ@d}fglﬁé’g%gglﬁﬁéw

. Forassets in the Fund: as lease agreements reach the end of their terms throughout the vear,
individual rental assets will be rehabbed as needed and be listed for for sale. Once sold the
proceeds will not be reinvested but primarily carmarked for investor principle payback.

2. Currendy the Fund has no mortgage debt. On a case by case basis, borrowing against a

property may occur going lorward in order to give management more aceess 1o equity in its held

assets to pavback investors as opposed o actual asset sale in some circumstances.

3. Management antcipates that the wind-down process may take approximately 18 months o
complete without disrupting current lease agreements and asset values in the Fund.

In regards to payback, the following factors will be used but are not limited to the following: ~
Debentures that are out of term

Debentures that are about 1o be out ol term

Debentures that management determine 1o be paid based on amount and expiration

Please use the following email for all questions. Please also keep in mind we have set this email

up so that vour questions are directed to the appropriate individuals and therefore you are getting

the correct answers in a umely and cllicient manner.

o Uk merservice @ eguial- com

Very truly vours,

Brian 'f,)el\'i§¢’)ll, CEO

2112 W. KENNEDY BLvD. TAMPA FL 33606 0: 813-252-5112 F: 813-315-6576
WWW.EQUIALT.COM
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DECLARATION OF JAMES M. CONLEY

Pursuant to 28 U.S.C. Section 1746, the undersigned states as follows:

1. My name is James M. Conley. I am over twenty-one years of age and have
personal knowledge of the matters set forth herein. Iretired in 2014 after being employed
for over a decade by the Department of Agriculture. I currently live in Eads, Tennessee.

2. I have very limited experience with the securities industry.

3. At some point in May or June 2017, Jennifer Jennings of Knowles
Systems Inc. contacted me to inform me of an investment opportunity. I already knew
Jennings because she recruited me to invest in Woodbridge, which I now know has been
charged with fraud by SEC.

4. Jennings explained that EquiAlt LLC (“EquiAlt”) managed funds that
offered fixed-rate debentures with a 9-10% yearly return, paid monthly, with a minimum
investment of $100,000 and a lock-up period of three years.

5. Jennings said EquiAlt would use investor funds to purchase residential
properties, renovate them, and either rent them or flip them. Jennings said that EquiAlt
only buys real estate in cash.

6. Jennings stated that EquiAlt’s investments were safe and low-risk. She
then referred me to Maria Antonio Sears of Picasso Group, which I understood to be part
of EquiAlt. Maria Antonio Sears gave me more background information about EquiAlt,
including information about its large real estate portfolio. She mentioned that EquiAlt

had been very successful in purchasing, renting, and selling real estate.


LandauL
Exhibit - Yellow


Cas8:820\ 002 IHS A NE PDOBEIATEAGLE FiRAGY/OMY MapeSaf 4 mapald BoP1

¥

7. I also spoke with Andre Sears of Picasso Group. He repeated the terms of
EquiAlt’s investment and reiterated the safety of the investment. I cannot remember what
else we discussed because it was a short call.

8. Based on what Jennings, Maria Antonio Sears, and Andre Sears told me,
especially that I would receive steady monthly returns, I told them that I was interested in
investing in EquiAlt and requested written materials to review.

9. Attached hereto as Exhibit “A” is a copy of the documents I received from
Maria Antonio Sears in June 2017. Exhibit A includes a Private Placement
Memorandum (“PPM”) for EquiAlt Fund II, LLC, the summary of terms, a suitability
questionnaire, and a subscription agreement.

10. The PPM identified “Diane Dutton, MBA, CPA” as EquiAlt’s Chief
Financial Officer and included an impressive biography for her, highlighting her prior
experience at KPMG, in SEC reporting, as CFO of a $100 million real estate mortgage
and title company, and as an author.

11.  Based on the oral representations made to me, and based on the materials I
received, I decided to invest in EquiAlt Fund II. I completed and retumed the materials I
received, where appropriate, including the suitability questionnaire.

12.  As the subscription agreement in Exhibit A reflects, at the time of my first
investment with EquiAlt, my wife and I did not have assets of over $1 million, nor did we
earn income of over $300,000 a year. In calendar year 2016, our annual joint income was
approximately $60,000.

13. On June 20, 2017, pursuant to the terms reflected in the documents

included in Exhibit A, I wired $150,000 to EquiAlt’s Wells Fargo account. My
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investment was with EquiAlt Fund II and consistgd of a debenture for a 36-month term
with an option to renew and a 10% annualized interest paid by EquiAlt in monthly
installments.

14.  Attached hereto as Exhibit “B” is a copy of an email dated September 11,
2017, from Andre Sears about EquiAlt Fund II. In that email, Sears stated that EquiAlt
has over $10 million in cash reserves, among other representations.

15. At some point in September or October 2017, Sears requested that I
consider investing more money with EquiAlt.

16.  Attached hereto as Exhibit “C” is a copy of a series of emails with Jennifer
Jennings, copying Andre Sears, dated September 21, 2017, reflecting my wish to receive
my investment back from Woodbridge so I could invest it with EquiAlt.

17.  Attached hereto as Exhibit “D” is a copy of the documents I received from
Maria Antonio Sears so I could invest a second time in EquiAlt. Exhibit D includes the
PPM for EquiAlt Fund II, LLC, the summary of terms (now including a 9% return), a
suitability questionnaire, and a subscription agreement.

18.  As the subscription agreement in Exhibit D reflects, at the time of my
second investment with EquiAlt, my wife and I did not have assets of over $1 million, nor
did we earn income of over $300,000 a year. In both calendar year 2016 and 2017, our
annual joint income was approximately $60,000.

19. On October 26, 2017, pursuant to the terms reflected in the documents
included in Exhibit D, I wired $25,000 to EquiAlt’s Wells Fargo account. This second

investment was also with EquiAlt Fund II and consisted of a debenture for a 36-month
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term with an option to renew and a 9% annualized interest paid by EquiAlt in monthly
installments.

20.  Attached hereto as Exhibit “E” is a copy of an email from Picasso Group,
signed Andre Sears, dated December 12, 2017 in which Sears stated that the EquiAlt fund
“is doing great,” EquiAlt Fund II carries “NO DEBT,” “we ARE registered with the SEC.
We are not required to be registered with the SEC however, since 2009 we have been,”
and “we don’t make money unless you make money. Equialt isn’t paid on the investment
fund until after the fund has matured, closed and all investor principle [sic] is returned to
investors.”

21. Neither Jennings, Maria Antonio Sears, Andre Sears, nor anyone at
EquiAlt told me that EquiAlt would pay approximately 10% of my investment funds as
commissions to Jennings or Picasso Group. It would have been important to me to know
about this when I was making my decision to invest.

22. I did not know that Jennings, Maria Antonio Sears, and Andre Sears were
not registered broker-dealers with the SEC. It would have been important to me to know
this when I was making my decision to invest.

23. 1 did not know that EquiAlt was not registered with the SEC. It would
have been important to me to know about this when I was making my decision to invest.

24. Neither Jennings, Maria Sears, Andre Sears, nor anyone at EquiAlt told
me that EquiAlt would use part of my investment in EquiAlt Fund II to pay the debts and

obligations of other EquiAlt funds. It would have been important to me to know this

when I was making my decision to invest.
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25.  Neither Jennings, Maria Sears, Andre Sears, nor anyone at EquiAlt told
me that EquiAlt Fund II had a negative cash flow from operations at the time I first
invested. It would have been important to me to know this when I was making my
decision to invest.

26.  Neither Jennings, Maria Sears, Andre Sears, nor anyone at EquiAlt told
me that EquiAlt Fund II had a negative cash flow from operations at the time I made my
second investment in that fund. It would have been important to me to know this when I
was making my decision to invest a second time.

27.  Neither Jennings, Maria Sears, Andre Sears, nor anyone at EquiAlt told
me that Ms. Dutton had in fact never served as EquiAlt CFO or been employed by
EquiAlt in any capacity. It would have been important to me to know this when I was
making my decision to invest.

28.  If anyone associated with EquiAlt had told me that EquiAlt would pay my
monthly returns from other investor funds, I would not have invested with EquiAlt. This
information would have been important to me when I made my decision to invest with
EquiAlt and when I made my decisions to invest a second time with EquiAlt.

29.  If anyone associated with EquiAlt had told me that EquiAlt would use my
investment principal to pay returns to other investors, I would not have invested with
EquiAlt. This information would have been important to me when I made my decision to

invest and reinvest with EquiAlt.
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I declare under penalty of perjury that the foregoing is true, correct, and made in

good faith.

Executed on this 2! day of December 2019.

e, M ZM/V

J@IES M. CONLEY
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EXHIBIT A
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Dear Mr. Conley,

I would like to thank you for your investment in Equialt Fund Il. We are proud to service your
investment needs and we consider it a privilege to help you preserve and grow your wealth.

We understand the responsibilities at hand when it comes to investments. Your financial gain is not just
our job, it’s our uninterrupted priority. Our motto is: “We do not expect your business... we appreciate
the opportunity to earn it.”

We are in receipt of your investment in the amount of $150,000.00 on June 20, 2017. Summarizing your
investment:

36 month term, with an option to renew (promotional rate may not apply)

1

Your investment is earning a promotional rate of 10% annualized interest

]

Monthly payments to begin in August 2017

Thank you. We appreciate your business and trust in EquiAlt LLC. Please do not hesitate to contact me
at any time if you have any questions or concerns.

o

—
< \_.--/‘
4 Andre Sears
Managing Partner- Picasso Group Managing Director
702-233-1611 EquiAlt — Las Vegas Office

andre@picassogroup.com

9205 W. Russell Rd. Bldg. 3 Suite 240, Las Vegas, NV 89148 Olfi.888.579.5515  fax: 702.246.0191 picassogroup.com
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PRIVATE PLACEMENT MEMORANDUM

EQUIALT FUND II, LLC
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SUMMARY OF TERMS

This document dated i, 9 JuN Zo will serve as a summary to the PPM Agreement.

Amount of Investment: $ '5OLQ‘_Q /(?I’)C’ /’L(,L,n(/( V‘gfd %L‘f-f(a‘ «Hnru Sﬁ_M
Annual Rate: 10 % JG/Mng)

Payment requested:  [/JMonthly {Jannual

Term: 36 months

Receipt of funds date: ‘J[,(M_ Q@lc')m:?’

Payment start date (if not growth fund and minimum of 45 days from today); August 2017

Payment will always be postmarked no later than 5™ of the Month

Signed and mutually agreed by:

Maria Antonio-Sears

EquiAlt Fund LLC IRA #115100125
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PRIVATE PLACEMENT MEMORANDUM
EQUIALT FUND II, LLC
$20,000,000
10% DEBENTURES

MINIMUM PURCHASE: $100,000

EQUIALT FUND II, LLC, a Nevada limited liability company (the “Company”), organized
under the Nevada Limited Liability Company Act, hereby offers (the “Offering”), by and through its
Manager, up to Twenty Million Dollars ($20,000,000) in 10% Debentures (the “Securities”) of the
Company. EQUIALT, LLC, a Nevada limited liability company, is the Manager (the “Manager’) of
the Company. The securities referred to herein are being offered on a best efforts basis to residents of
Arizona, California, Florida and Nevada, and may be offered in other states.

ORIGINAL OFFER DATE OF THIS PRIVATE PLACEMENT MEMORANDUM: May
10,2013, AS REVISED MARCH 29,2017

INVESTMENT IN THE SECURITIES INVOLVES A HIGH DEGREE OF RISK.
INVESTORS WILL BE REQUIRED TO REPRESENT THAT THEY ARE FAMILIAR WITH
AND UNDERSTAND THE TERMS OF THE OFFERING (SEE "RISK FACTORS," "CONFLICTS
OF INTEREST" AND "COMPENSATION AND FEES TO THE MANAGER AND
AFFILIATES.").

THE SECURITIES HAVE NOT BEEN REGISTERED WITH NOR APPROVED OR
DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
(“COMMISSION”) NOR HAS THE COMMISSION PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.

THIS OFFERING HAS NOT BEEN APPROVED OR DISAPPROVED UNDER
APPLICABLE STATE SECURITIES LAWS, BY THE SECURITIES DIVISION OF
CORPORATIONS, SECURITIES REGULATION DIVISION (“DIVISION”), NOR HAS THE
DIVISION REVIEWED OR PASSED UPON THE ACCURACY OF THIS OFFERING. ANY
REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

DURING THE COURSE OF THE OFFERING AND PRIOR TO SALE, EACH OFFEREE
OF THE SECURITIES AND HIS ADVISOR(S) ARE INVITED TO ASK QUESTIONS OF AND
OBTAIN ADDITIONAL INFORMATION FROM THE MANAGER CONCERNING THE TERMS
AND CONDITIONS OF THE OFFERING, THE COMPANY, THE DEBT TO BE OWED BY THE
COMPANY AND ANY OTHER RELEVANT MATTERS (INCLUDING, BUT NOT LIMITED
TO, ADDITIONAL INFORMATION TO VERIFY THE ACCURACY OF THE INFORMATION
SET FORTH HEREIN), TO THE EXTENT THE MANAGER POSSESSES SUCH
INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE EFFORT OR EXPENSE.
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OFFEREES OR ADVISORS HAVING QUESTIONS OR DESIRING ADDITIONAL
INFORMATION SHOULD CONTACT THE MANAGER.

THIS MEMORANDUM DOES NOT CONTAIN AN UNTRUE STATEMENT OF A
MATERIAL FACT OR OMIT TO STATE A MATERIAL FACT NECESSARY TO MAKE THE
STATEMENTS MADE, IN LIGHT OF THE CIRCUMSTANCES UNDER WHICH THEY WERE
MADE, NOT MISLEADING. IT CONTAINS A FAIR SUMMARY OF THE MATERIAL TERMS
OF DOCUMENTS PURPORTED TO BE SUMMARIZED HEREIN. THIS MEMORANDUM
CONTAINS SUMMARIES OF CERTAIN DOCUMENTS, THAT ARE BELIEVED TO BE
ACCURATE, BUT REFERENCE IS HEREBY MADE TO THE ACTUAL DOCUMENTS,
COPIES OF WHICH ARE ATTACHED HERETO OR ARE AVAILABLE AT THE OFFICE OF
THE MANAGER, FOR COMPLETE INFORMATION CONCERNING THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HERETO. ALL SUCH SUMMARIES ARE QUALIFIED IN
THEIR ENTIRETY BY THIS REFERENCE, AND NOTHING IN THIS MEMORANDUM SHALL
EXTEND THE LIABILITY UNDER ANY SUCH DOCUMENTS OF ANY OF THE PARTIES
HERETO. ALL DOCUMENTS RELATING TO THE OFFERING WILL BE MADE AVAILABLE
TO THE OFFEREE NAMED BELOW AND/OR HIS ADVISOR(S) UPON REQUEST.

THE OFFERING CAN BE WITHDRAWN AT ANY TIME BEFORE CONSUMMATION
AND IS SPECIFICALLY MADE SUBJECT TO THE CONDITIONS DESCRIBED IN THIS
MEMORANDUM. IN CONNECTION WITH THE OFFERING AND SALE OF THE
SECURITIES, THE MANAGER RESERVES THE RIGHT, IN ITS SOLE DISCRETION, TO
REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART OR TO ALLOT TO ANY
PROSPECTIVE INVESTOR LESS THAN THE SECURITIES SUBSCRIBED FOR BY SUCH
PROSPECTIVE INVESTOR.

SINCE THERE ARE SUBSTANTIAL RESTRICTIONS ON THE TRANSFERABILITY
OF THE SECURITIES, EACH OFFEREE MUST ASSUME THAT HE WILL BEAR THE
ECONOMIC RISK OF HIS INVESTMENT FOR AN INDEFINITE PERIOD. THE SECURITIES
MAY NOT BE TRANSFERRED WITHOUT THE PRIOR WRITTEN CONSENT OF THE
REMAINING MEMBERS. IN ADDITION, SECURITIES ARE NOT REGISTERED FOR SALE
TO THE PUBLIC UNDER THE SECURITIES ACT OF 1933 OR THE SECURITIES LAWS OF
ANY STATE AND THE SECURITIES MAY BE SOLD, TRANSFERRED OR OTHERWISE
DISPOSED OF BY AN INVESTOR ONLY IF, AMONG OTHER THINGS, THE SECURITIES
ARE REGISTERED OR, IN THE OPINION OF COUNSEL TO THE COMPANY,
REGISTRATION IS NOT REQUIRED UNDER SUCH LAWS.

THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE USE OF PERSONS
WHO MAY WANT TO PURCHASE SECURITIES AND DELIVERY THEREOF CONSTITUTES
AN OFFER ONLY IF THE NAME OF AN OFFEREE APPEARS IN THE APPROPRIATE SPACE
PROVIDED BELOW AND IF THE PERSON SO NAMED MEETS THE SUITABILITY
STANDARDS SET FORTH UNDER "QUALIFICATION OF INVESTORS." ANY
DISTRIBUTION OF THIS MEMORANDUM TO ANY PERSON OTHER THAN THE OFFEREE
NAMED BELOW (OR TO THOSE INDIVIDUALS WHOM HE RETAINS TO ADVISE HIM
WITH RESPECT THERETO) IS UNAUTHORIZED AND ANY REPRODUCTION OF THIS
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MEMORANDUM IN WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF ITS
CONTENTS, WITHOUT THE PRIOR WRITTEN CONSENT OF THE MANAGER, IS
PROHIBITED.

NO REPRESENTATIONS OR WARRANTIES OF ANY KIND ARE INTENDED TO BE
MADE IN THIS MEMORANDUM OR SHOULD BE INFERRED THEREFROM WITH
RESPECT TO THE ECONOMIC RETURN OR THE TAX TREATMENT WHICH MAY
ACCRUE TO THE INVESTOR. NO ASSURANCE CAN BE GIVEN THAT EXISTING TAX
LAWS WILL NOT BE CHANGED OR INTERPRETED ADVERSELY, EITHER OF WHICH
MAY DENY THE INVESTORS ALL OR A PORTION OF THE TAX TREATMENT
CONSIDERED HEREIN. PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE
CONTENTS OF THIS MEMORANDUM AS LEGAL, TAX OR INVESTMENT ADVICE. EACH
INVESTOR SHOULD CONSULT HIS OWN ATTORNEY, ACCOUNTANT AND OTHER
ADVISORS AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING A PURCHASE
BY HIM OF A DEBENTURE.

NO OFFERING LITERATURE OR ADVERTISING IN WHATEVER FORM WILL OR
MAY BE EMPLOYED IN THE OFFERING EXCEPT FOR THIS MEMORANDUM AND
STATEMENTS CONTAINED OR DOCUMENTS SUMMARIZED HEREIN. NO PERSON HAS
BEEN AUTHORIZED TO MAKE ANY REPRESENTATIONS, OR GIVE ANY INFORMATION,
WITH RESPECT TO THE SECURITIES, EXCEPT FOR INFORMATION CONTAINED OR
REFERRED TO HEREIN.

ame of Offeree: LMemorandum Number:
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These securities are offered subject to (a) prior sale, (b) approval of counsel, (c) the right to
terminate the offer without prior notice or to reject any subscription, and (d) certain other conditions.

QUALIFICATION OF INVESTORS

Each Debenture requires a minimum investment of $100,000, provided, however, the
Company reserves the right to accept subscriptions for a lesser amount. Additional investment may be
made in increments of $5,000.

Investment in the Securities offered hereby involves risk and is suitable only for persons of
financial means who have provided for liquidity in their other investments. No Securities will be sold
to Investors who will not warrant and represent to the Company and the Manager (and unless the
Manager shall have reasonable grounds to believe) that such offeree has such knowledge and expertise
in financial and business matters, is capable of evaluating the merits and risks of the prospective
investment and is able to bear the economic risks of the investment, or alternatively, that such
Investor’s legal or financial representative has such knowledge and expertise about financial and
business matters and is capable of evaluating the merits and risks of the investment together with the
Investor having the ability to bear the economic risks of the investment. In either case, the Investor
must also warrant and represent to the Company and the Manager that he is acquiring the Securities for
his own account.

Each Investor must satisfy the Manager that the Investor can bear a total loss of his investment.
Each Investor will be required to represent that he is acquiring the Securities being purchased by him
for investment and for his own account, and not with a view to resale or distribution. Resale of the
Securities is subject to extensive restrictions (see “SUMMARY OF THE OFFERING”). It is not
expected that any public market for the resale of the Securities will develop.

GLOSSARY OF TERMS
“Act” - the Securities Act of 1933, as amended.

“Affiliate” - (i) any person directly or indirectly controlling, contolled by or under common
control with another person, (ii) a person owning or controlling 10% or more of the outstanding voting
securities of such other person, (iii) any officer, director, partner or employee of such person and (iv) if
such other person is an officer, director, partner or employee, any company for which such person acts
in any such capacity.

“Agreement” - the Operating Agreement of the Company, as such may be amended from time
to time.

“Debenture” - the 10% Debentures maturing in 36 months offered to Investors herein.

“Manager” - this Company’s Manager: EQUIALT, LLC or its successor(s) as determined by
the Agreement.

“Memorandum” - this Private Placement Memorandum.
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“Company” - this limited liability company: EQUIALT FUND II, LLC, a Nevada limited
liability company.

“Investor(s)” — prospective purchasers of Debentures in the Company.

“Project” - the proposed business of the Company (i.e., acquiring, improving and/or selling
distressed real property).

“Reserves” - all reserves established by the Manager in its sole discretion for the Company's
purposes, including, but not limited to, operating expenses and other working capital needs, liabilities,
and taxes.

SUMMARY OF THE OFFERING

This summary of certain provisions of the Memorandum is intended only for a quick reference
and is not intended to be complete. This Memorandum describes in detail numerous aspects of the
transaction which are material to Investors, including those summarized below, and this Memorandum
and the accompanying Exhibits must be read in their entirety by reference to the full text of this
Memorandum and the underlying documents.

The Offering.

The Memorandum describes an offering (the "Offering") to prospective Investors of 10%
Debentures issued by EQUIALT FUND II, LLC, a limited liability company formed under the laws of
the State of Nevada.

The Company.

EQUIALT FUND II, LLC (the "Company"), a Nevada limited liability company, was formed
as of April 24, 2013, when its Articles of Organization were filed with the Nevada Secretary of State's
Office pursuant to the Nevada Limited Liability Company Act as adopted by the State of Nevada. The
office of the Company is located at 10161 Park Run Drive, Suite 150, Las Vegas, Nevada 89145.

The Manager.

The Manager of the Company is EQUIALT, LLC, a Nevada limited liability company (See
"THE MANAGERS").

Purpose of the Offering.

The purpose of this Offering is to secure capital in order to enable the Company to purchase,
improve, lease and/or dispose of distressed real property, enter into opportunistic loan transactions
and/or engage in other ventures. (See "MANAGEMENT OF THE COMPANY" and
"INVESTMENT OBJECTIVES".)
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Investment Objectives.

The primary investment objective of the Company shall be to purchase and sell single family
properties in certain distressed real estate markets in the U.S. and participate in opportunistic lending in
the U.S.

Securities Being Offered.

An aggregate of up to $20 million in 10% Debentures of the Company are being offered. The
Securities shall be offered on a best efforts basis scheduled to close on or before December 31, 2016.
The minimum subscription accepted by the Company will be for $100,000, and additional investment
may be made in increments of $5,000. (See "Allocation of Benefits" below.) Under no circumstances
will the Company admit more than thirty-five (35) non-accredited Investors as computed under Rule
501 of Regulation D promulgated under the Act. The Offering will terminate on a date to be
determined by the Manager on or prior to December 31, 2016, provided the Manager shall have the
right to extend the Offering indefinitely.

Selling Agent.

Securities are being offered directly through the Company. The Company may utilize the
services of one or more registered broker/dealers or other financial intermediaries. In such cases, the
Company may pay commissions or fees of up to 12% to such persons.

The purchase price is payable by Investors in full by cash.
Risk Factors.

The purchase of Securities involves a high degree of risk to the Investor including certain risks
relating to regulatory, operating, tax and investment matters. (See “RISK FACTORS.”)

Allocation of Benefits.
a) Profits, Losses and Net Cash Flow.

The Company does not anticipate substantial profits, losses or Net Cash Flow until assets are
sold.

b) Net Proceeds from Refinancing, Sale or upon Termination of the Company.

In the event that the Company disposes of substantially all of its assets, the Company shall be
obligated to satisfy all of its debts, including without limitation the Debentures, prior to any distribution
of cash to its members.

Management of the Project.

The Project will be managed by the Company through EQUIALT, LLC, the Company's
Manager.
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Compensation and Fees to Manager.

The Manager will receive Management Fees as set forth in the Operating Agreement and
described more fully below. (See "COMPENSATION AND FEES TO MANAGER AND
AFFILIATES.")

No Tax Ruling.

The Company will not seek a ruling from the Internal Revenue Service (the "IRS") as to any
aspects of the Offering and will rely on the opinion of the Manager and its legal counsel with respect to
its classification as a limited liability company for Federal income tax purposes. (See "RISK
FACTORS - TAX RISKS.")

Management and Control of the Company.

The Manager will be responsible for the management and control of the Company.
EQUIALT, LLC will serve as the initial Manager.

Distributions to Investors.

The Manager does not anticipate cash distributions from operations of the Company. (See
"SOURCES AND USES OF FUNDS.") Each Investor will receive payments pursuant to the terms of
the Debentures.

Status of Investor.

Each Investor will be a creditor of the Company pursuant to the terms of the Debenture (See
"EXHIBIT A.")

Further Investigation.

Statements contained in this Summary or elsewhere in the Private Placement Memorandum as
to the contents of the other offering documents are not necessarily complete and each such statement is
deemed to be qualified and amplified in all respects by the provisions of such agreements and
documents, copies of which are either attached hereto or are available upon reasonable notice for
examination by offerees, or their duly authorized representatives, at the office of the Manager, located
at 10161 Park Run Drive, Suite 150, Las Vegas, Nevada 89145. Each offeree and his business and/or
tax advisors are urged to examine all agreements and documents.

THE OFFERING

While this Offering is made to various parties, it is not a registered offering under Federal
securities laws. This Offering is being made pursuant to the private offering exemption of Section 4(2)
of the Act and/or Regulation D promulgated under the Act. This Offering is also being made in strict
compliance with the applicable state securities laws. Each Investor must represent that he is acquiring
his Debenture ("Securities") for invesiment purposes only and not with a view to resale or distribution.
All Securities are offered subject to prior sale, when, as and if issued, and subject to the right of the

4



Cas8:820vc 02 MS S AR PDOBEUAEAGAs HilRACHROMY Page ks dmanald A58

Manager to reject any subscription in whole or in part. The Company will only sell Securities to
persons meeting its suitability standards, which the Company’s Manager may determine in its sole and
absolute discretion.

METHOD OF DISTRIBUTION

This Private Placement Memorandum summarizes a proposed transaction in which Investors
will be entitled to hold a Debenture issued by EQUIALT FUND II, LLC, a Nevada limited liability
company.

The purpose of this Offering is to raise monies to enable the Company to purchase distressed
real property and either derive rental income therefrom or dispose of the property for a profit.

Distribution of Securities.

These securities are being offered through the Company. There is no firm commitment for the
purchase of any Securities. Sales of the Securiies may be made to residents of Arizona, California,
Florida and Nevada, and possibly in other jurisdictions, all in compliance with the laws of each
jurisdiction.

RISK AND OTHER IMPORTANT FACTORS

Investment herein involves substantial risks. Investors should consider the risks mentioned
elsewhere in this Private Placement Memorandum as well as the following matters:

Tax Risks.

A summary of Federal income tax provisions is included in this Memorandum. No
representation or warranty of any kind is made by the Manager, the Company, counsel to the Manager
or the Company with respect to any tax consequences relating to the Company, or the allocaton of
taxable income or loss set forth in this Memorandum and each Investor should seek his own tax advice
conceming the purchase of a Debenture.

1. Suitability of the Investment to the Investor. It is expected that the Debenture will yield
taxable income to its Investors.

2. Federal Income Tax Risks.

a. Necessity of Obtaining Professional Advice. THERE IS NO GENERAL
EXPLANATION OF THE FEDERAL INCOME TAX ASPECTS OF INVESTMENT IN THE
COMPANY CONTAINED IN THIS MEMORANDUM, AND ACCORDINGLY, EACH
INVESTOR IS URGED TO CONSULT SUCH INVESTOR’S OWN TAX INVESTMENT AND
LEGAL ADVISORS WITH RESPECT TO SUCH MATTERS AND WITH RESPECT TO THE
ADVISABILITY OF INVESTING IN THE COMPANY. The income tax consequences of an
investment in the Company are complex, subject to varying interpretations, and may vary significantly
between Investors depending upon such personal factors such as sources of income, investment
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portfolios and other tax considerations. A Prospective Investor should consider with his professional
advisors the tax effects of his becoming a Debenture holder. Each Investor should, at his own expense,
retain, consult with and rely on his own advisors with respect to the tax effects of his investment in the
Company. In addition to considering the federal income tax consequences, each Investor should also
consider with his own advisors the state and local tax consequences of an investment in the Company.

No representations are made as to any federal, state or local tax consequences resulting from an
investment in the Company, and no assurances are given that any deduction or other federal income tax
benefits will be available to Members in the Company in the current or future years.

b. Company Tax Status. Although the Manager believes that the Company will
be treated as a partnership for federal income tax purposes, such treatment cannot be assured. The
Manager reserves the right to convert the Company to a corporation if it is in the best interests of the
Company to do so.

c. Tax Law Changes. The existence and amount of particular credits and
deductions, if any, claimed by the Company may depend upon various determinations and allocations,
characterizations of payments, and other matters which are subject to potential controversy on factual
as well as legal grounds. Changes in the Code and official interpretations thereof after the date of this
Memorandum may eliminate or reduce any perceived tax benefits from an investment in the Securities.
There can be no assurance that regulations having an adverse effect on the creditors will not be issued
in the future and enforced by the courts. Any modification or change in the Code or the regulations
promulgated thereunder, or any judicial decision, could be applied retroactively to any investment in
the Company. In view of this uncertainty, Investors are urged to consider ongoing developments in this
area and consult their advisors concerning the effects of such developments on an investment in the
Company in light of their own personal tax situations.

d. Absence of Ruling or Opinion. The Company will not seek a ruling from the
IRS or an opinion of counsel with respect to any tax matters described in this Memorandum.

Operating Risks.

1.Risk of Interpretation of Real Estate Documents and Agreements. There are certain risks in
connection with any real estate acquisition resulting from the drafting and subsequent interpretation of
mortgages, deeds, leases, purchase agreements, management contracts, et cetera. Any documents
describing the Property or the legal relations thereto could be subject to various interpretations and
potential disputes. While legal counsel may review certain legal documents, it is impossible to prevent
and be secured against such various differing interpretations.

2Risks of Real Estate Ownership. Real estate is not readily marketable. It is fixed in location
and is subject to adverse social and economic changes and uses. Carrying costs may increase beyond
the levels sustainable.

3 Results of Operations - Possible Operating Deficits. This Memorandum and the attached
Financial Projections are based upon projected results which may be greater than results obtained from
actual operations. Actual results may differ adversely for a number of reasons; including, but not
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limited to, the possibility of increases in entitlement costs, losses due to structural-related deficiencies
and real estate taxes, which cannot be fully recovered through increased property values and other
revenues, softness in the demand for land due to changing socio-economic conditions in the area in
which the Property is located and competition among other real estate development projects in the area.

Following the Offering, the Company may be subject to rising operating costs, although the
Company does not anticipate significant operating costs. (See "FINANCIAL PROJECTIONS -
SOURCES AND USES OF CASH".) However, there is no assurance that these funds will be
adequate. Additional capital may be raised by the Company.

4.Risk of Financing and Potential Foreclosure on Mortgage Loan. A mortgage loan may be
secured by the Property. The risk of foreclosure can arise from, among other things, the failure by the

Company to meet any of the other various conditions existing in the mortgage loan documents.

Payment of principal and interest on the mortgage loan will be due on a monthly basis. It is
anticipated that these payments will be met by the Company from its initial capital and revenue
sources. No assurance can be given that the funds generated by the initial capital or revenue will be
sufficient to meet the monthly payments.

5.Risk of Failure to Obtain Loan. Although the Company does not intend to secure a loan to
purchase the Property, such a loan could be secured by the Property. In the event of a default on the
loan, the lender could foreclose upon the Property.

6.Dependence Upon Issuer. The Manager has full discretion in the management of the Project
and in the management and control of the affairs of the Company, including the authority to sell less
than all or substantially all of the Company’s assets for whatever consideration it deems appropriate.
Except upon the sale of all or substantially all of the Company’s assets, the sale of such assets will not
result in the dissolution of the Company. The sale of all or substantially all of the Company’s interests
in the Property will result in the dissolution of the Company.

The success of the operations of the Company will be dependent in large measure on the
judgment and ability of the Manager.

7.Dependability of Assumptions. The description of the contemplated results of the operations
of the Company described in this Memorandum are based on various assumptions concerning many
facts over which the Company has no control, including, without limitation:

(a) The continuing advantages of certain provisions of the Federal Income Tax
laws and of certain local tax laws; and

(b) The management capabilities of the Manager.

8.Conflicts of Interest. The Manager and its affiliates are not required to devote themselves
exclusively to the affairs of the Company. Further, the Manager and its affiliates may own real estate
in the same market as the Property. The Manager and its affiliates may have a conflict of interest in the
ownership of these other properties and in allocating management, services and functions between this
Company and their other present and future interests. The Manager and its affiliates believe that they
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have sufficient time and staff to be fully capable of discharging their responsibilities to the Company
and to any other present or future activities.

9 Limited Transferability. The Securities have not been registered under the Act, or under the
securities laws of any state, but are being offered and sold in reliance upon exemptions from
registration thereunder, including the exemptions from federal registration contained in Section 4(2) of
the Act and/or Regulation D, Rule 506 promulgated thereunder. As a consequence of the restrictions
on subsequent transfer imposed by these exemptions, the Securities may not be subsequently sold,
assigned, conveyed, pledged, hypothecated or otherwise transferred by the holder thereof, whether or
not for consideration, except in compliance with the Act and applicable state securities laws. There
will be no public market for the Securities following termination of this Offering and it is not expected
that a public market for the Securities will ever develop.

10.Company’s Redemption Option. The Company has the legal right, but not the obligation, to
repurchase the Debentures prior to their maturity date.

11.Management Decisions. The Manager is vested with the exclusive authority as to the
management and conduct of the business and affairs of the Company. The success of the Company
depends, to a large extent, upon the management decisions made by the Manager.

12.  Best Efforts Offering. The Company will utilize proceeds of the Offering as and when
received. No escrow account has been established for this Offering.

CONSULT YOUR OWN ATTORNEY, ACCOUNTANT AND/OR FINANCIAL CONSULTANT
FOR AN EVALUATION OF THE MERIT OF AND THE RISKS INHERENT IN THIS
INVESTMENT. EACH PROSPECTIVE INVESTOR IS RESPONSIBLE FOR ANY FEES OR
CHARGES INCURRED IN CONNECTION WITH SUCH AN EVALUATION.

SOURCES AND USES OF FUNDS

The Company is offering up to Twenty Million Dollars in Debentures.

The funds received will be used to purchase, own, improve and/or sell real property.
PROJECTED SOURCES AND USES OF CASH

The Company’s sources and uses of capital are set forth below:
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SOURCES:
Debentures: $20,000,000
USES:
Working Capital (i.e., investments in real property) 19,500,000
Accounting and Tax Preparation 50,000
Legal 50,000
Investor Relations and Communications Expenses 200,000
Marketing and Sponsorships 100,000
Miscellaneous Expenses and Reserves 100,000
$20,000,000

Pursuant to this Offering, the Company is raising debt financing of up to $20,000,000. It is not
anticipated that the Company will require additional capital beyond that mentioned above. However, if
additional capital is needed, the Manager may seek additional capital through means determined by it.

Because any projection of the future is subject to uncertainties, actual results could vary
significantly from those estimated. All uses of proceeds are estimated and subject to change.

COMPENSATION AND FEES TO THE MANAGER

The Manager shall be exclusively responsible for the management and control of the operations
of the Company. The Manager shall be reimbursed for any direct funds or expenses advanced by it
prior to or after formation of the Company to the extent that such expenses are incurred or paid directly
on behalf of the Company. The Manager shall be entitled to a management fees as set forth in the
governing documents of the Company.

THE PROJECT

The Company plans to purchase distressed real property in opportunistic markets, such as
Tampa, Florida. The Company may “flip” these properties or hold them for investment, in the
Manager’s sole and absolute discretion. The Company may use some of its capital to engage in
lending activities when risk management and income analysis deem appropriate. We anticipate that the
principal amount of real estate loans generally will be in the range of approximately $25,000 to $1
million. Our loans may be secured by a deed of trust, mortgage, or other form of security. Generally,
any such loan transaction will have a term of two months to two years, and may be extended at the
manager’s discretion. We anticipate that substantially all of the loans to be invested in or purchased
will require the borrower to make a balloon payment on the principal amount upon maturity of the loan
either by sale of the property/project and/or its units, by refinance, or other means which we will
attempt to establish before funding. From time to time, opportunities may arise in which the Company
may be able to participate in opportunistic real estate related activity with other entities or individuals.
These opportunities will be evaluated in a like manner by the Manager
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MANAGEMENT OF THE PROJECT

The Manager is EQUIALT, LLC. The Manager shall manage the Company. As such, the
Manager has the power and authority, on the Company’s behalf and in its name, to manage, administer,
and operate the Company’s day-to-day business affairs, and to do or cause to be done on behalf of the
Company anything necessary or appropriate for the same, including but not limited to the powers and
authority set forth in the Agreement. The Manager’s power and authority is subject to the limitations
set forth in the Agreement. The Manager shall serve as Manager until its successor is appointed by the
Company’s members as provided in the Agreement. The Manager may delegate its duties to others.

COMPANY INVESTMENT OBJECTIVES AND POLICIES

The primary investment objective of the Company is to purchase distressed real property in the
U.S. and derive economic benefit through a resale or lease.

COMPETITION

There is significant competition in the distressed real property markets referenced herein, and
other competitors may enter the field.

MANAGER

EQUIALT, LLC, a Nevada limited liability company organized in 2011, serves as the
Manager.

The principals involved in the project are as follows:
Brian Davison — Chief Executive Officer

Brian Davison’s real estate career began in 1994, in North County San Diego. He has the
hands-on experience in a variety of functions in the real estate and mortgage industries: encompassing
management loan renegotiation and customer retention at a publicly traded REIT, regional Vice
President of a private residential mortgage company, the broker-owner of a multi-state branch
correspondent residential loan origination company with in-house underwriting and outbound
marketing support system, and Vice President of a private lending company. Brian has held real estate
and/or mortgage broker licenses in California, Nevada, and Florida, with additional work in the
Arizona and Colorado markets. Brian has facilitated over $1.5 billion in mortgage and real estate
transactions, is an active investor in a variety of markets and is host of an investor radio show “The
Cash Flow Show” and author of investor risk management book “The Top 10 Pitfalls of Trust Deed
Investing”. In early 2009, he founded and sold Invest REO LLC dba The Cash Flow Store, an
opportunistic distressed real estate investment company. He currently holds a State of Nevada Real
Estate License.

10
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Diane Dutton, MBA, CPA — Chief Financial Officer

Diane Dutton was born and raised in Brooklyn, New York, and relocated to Southern Nevada
in 1980, after working for KPMG Peat Marwick (NYC office). Ms. Dutton holds an MBA and BBA
from Pace University, NYC Campus and is a Nevada CPA. Ms Dutton has held positions as
Controller, COO and CFO, as well as VP of Profit Planning and Investor Relations during an IPO,
responsible for SEC reporting and secondary offering of a subsidiary of Reno-based International
Game Technologies. In her various roles, Ms. Dutton has managed the M&A process, debt offérings
and divestiture processes for several companies.

From January 2003 to February 2008, Diane was CFO, COO of Prudential Americana Group
REALTORS® & Americana Holdings, LLC, Las Vegas, Nevada, which included $100 Million Real
Estate, Mortgage & Title Operations oversight. In this capacity, her duties included auditing, financial
reporting to PREFSA and SEC Compliance. Diane oversaw a $22.5 Million Senior & Mezzanine level
financial offering, which closed October, 2004. Reporting to the Board of Directors, PREFSA and the
CEO, she directed the company’s tax function and compliance with appropriate local, state and federal
jurisdictions.

Ms. Dutton is also the author of 4 Woman's Ladder to Success is paved with Broken Glass
Ceilings (published in 2007). Diane is a member of the Executive Board of the NSCPA, and AICPA
Ambassador speaking on behalf of the CPA Profession. She is also a member of TMA, CEO-CFO
Group, NAFE, NAWBO and Women and Network.

Barry M. Rybicki — President - Arizona Operations

Barry has over 14 years of experience in real estate lending. He has lived in Phoenix, Arizona,
for the past 21 years, originally coming to Arizona from Nebraska to attend Arizona State University
where he majored in Accounting and minored in Marketing. He served as President to a bank in
Arizona, and managed a $10,000,000 line of credit. This capacity required; real estate evaluation, risk
management, customer service, underwriting, appraisal review. He has handled over $540,000,000.00
in residential deeds of trust in the Phoenix market and continues to have an overall understanding of the
residential sectors inside of Maricopa County. Barry also served as Vice President for Cole
Management LLC, where he gained significant experience in originating, structuring and negotiating
deals, developing and implementing business strategies, assessing market and competitive issues, and
raising capital from debt and equity providers. He remains actively involved in the community
donating his time to Coach youth sports and is currently the Treasurer of Pinnacle High Schools’ Boys
Soccer Team.

Andre Sears — President, Business Development and Marketing

Andre is a native of Las Vegas and has spent most of his professional career in the
financial/investment field. Andre brings more than ten years of financial expertise to EquiAlt. Prior to
joining the team of professionals at CFS, he served as Vice President of Business Development for a
local bank and as Private Client Manager for a private real estate investment company. Andre
performed his undergraduate studies at Boise State University and is a graduate of the Investment
Banking Institute of California. Sears has gained financial experience in business planning and

11
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development, commercial real estate evaluation, customer service, sales, and marketing as well as
financial goal implementation. Andre’s career success can be directly attributed to his ability to educate
his clients, help them clarify and prioritize their financial goals, implement a plan of action and then
follow up with timely and effective ongoing client service. Mr. Sears is often a guest speaker for
association and community groups on various financial topics.

Andre’s strong commitment to give back to his community is demonstrated through his
volunteer activities. Mr. Sears currently serves on the Board of Trustees for the Southern Nevada
Leukemia and Lymphoma Society (LLS) where he is “Relentless in finding a cure...”. In 2008, Mr.
Sears served as Corporate Walk Chairman for the Southern Nevada Light the Night Walk for the LLS
and has accepted the invitation to do so again in 2009. Andre also volunteers his time with the YMCA
and Boys and Girls Clubs.

Zolt Szorenyi — Business Development, Market Analysis

President of Developers Marketing Solutions and a licensed real estate agent in Las Vegas
since 1997, Zolt has been actively involved in selling residential and commercial real estate. His
experience is ranging in Resale and New Construction Single Family and Attached products,
Representing and Negotiating for Buyers and Sellers on private and corporate levels, Industrial and
Multi Family Commercial products. From April of 2004 to August of 2006 he was the Chief Operating
Officer of one of the largest Real Estate Marketing and Sales Firms in Las Vegas. During that time,
Zolt was personally involved with the marketing and sales of over 20 developments in the Las Vegas
area which totaled over 7,000 homes. Zolt founded Developers Marketing Solutions in 2006. He has
put together a team of experienced professionals that includes specialists in market research and
reporting, business development, marketing plans and budgeting, sales training and management,
escrow management, project management and sales strategies through networks throughout the US.
Since April of 2008, Zolt has launched the Trustee Sale and Foreclosure acquisition department.
Annually, Developers Marketing Solutions finds and purchases 300-400 homes for individual
investor’s purchases.

Jim McMillan, MBA — Business Development, Investment Research

Vice President of Developers Marketing Solutions and a graduate from the University of
Nevada Las Vegas with a Masters Degree in Business and a Bachelors Degree from Brigham Young
University and as a licensed real estate agent in Las Vegas since 2004, Jim has analyzed and researched
multiple properties for real estate business development. He has worked on dozens of communities
over the years that go under his microscopic process which includes product analysis; project
development and analysis; market trends, research and reporting; database creation and
implementation. Currently with the Trustee Sales, Jim is instrumental in analyzing and researching
each property as well as title research in finding the best investment opportunities for our investors.

Marc Cardwell — Business Strategy and Development

While attending the University of Southern California Mr. Cardwell worked full time as an
Equities Analyst for investment bank Van Kasper and Company (since acquired by Wells Fargo) and
merchant banker W.E. Meyers. Upon completing his B.S. in Finance he went to work for The Dewey

12
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Consulting Group where he rose to Vice President and co-managed both The Conti Mortgage
Securitization Conduit, as well as the Southern Pacific Funding Securitization Conduit. While there he
also specialized in Mergers and Acquisitions of Sub Prime mortgage companies, and completed six
deals on behalf of its clients. He then founded American Lending Group which was profitably sold in
2002, but remained as a part-time consultant until 2004. He also has consulted to various public and
private mortgage banks, brokerages and hard money lenders in the areas of: risk analysis, secondary
marketing, mergers and acquisitions, and converting mortgage brokers into bankers. In particular he
consulted exclusively to a public REIT that specialized in hard money lending for a period of two
years, where he helped them create new guidelines and refined risk based pricing as well as
establishing a new subprime banking division. In addition to his involvement in the mortgage industry
he owns a check cashing store, a smog test shop, and has developed residential properties.

CONFLICTS OF INTEREST

The Company is subject to various existing and/or potential conflicts of interest arising out of
its relationship with the Manager and/or its affiliates. These conflicts may involve:

(a Allocation of Manager’s Activities. The Manager and/or its affiliates serve and may
serve in such capacity in other limited partnerships, limited liability companies, corporations or entities
which will compete with the activities of the Company. The Manager and/or its affiliates may have
conflicts of interest in allocating management, time, services and functions between other limited
partnerships or ventures and this Company as well as any future limited partnerships or limited liability
companies. The Manager believes that, together with its affiliates and any employees or agents which
may be retained in the future, it has sufficient staff to be fully capable of discharging its responsibilities
to this Company and any other present or future limited partnerships, limited liability companies,
corporations or entities. (See "THE MANAGER.")

The Agreement provides that no contract, action or transaction is void or voidable with respect
to the Company because it is between or affects the Company and one or more of its Members,
managers, or officers or because it is between or affects the Company and any other person in which
one or more of its Members, managers or officers are Members, managers, directors, trustees, or
officers or have financial or personal interest, or because one or more interested Members, managers or
officers participate in or vote at the meeting that authorizes the contracts, action, or transaction,
provided certain circumstances apply.

(b) Compensation to Manager. This Offering involves compensation and benefits to the
Manager and other affiliates.

The Manager believes that the fees that the Company intends to pay are reasonable, in light of
the tasks and risks undertaken, and will result in substantial benefits to the Company, its member(s) and
its Debenture holders.

(©) Lack of Independent Counsel. The prospective Investors and the Company have not
had separate legal counsel in connection with the formation of the Company, the acquisition of the
Property and the offering of the Securities; Investors should seek their own independent counsel.

13
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()] Liability of Members and Managers. Applicable state law and the Agreement provide
that the debts, obligations and liabilities of the Company, however or wherever arisen or derived, shall
be solely those of the Company, and no Member of the Company shall be personally liable for the
same to third parties solely by reason of his or her status as a Member, and that the failure of the
Company to observe any formalities or requirements relating to the exercise of its powers or
management of its business or affairs shall not be grounds for imposing personal liability on Members
for liabilities or obligations of the Company.

STANDARD OF CARE; INDEMNIFICATION

1. Standard of Care of Manager. Nevada law provides that a manager of a limited
liability company shall perform his duties as a manager in good faith, in a manner he reasonably
believes to be in or not opposed to the best interests of the Company, and with the care that an
ordinarily prudent person in a similar position would use under similar circumstances. This is in
addition to the several duties and obligations of and limitations on the Manager as set forth in the
Agreement. To impose liability on a manager, however, it must be shown by clear and convincing
evidence that the standard of care was not met by the Manager.

It should be noted that the cost of litigation against the Manager for enforcement of the standard of care
may be prohibitively high and that any judgment obtained may not be collectible since the Manager is
not bonded and any judgment exceeding its net worth may not be collectible. An investment decision
should be based on the judgment of an Investor as to the investment factors described in this
Memorandum rather than reliance upon the value of the right to bring legal actions against or to control
the activities of the Manager.

Notwithstanding the standards of care obligations, the Manager has broad discretionary power under
the terms of the Operating Agreement and under applicable state law~to manage the affairs of the
Company with the assistance, if desirable, of consultants or others retained for the account of the
Company or the Manager. Generally, actions taken by the Manager are not subject to vote or review
by the Members, except to the limited extent provided in the Agreement.

2. Indemnification. The Agreement provides that the Company may, to the fullest extent
not prohibited by the Agreement or any provisions of applicable law indemnify the Manager and/or
Project Manager against any and all costs and expenses (including amounts paid in settlement, and
other disbursements) actually and reasonably incurred by or imposed upon such person in connection
with any action, suit, investigation or proceeding (or any claim or other matter therein), whether civil,
criminal, administrative or otherwise in nature, including any settlements thereof or any appeal therein,
with respect to which the Manager is named or otherwise becomes or is threatened to be made a party
by reason of being or at any time having been the Manager of the Company or, at the direction or
request of the Company, a manager, director, trustee, officer, employee, or agent of or fiduciary for any
other limited liability company, corporation, partnership, trust, venture, or other entity or enterprise.

Because there are provisions in the Agreement for indemnification of the Manager, purchasers of
Securities may have a more limited right of action than they would have absent such provision in the
Agreement. Insofar as indemnification for liabilities arising out of the Act may not be provided to
directors, officers and controlling persons pursuant to the foregoing, or otherwise, the Manager has

14
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been advised that in the opinion of the U.S. Securities and Exchange Commission, such
indemnification is contrary to public policy and is, therefore, unenforceable.

RESTRICTIONS ON TRANSFER

The Securities have not been registered under the Act. The Securities are being offered and
will be sold in the absence of any registration under the Act, by reason of an exemption under Section
4(2) and/or Regulation D promulgated under the Act. The availability of such exemption is dependent,
in part, upon the "investment intent” of each Investor and will not be available if any Investor purchases
a Debenture with a view toward its distribution. Accordingly, each Investor will be required to
acknowledge that his purchase is being made for investment, for his own record and beneficial account,
and without any view to the distribution thereof. A Debenture may not be resold by a Member unless
and until it is subsequently registered under the Act and applicable state securities laws or unless
appropriate exemptions from registration are available.

Investors have not been, and will not be, granted the right to require the registration of the
Securities under the Act and applicable state securities laws. Moreover, the Company has no intention
to register the Securities under federal securities laws (or to take any action to make exemptions from
registration on resale or transfer available to the Investors) and, in view of the nature of the transaction,
it is highly unlikely that there will be any such registration (or such action taken) at any time in the
future. Accordingly, an Investor must bear the economic risk of an investment in a Debenture for an
indefinite period of time.
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EXHIBIT A

FORM OF DEBENTURE



Cas8:820v 02 b MS S AR PDOtAEro0s FilrACROMY mageSR s ddmapatd B0

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE U.S. SECURITIES
AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF
ANY STATE, AND IS ISSUED IN RELIANCE UPON AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR RE-
SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN
AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT
TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS.

10% DEBENTURE

$150,000.00 June 20, 2017

FOR VALUE RECEIVED, the undersigned, EquiAlt Fund II, LLC, a Nevada limited
liability company having an address of 10161 Park Run Drive, Suite 150, Las Vegas, NV 89145
(“Maker”), promises to pay to the order of Provident Trust Group LLC FBO James M. Conley
IRA #151100125 having an address of 8880 W. Sunset Road, Suite 250, Las Vegas, NV 89148
(“Holder™), the principal sum of One Hundred Fifty Thousand and NO/100 Dollars ($150,000.00)
(the “Principal Amount”), together with interest on the unpaid Principal Amount thereof computed
from the date hereof (the “Commencement Date™), at the rates provided herein, on the Maturity
Date defined in Section 1 hereof.

1. Maturity. The Principal Amount and any unpaid interest due under this debenture (the
“Debenture™) shall be due and payable on June 20, 2020 (the “Maturity Date”).

2. Interest Rate and Payments. Interest hereunder shall accrue as follows:

(a) From the Commencement Date, interest shall accrue on the unpaid Principal
Amount at the rate of Ten and No/100 percent (10.00%) per annum.

(b) The Maker shall pay to Holder monthly interest payments, commencing August 1,
2017 (the "Commencement Date”). Each payment hereunder shall be credited first to

Holder’s unpaid interest, and the balance, if any, to the reduction of the Principal Amount.

3. Prepayment. This Debenture may be prepaid in whole or in part at any time, without
penalty or premium, it being understood and agreed that, except as expressly provided herein,
Maker shall not be entitled, by virtue of any prepayment or otherwise, to a refund of interest,
any other fees, points, charges and the like paid by Maker to Holder in connection with his
Debenture.

Page 1 of 4
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4. Waiver. Maker hereby waives all demands for payment, presentations for payment,
notices of intention to accelerate maturity, notices of acceleration of maturity, demand for
payment, protest, notice of protest and notice of dishonor, to the extent permitted by law.
Maker further waives trial by jury. No extension of time for payment of this Debenture or any
installment hereof, no alteration, amendment or waiver of any provision of this Debenture and
no release or substitution of any collateral securing Maker’s obligations hereunder shall
release, modify, amend, waive, extend, change, discharge, terminate or affect the liability of
Maker under this Debenture.

5. Default and Remedies. At the election of the holder of this Debenture, all payments
due hereunder may be accelerated, and this Debenture shall become immediately due and
payable without notice or demand, upon the occurrence of any of the following events (each
an “Event of Default”): (1) Maker fails to pay on or before the date due, any amount payable
hereunder; (2) Maker fails to perform or observe any other term or provision of this Debenture
with respect to payment; or (3) Maker fails to perform or observe any other term or provision
of this Debenture, which default is not cured within sixty (60) days of receipt of written notice.
In addition to the rights and remedies provided herein, the holder of this Debenture may
exercise any other right or remedy in any other document, instrument or agreement evidencing,
securing or otherwise relating to the indebtedness evidenced hereby in accordance with the
terms thereof, or under applicable law, all of which rights and remedies shall be cumulative.

Any forbearance by the holder of this Debenture in exercising any right or remedy
hereunder or under any other agreement or instrument in connection with the Debenture or
otherwise afforded by applicable law, shall not be a waiver or preclude the exercise of any right or
remedy by the holder of this Debenture. The acceptance by the holder of this Debenture of
payment of any sum payable hereunder after the due date of such payment shall not be a waiver of
the right of the holder of this Debenture to require prompt payment when due of all other sums
payable hereunder or to declare a default for failure to make prompt payment.

6. Assignment of Debenture. If this Debenture is transferred in any manner by Holder,
the right, option or other provisions herein shall apply with equal effect in favor of any
subsequent holder hereof, provided, however, that any assignment by Holder must comply
with applicable Federal and state securities laws, and Maker shall be entitled to demand an
opinion of counsel opining that any transfer will comply with said laws.

7. Waiver of Offset. By its acceptance of Holder’s funds and execution of this Debenture,
Maker acknowledges, agrees and confirms that, as of the time of signing, it has no defense,
offset or counterclaim for any occurrence in relation to this Loan.

8. Acceptable Currency. All payments of principal and interest hereunder are payable in
lawful money of the United States of America.

9. Joint and Several Obligations. If more than one person signs this Debenture, each
person signs as a Maker, unless otherwise stated and shall be fully, jointly, severally and
personally obligated to keep all of the promises made in this Debenture, including the promise
to pay all sums due and owing.

ACTIVE 20496016v1 June 20, 17 8:47 AM 2
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10. Miscellaneous. This Debenture shall be binding on the parties hereto and their
respective heirs, legal representatives, executors, successors and assigns. This Debenture shall
be construed without any regard to any presumption or rule requiring construction against the
party causing such instrument or any portion thereof to be drafted. This Debenture shall be
exclusively governed by the laws of the State of Nevada without regard to choice of law
consideration. Maker hereby irrevocably consents to the jurisdiction of the courts of the State
of Nevada and of any federal court located in Nevada in connection with any action or
proceeding arising out of or relating to this Debenture. This Debenture may not be changed or
terminated except upon the prior written agreement of the Holder. A determination that any
portion of this Debenture is unenforceable or invalid shall not affect the enforceability or
validity of any other provision, and any determination that the application of any provision of
this Debenture to any person or circumstance is illegal or unenforceable shall not affect the
enforceability or validity of such provision to the extent legally permissible and otherwise as
it may apply to other persons or circumstances.

11. Jury Waiver. MAKER AGREES THAT ANY SUIT, ACTION OR
PROCEEDING, WHETHER CLAIM OR COUNTERCLAIM, BROUGHT BY
MAKER OR THE HOLDER OF THIS DEBENTURE ON OR WITH RESPECT TO
THIS DEBENTURE OR THE DEALINGS OF THE PARTIES WITH RESPECT
HERETO OR THERETO, SHALL BE TRIED ONLY BY A COURT AND NOT BY A
JURY. MAKER AND HOLDER EACH HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY SUCH
SUIT, ACTION OR PROCEEDING. MAKER ACKNOWLEDGES AND AGREES
THAT AS OF THE DATE HEREOF THERE ARE NO DEFENSES OR OFFSETS TO
ANY AMOUNTS DUE IN CONNECTION WITH THE LOAN. FURTHER, MAKER
WAIVES ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER, IN ANY SUCH
SUIT, ACTION OR PROCEEDING, ANY SPECIAL, EXEMPLARY, PUNITIVE,
CONSEQUENTIAL OR OTHER DAMAGES OTHER THAN, OR IN ADDITION TO,
ACTUAL DAMAGES. MAKER ACKNOWLEDGES AND AGREES THAT THIS
PARAGRAPH IS A SPECIFIC AND MATERIAL ASPECT OF THIS DEBENTURE
AND THAT HOLDER WOULD NOT EXTEND CREDIT TO MAKER IF THE
WAIVERS SET FORTH IN THIS PARAGRAPH WERE NOT A PART OF THIS
DEBENTURE.

[Remainder of this page intentionally blank.]

ACTIVE 20496016v1 June 20, 17 8:47 AM 3
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IN WITNESS WHEREOF, the Maker has executed this Debenture on the date first above

written.

ACTIVE 20496016v1 June 20, 17 8:47 AM

MAKER:

EquiAlt Fund II, LLC
a Nevada limited liability company

By: EquiAlt, LLC

a Nevada limited liability company
its Manager

By: /Y] QJ,{ fovieo —Sedren—

Name: Maria Antonio-Sears

Title: EquiAlt Fund II Administrative Manager

4
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EXHIBIT B

OFFEREE SUITABILITY QUESTIONNAIRE
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Name of Prospective Purchaser(s): Provident Trust Group LLC fbo James M. Conley IRA 151100125
(Please Print)

State of Domicile: CO

PROSPECTIVE PURCHASER QUESTIONNAIRE

INSTRUCTIONS: IN ORDER TO INVEST IN EQUIALT FUND II, LLC, YOU MUST
COMPLETE THIS INVESTOR QUESTIONNAIRE BY FILLING IN THE INFORMATION
CALLED FOR, CHECKING THE APPROPRIATE BOXES, AND SIGNING AT PAGE 3. THEN,
YOU MUST COMPLETE THE SUBSCRIPTION AGREEMENT BY DESIGNATING THE
NUMBER OF UNITS TO BE PURCHASED, PROVIDING THE INFORMATION REQUIRED
AND SIGNING. NO SUBSCRIPTION IS EFFECTIVE UNTIL ACCEPTED BY THE
COMPANY.

CONFIDENTIALITY: THE INFORMATION THAT YOU PROVIDE WILL BE USED SOLELY
FOR PURPOSES OF MAKING VARIOUS DETERMINATIONS IN CONNECTION WITH THE
COMPANY'S COMPLIANCE WITH APPLICABLE SECURITIES LAWS. NO FINANCIAL
INFORMATION DISCLOSED HEREIN WILL BE DISCLOSED TO THIRD PARTIFS OR USED
FOR ANY PURPOSES OTHER THAN SUCH LEGAL DETERMINATIONS BY THE
COMPANY AND ITS LEGAL COUNSEL.
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EQuIALT Funp 11, LIL.C

PROSPECTIVE PURCHASER QUESTIONNAIRE

TO: EQUIALTFUNDII, LL.C
10161 Park Run Drive, Suite 150
Las Vegas, Nevada 89145

Ladies and Gentlemen:

In connection with the proposed purchase of 10% debentures (the “Securities™) issued by EquiAlt
Fund II, LLC (the “Company™), the undersigned hereby represents as follows:

1. Representations as to Accredited Investor Status. The undersigned has read the definition of
“Accredited Investor” from Rule 501 of Regulation D attached hereto as “Exhibit A”, and certifies
that either (check only one):

A. O The undersigned is an “Accredited Investor” for one or more of the following reasons
(check all that apply):

O The undersigned is an individual (not a partnership, corporation, etc.) whose
individual net worth, or joint net worth with his or her spouse, presently exceeds
$1,000,000, exclusive of the undersigned’s primary residence;

0O The undersigned is an individual (not a partnership, corporation, etc.) who had an
income in excess of $200,000 in each of the two most recent years, or joint income
with their spouse in excess of $300,000 in each of those years (in each case
including foreign income, tax exempt income and full amount of capital gains and
losses but excluding any income of other family members and any unrealized
capital appreciation) and has a reasonable expectation of reaching the same income
level in the current year;

O The undersigned is a director or executive officer of the Company, which is issuing
and selling the Securities;

O The undersigned is a corporation, partnership, business trust, or non-profit
organization within the meaning of Section 501(c)(3) of the Internal Revenue
Code, in each case not formed for the specific purpose of acquiring the Securities
and with total assets in excess of $5,000,000;

(describe entity)

ACTIVE 20496413v]1 05/01/2017 9:43 AM
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0 The undersigned is a trust with total assets in excess of $5,000,000, not formed for
the specific purpose of acquiring the Securities, where the purchase is directed by a
“sophisticated person” as defined in Regulation 506(b)(2)(ii);

O The undersigned is an entity all the equity owners of which are “Accredited
Investors” within one or more of the above categories. If relying upon this
Category alone, each equity owner must complete a separate copy of this

Agreement;

(describe entity)

B. ¥ The undersigned is not an “Accredited Investor.” However, the undersigned represents
and warrants the following:

The undersigned is an individual whose individual net worth, or joint net worth
with  his or her spouse, if applicable, is  approximately

$650,000.00

The undersigned had an income of approximately
$60,000.00 in2016 | and has a reasonable expectation of
earning an annual income of approximately $60,000.00 inthe

current year.

2. Entity Type. The undersigned is (check only one):

An individual
A corporation

“
O
O A partnership
0O
O

A trust
Other:
3. Tax I.D. Number. The social security number or federal tax 1.D. number of the undersigned is:
409-88-3663
4. Address. The address of the undersigned is:

499 Lookout Pointe

Walsenburg, CO 80109
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The phone, fax and contact person (if an entity) are as follows:

Phone: 719-695-2108

Fax:

Contact: James Conisy

S. Investment Intent. By the execution of this questionnaire, the undersigned represents to the
Company that the undersigned: (2) understands that the offering of the Securities has not been and wil!
not be registered under the Securities Act of 1933, as amended, or state securities laws, by reason of
claimed exemptions under the provisions of such laws which depend, in part, upon the undersigned's
investment intention, (b} is purchasing or would purchase the Securities for the undersigned's own
account for investment and not with a view toward the resale or distribution to others, and (¢) was not
formed for the specific purpose of purchasing securities of the Company.

The foregoing representation is true and accurate as of the date hereofand shalt be true and accurate as
of the date of Closing. Ifin any respect such representation shall not be true and accurate prior to Closing. the
undersigned shall give immediate notice of such fact to the management of the Company.

. paea: G Mit ZotT

Very truly yours,
Provident Trust Group LLC FRQ
James M. Conley IRA 151100125
Print Name of Investor Print Name of joint investor or other person
whose signature is required
27 x 48 %WU&/
S i v d Signature
IRA Owner

Print Title (if applicable) Print Title (if applicable)
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EXHIBIT A

Rule 501. Definitions and Terms Used in Regulation D.

As used in Regulation D, the following terms have the meaning indicated:

(a) Accredited Investor. “Accredited Investor” shall mean any person who comes within any of
the following categories, or who the issuer reasonably believes comes within any of the
following categories, at the time of the sale of the securities to that person:

(1)  Any bank as defined in section 3(a)(2) of the Act or any savings and loan association
or other institution as defined in Section 3(a)(5)(A) of the Act whether acting in its
individual or fiduciary capacity; any broker dealer registered pursuant to Section 15 of
the Securities Exchange Act of 1934, insurance company as defined in Section 2(13)
of the Act; investment company registered under the Investment Company Act of 1940
or a business development company as defined in Section 2(a)(48) of that Act; Small
Business Investment Company licensed by the U.S. Small Business Administration
under Section 301(c) or (d) of the Small Business Investment Act of 1958; employee
benefit plan within the meaning of Title I of the Employee Retirement Income Security
Act of 1974, if the investment decision is made by a plan fiduciary, as defined in
Section 3(21) of such Act, which is either a bank, savings and loan association,
insurance company, or registered investment adviser, or if the employee benefit plan
has total assets in excess of $5,000,000; or, if a self-directed plan, with investment
decisions made solely by persons that are accredited investors;

(2) Any private business development company as defined in Section 202(a)(22) of the
Investment Advisers Act of 1940;

(3) Any organization described in Section 501(c)(3) of the Internal Revenue Code,
corporation, Massachusetts or similar business trust, or partnership, not formed for the
specific purpose of acquiring the securities offered, with total assets in excess of
$5,000,000;

(4)  Any director, executive officer, or general partner of the issuer of the securities being
offered or sold, or any director, executive officer, or general partner of a general
partner of that issuer;

(5) Any natural person whose individual net worth, or joint net worth with that person's
spouse, at the time of his purchase exceeds $1,000,000;

(6) Any natural person who had an individual income in excess of $200,000 in each of the
two most recent years or joint income with that person's spouse in excess of $300,000
in each of those years and has a reasonable expectation of reaching the same income
level in the current year;

(7)  Any trust with total assets in excess of $5,000,000, not formed for the specific purpose
of acquiring the securities offered, whose purchase is directed by a sophisticated
person as described in Rule 506(b)(2)(ii); and

(8) Any entity in which all of the equity owners are accredited investors.

[ Remainder omitted)
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EXHIBIT C

SUBSCRIPTION AGREEMENT
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SUBSCRIPTION AGREEMENT
FOR
EQUIALT FUNDII, LLC
a Nevada limited liability company

THIS SUBSCRIPTION AGREEMENT (the “Agreement”) is made by and among
EQUIALT FUND II, LLC, a Nevada limited liability company (the “Company” or the “Fund”),
and the individuals and/or entities purchasing the debentures hereunder (individually, a
“Subscriber” and collectively, the “Subscribers”).

WHEREAS, the Company desires to issue up to $20 million in unsecured promissory
notes (each, a “Debenture,” and collectively, the “Offering”) to certain accredited investors, as
that term is defined in Rule 501 of Regulation D as promulgated under the Securities Act of
1933, as amended (the “Act”), and up to thirty-five (35) non-accredited investors;

WHEREAS, the Subscriber has been furnished with a copy of the Company’s offering
documents, including this Agreement, a Prospective Purchaser Questionnaire, a Private
Placement Memorandum, and the form of debenture to be issued under this Offering, as the same
may have been amended or supplemented from time to time (collectively, the “Offering
Documents™); and )

WHEREAS, the Subscriber desires to purchase that value of Debentures of the Company
set forth on the signature page hereof on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual representations and covenants set
forth herein, the parties agree as follows:

1. Purchase and Sale of Debentures.

1.1 Sale and Issuance of Debentures. Subject to the terms and conditions of
this Agreement, the Subscribers agree to purchase at the closing (as described below) and the
Company agrees to sell and issue to the Subscribers at the closing an aggregate of up to Twenty
Million Dollars ($20 million) in unsecured promissory notes.

1.2 Company Reservation of Rights to Terminate or Deny. The Company
reserves the right to refuse all or part of any or all subscriptions. Furthermore, no subscription
shall be effective until accepted and executed by the Company, and the Company shall have the
right, in its sole discretion, for any reason or for no reason, to refuse any potential Subscribers.

2. Closing and Delivery. The purchase price for the Debentures is payable by check
or wire transfer payable to the Company or its designee.

3. Representations and Warranties of the Company. The Company hereby represents
and warrants to the Subscribers that:

3.1 Organization, Good Standing and Qualification. The Company is a
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limited liability company duly organized, validly existing and in good standing under the laws of
the State of Nevada and has all requisite corporate power and authority to carry on its business as
now conducted. The Company is duly qualified to transact business in each jurisdiction in which
the failure so to qualify would have a material adverse effect on its business or properties.

3.2 Authorization. All action on the part of the Company, its members and
managers, necessary for the authorization, execution and delivery of this Agreement and the
issuance of the Debentures, the performance of all obligations of the Company hereunder and
thereunder has been taken or will be taken prior to the Closing, and this Agreement constitutes a
valid and legally binding obligation of the Company, enforceable in accordance with its terms.

33 Valid Issuance. The Debentures, when issued and delivered in accordance
with the terms hereof for the consideration expressed herein or therein, will be duly and validly
issued and fully-paid and non-assessable. Based in part upon the representations of the
Subscribers in this Agreement and subject to the completion of the filings referenced in Section
3.4 below, the Debentures will be issued in compliance with all applicable federal and state
securities laws.

3.4  Governmental Consents. No consent, approval, order or authorization of,
or registration, qualification, designation, declaration or filing with, any federal, state or local
governmental authority on the part of the Company is required in connection with the
consummation of the transactions contemplated by this Agreement, except for the federal and
state securities law filings to be made by the Company as necessary.

3.5  Litigation. There is no action, suit, proceeding or investigation pending or
currently threatened against the Company that questions the validity of this Agreement, or the
right of the Company to enter into this Agreement, or to consummate the transactions
contemplated hereby, or that might result, either individually or in the aggregate, in any material
adverse changes in the assets, condition, affairs or prospects of the Company, financially or
otherwise, or any change in the current equity ownership of the Company, nor is the Company
aware that there is any basis for the foregoing. The Company is not a party or subject to the
provisions of any order, writ, injunction, judgment or decree of any court or government agency
or instrumentality. There is no action, suit, proceeding or investigation by the Company
currently pending or which the Company intends to initiate.

3.6  Compliance with Other Instruments. The Company is not in violation or
default of any provisions of its Articles of Organization or Operating Agreement or of any
instrument, judgment, order, writ, decree or contract to which it is a party or by which it is bound
or, to its knowledge, of any provision of federal or state statute, rule or regulation applicable to
the Company. The execution, delivery and performance of this Agreement, and the
consummation of the transactions contemplated hereby, will not result in any such violation or be
in conflict with or constitute, with or without the passage of time and giving of notice, either a
default under any such provision, instrument, judgment, order, writ, decree or contract or an
event which results in the creation of any lien, charge or encumbrance upon any assets of the
Company.
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3.7  Disclosure. The forward-looking statements, including financial
projections, contained in the Offering Documents were prepared in good faith; however, the
Company does not warrant that such statements will ultimately become true. In addition to the
foregoing, the Company restates as if rewritten herein the Risk Factors set forth in the Offering
Documents and Schedule II attached hereto. Each Subscriber must initial the Risk Factors
enumerated on Schedule II to acknowledge that the Subscriber has read these important
disclosures.

3.8  Commissions. The Company may pay commissions of up to fourteen
percent (14%) to licensed broker/dealers or finders in connection with this Offering. Any such
payments will be made in compliance with applicable federal and state securities laws.

4. Representations and Warranties of the Subscribers. Each Subscriber hereby
severally and not jointly represents and warrants to the Company that:

4.1 Risk. The Subscriber recognizes that the purchase of Debentures involves
a high degree of risk in that (i) the Company may make investments in other companies,
including distressed notes; (ii) an investment in the Company is speculative, and only investors
who can afford the loss of their investment should consider investing in the Company and the
Debentures; (iii) the Subscriber may not be able to liquidate his, her or its investment for several
years; and (iv) transferability of the Debentures is limited.

4.2  Investment Experience. The Subscriber hereby acknowledges and
represents that the Subscriber has prior investment experience, including investment in non-listed
and unregistered securities, or the Subscriber has employed the services of an investment advisor,
attorney and/or accountant to read all of the documents furnished or made available by the
Company both to the Subscriber and to all other prospective investors in the Debentures and to
evaluate the merits and risks of such an investment on the Subscriber’s behalf.

4.3 Due Diligence. The Subscriber hereby acknowledges receipt and careful
review of the Offering Documents, as supplemented and amended, and the attachments and
exhibits thereto all of which constitute an integral part of the Offering Documents, and hereby
represents that the Subscriber has been furnished by the Company during the course of this
transaction with all information regarding the Company which the Subscriber has requested or
desired to know, has been afforded the opportunity to ask questions of and receive answers from
duly authorized managers, officers or other representatives of the Company concerning the terms
and conditions of the offering and has received any additional information which Subscriber has
requested. The Subscriber acknowledges that the Subscriber is relying upon the Offering
Documents and not relying upon any prior documents prepared by the Company.

44  Protection of Interests; Exempt Offering. The Subscriber hereby
represents that the Subscriber either by reason of the Subscriber’s business or financial
experience or the business or financial experience of the Subscriber's professional advisors (who
are unaffiliated with and who are not compensated by the Company or any affiliate of the
Company, directly or indirectly) has the capacity to protect the Subscriber’s own interests in
connection with the transaction contemplated hereby. The Subscriber hereby acknowledges that
the offering has not been reviewed by the United States Securities and Exchange Commission
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(the “SEC”) because of the Company’s representations that this is intended to be exempt from
the registration requirements of Section 5 of the Act. The Subscriber agrees that the Subscriber
will not sell or otherwise transfer the Debentures unless they are registered under the Act or
unless an exemption from such registration is available.

4.5  Investment Intent. The Subscriber understands that the Debentures have
not been registered under the Act by reason of a claimed exemption under the provisions of the
Act which depends, in part, upon the Subscriber’s investment intention. In this connection, the
Subscriber hereby represents that the Subscriber is purchasing the Debentures for the
Subscriber’s own account for investment and not with a view toward the resale or distribution to
others. The Subscriber, if an entity, was not formed for the purpose of purchasing the
Debentures.

4.6  Restricted Debentures. The Subscriber understands that there currently is
no public market for any of the Debentures and that even if there were, Rule 144 promulgated
under the Act requires, among other conditions, a holding period prior to the resale (in limited
amounts) of securities acquired in a non-public offering without having to satisfy the registration
requirements under the Act. The Subscriber understands and hereby acknowledges that the
Company is under no obligation to register the Debentures under the Act or any state securities or
“blue sky” laws. The Subscriber consents that the Company may, if it desires, permit the transfer
of the Debentures out of the Subscriber’s name only when the Subscriber’s request for transfer is
accompanied by an opinion of counsel reasonably satisfactory to the Company that neither the
sale nor the proposed transfer results in a violation of the Act or any applicable state “blue sky”
laws (collectively, the “Securities Laws”). The Subscriber agrees to hold the Company and its
members, managers, officers, employees, controlling persons and agents and their respective
heirs, representatives, successors and assigns harmless and to indemnify them against all
liabilities, costs and expenses incurred by them as a result of any misrepresentation made by the
Subscriber contained in this Agreement or any sale or distribution by the Subscriber in violation
of the Securities Laws. The Subscriber understands and agrees that in addition to restrictions on
transfer imposed by applicable Securities Laws, the transfer of the Debentures will be restricted
by the terms of the Offering Documents.

4.7  Legends. The Subscriber consents to the placement of a legend on any
certificate or other document evidencing the Debentures that such Debentures have not been
registered under the Act or any state securities or “blue sky” laws and setting forth or referring to
the restrictions on transferability and sale thereof contained in this Agreement. The Subscriber is
aware that the Company will make a notation in its appropriate records with respect to the
restrictions on the transferability of such Debentures and may place additional legends to such
effect on Subscriber's unit certificate(s).

4.8  Rejection. The Subscriber understands that the Company will review this
Agreement and that the Company reserves the unrestricted right to reject or limit any
subscription and to close the offering to the Subscriber at any time.

4.9  Address. The Subscriber hereby represents that the address of the
Subscriber furnished by the Subscriber on the signature page hereof is the Subscriber’s principal
residence if the Subscriber is an individual or its principal business address if it is a corporation
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or other entity.

4.10  Authority. The Subscriber represents that he, she or it has full power and
authority (corporate, statutory and otherwise) to execute and deliver this Agreement and to
purchase the Debentures. This Agreement constitutes the legal, valid and binding obligation of
the Subscriber, enforceable against the Subscriber in accordance with its terms.

4.11 Entity. If the Subscriber is a corporation, company, trust, employee
benefit plan, individual retirement account, Keogh Plan, or other tax-exempt entity, it is
authorized and qualified to become an investor in the Company and the person signing this
Agreement on behalf of such entity has been duly authorized by such entity to do so.

4.12 Foreign Investors. If the Subscriber is not a United States citizen, such
Subscriber hereby represents that he/she/it has satisfied itself as to the full observance of the laws
of its jurisdiction in connection with any invitation to subscribe for the Debentures or any use of
this Agreement, including (i) the legal requirements within its jurisdiction for the purchase of the
Debentures, (ii) any foreign exchange restrictions applicable to such purchase, (iii) any
governmental or other consents that may need to be obtained, and (iv) the income tax and other
tax consequences, if any, that may be relevant to the purchase, holding, redemption, sale, or
transfer of the Debentures. Such Subscriber’s subscription and payment for, and his, her or its
continued beneficial ownership of the Debentures, will not violate any applicable securities or
other laws of the Subscriber's jurisdiction.

5. Limitations on Transfer. The Debentures are restricted as to transfer by the terms
of the Operating Agreement and as set forth in this Agreement.

6. Miscellaneous.

6.1 Survival of Representations and Warranties. The warranties,
representations and covenants of the Company contained in or made pursuant to this Agreement
shall survive the execution and delivery of this Agreement and the Closing for a period of one (1)
year following the last Closing.

6.2 Governing Law. NOTWITHSTANDING THE PLACE WHERE THIS
AGREEMENT MAY BE EXECUTED BY ANY OF THE PARTIES HERETO, THE PARTIES
EXPRESSLY AGREE THAT ALL THE TERMS AND PROVISIONS HEREOF SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE
STATE OF NEVADA WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

6.3 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

6.4  Titles and Subtitles. The titles and subtitles used in this Agreement are
used for convenience only and are not to be considered in construing or interpreting this
Agreement.
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6.5 Notices.

(a) All notices, requests, demands and other communications under
this Agreement or in connection herewith shall be given to or made upon the respective parties as
follows: if to the Subscribers, to the addresses set forth on the signature page hereto, or, if to the
Company, to EQUIALT FUND II, LLC, 10161 Park Run Drive, Suite 150, Las Vegas, Nevada
89145.

(b) All notices, requests, demands and other communications given or
made in accordance with the provisions of this Agreement shall be in writing, and shall be sent
by certified or registered mail, return receipt requested, or by overnight courier, and shall be
deemed to be given or made when receipt is so confirmed.

(©) Any party may, by written notice to the other, alter its address or
respondent, and such notice shall be considered to have been given ten (10) days after the
airmailing, telexing or telecopying thereof.

6.6 Brokers.

(a) Each Subscriber severally represents and warrants that it has not
engaged, consented to or authorized any broker, finder or intermediary to act on its behalf,
directly or indirectly, as a broker, finder or intermediary in connection with the transactions
contemplated by this Agreement. Each Subscriber hereby severally agrees to indemnify and hold
harmless the Company from and against all fees, commissions or other payments owing to any
such person or firm acting on behalf of such Subscriber hereunder. The Company will pay
finder’s fees only in compliance with applicable law.

(b) The Company agrees to indemnify and hold harmless the
Subscribers from and against all fees, commissions or other payment owing by the Company to
any other person or firm acting on behalf of the Company hereunder.

6.7  Expenses. If any action at law or in equity is necessary to enforce or
interpret the terms of this Agreement, the prevailing party shall be entitled to reasonable
attorney's fees, costs and necessary disbursements in addition to any other relief to which such
party may be entitled.

6.8 Third Parties. Nothing in this Agreement shall create or be deemed to
create any rights in any person or entity not a party to this Agreement.

6.9  Amendments and Waivers. Any term of this Agreement may be amended
and the observance of any term of this Agreement may be waived (either generally orin a
particular instance and either retroactively or prospectively), only with the written consent of the
Company and Subscribers holding a majority in interest of the Debentures purchased in the
offering.

6.10  Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, such provision shall be excluded from this Agreement and
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the balance of the Agreement shall be interpreted as if such provision were so excluded and shall
be enforceable in accordance with its terms.

6.11 Entire Agreement. This Agreement and the other Offering Documents
constitute the entire agreement between the parties hereto pertaining to the subject matter hereof,
and any and all other written or oral agreements existing between the parties hereto are expressly
canceled.

6.12 Legends. The attached Schedule [ is incorporated by reference herein.



Cas8:820v 02 b MS S AR PDOtAEGAs FilrACROMY magefd s Iddmapath #5568

This Subscription Agreement has been executed as of the date last set torth below.

DOLLAR AMOUNT OF DEBENTURES: $150,000.00

SUBSCRIBER;

Provident Trust Group LLC FBO James M. Conley IRA 151100125

{Print or Type Name of Subscriber)

sy W

ature)

IRA Owner

{Title of Signatory. if applicable)

Address: Provident Trust Group LLC

(Second Signature, if subscribing jointly)

8880 W. Sunset Road, Suit 250

Las Vegas, NV 89148

Telephone: 888-855-9856

Facsimile: 702-253-7565

Tax 1.D.#: 26-1558513

ated: /_;f 3/“,/ 20/7 , 2017

[1f joint subscriber. manner in which Title is
to be held (e.g.. Joint Tenants, Tenants in
Common)]
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This Subscription Agreement is agreed to and accepted as of the J £ day of
May ,2017 .

EQUIALT FUND II, LLC
a Nevada limited liability company

By: EquiAlt, LLC

a Nevada limited liability company
its Manager

By: m O.MW “S,MUAJ

Name: Maria Antonio-Sears

Title: EquiAlt Fund |l Admin. Mngr.
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SCHEDULE I
NOTICE TO CALIFORNIA RESIDENTS:

THE SECURITIES WHICH ARE SUBJECT TO THIS OFFERING DOCUMENTS HAVE
NOT BEEN QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE
STATE OF CALIFORNIA. THE ISSUANCE AND SALE OF SUCH SECURITIES OR THE
PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFORE IS
PRIOR TO SUCH QUALIFICATION IS UNLAWFUL UNLESS THE SALE OF THE
SECURITIES IS EXEMPT FROM QUALIFICATION PURSUANT TO SECTION 25100,
25102, OR 25106 OF THE CALIFORNIA CORPORATION CODE.

NOTICE TO NEVADA RESIDENTS:

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER APPLICABLE
SECURITIES LAWS OF NEVADA AND THEREFORE CANNOT BE RESOLD OR
TRANSFERRED UNLESS THEY ARE SUBSEQUENTLY REGISTERED OR FROM
REGISTRATION IS AVAILABLE. NOTICE TO NEVADA RESIDENTS THE
ADMINISTRATOR OR SECURITIES HAS NOT REVIEWED THE OFFERING OR THE
OFFERING DOCUMENTS AND THE SECURITIES HAVE NOT BEEN REGISTERED
UNDER THE ACT. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND SALE.

NOTICE TO RESIDENTS ALL STATES:

THE PRESENCE OF A LEGEND FOR ANY GIVEN STATE REFLECTS ONLY THAT A
LEGEND MAY BE REQUIRED BY THE STATE AND SHOULD NOT BE CONSTRUED TO
MEAN AN OFFER OR SALES MAY BE MADE IN ANY PARTICULAR STATE. THE
OFFERING DOCUMENTS MAY BE SUPPLEMENTED BY ADDITIONAL STATE
LEGENDS. IF YOU ARE UNCERTAIN AS TO WHETHER OR NOT OFFERS OR SALES
MAY BE LAWFULLY MADE IN ANY GIVEN STATE, YOU ARE ADVISED TO
CONTACT THE MANAGER FOR A CURRENT LIST OF STATES IN WHICH OFFERS OR
SALES MAY BE LAWFULLY MADE.
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SCHEDULE II

RISK FACTORS

1. Business Plan. The Company intends to purchase residential real estate in Tampa, Florida, and
renovate, lease, hold and/or resell such property. From time to time, in the manager’s sole and absolute
discretion, the Company may invest in other properties in other markets. There is no assurance that the
Company’s management can identify and acquire real property af a competitive price. Similarly, there is
no assurance that the value of these real properties will increase, that cost-cffective renovations can be
made, and that rent rates will remain attractive in the target market(s). Accordingly, the ability of the
Company to implement this business plan will depend in part upon the successful identification of
investment opportunitics and the repayment of the Company’s capital once deployed, among other
varables.

2. Dependence on Key Personnel. The Company will be dependent upon the ability and efforts of
management to manage the investments of The Company. Accordingly, the loss of one or more members
S management team could have a material adverse effect on the Compazny’s
performance. The Company does not have “key man” insurance, but may elect ta acquire such insurance
in the future,

4. Risk of Peril. The Company may elect to purchase general lability insurance in addition to wind or
hurricane coverage to offset the risk of loss. However, the Company is not obligated 1o purchase and
maintain suck policies of insurance, and may, in the sole and absolute discretion of the manager, self-
insure against one or more types of peril.

5. Lack of Liquidity. There is no present market for the Debentures, and no such market js anticipated.
Further, there can be no assurance that a market for the Debentures will develop or, if such market
develops that it will continue.

6. No Independent Studies. The determination of the Company’s capital requirements and the intended
use of proceeds from this Offering is based solely upon information developed by the Company. No
independent studies with regard to feasibility, management, or marketing have been conducted by any
third parties in determining the Company’s capital requirements.

7. Structure of the Offering. The Debentures are being sold through the Company and its manager.
Payments to licensed brokers and/or finders may be made in compliance with applicable federal and state
secarities laws. The Offering is being conducted on a best efforts basis. Accordingly, there can be no
assurance that the Company will be able to complete this Offering.

Acknowledgement of Receipt:

In by Subscriber(s)
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EXHIBIT B
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EquiAlt Fund Il Hurricane Irma Update

Maria Antonio-Sears <Maria@picassogroup.com>
Mon 9/11/2017 2:29 PM

To: Andre Sears <Andre@picassogroup.com>

Cc: Maria Antonio-Sears <Maria@picassogroup.com>

Hello Everyone,

Picasso Group feels it is important to send you an informational update on the status of the EquiAlt Fund I
investment.

First and foremost, all of EquiAlts’ employees and sub-contractors were vacated from the area outside of two who
stayed safe and sound in the higher grounds of Tampa. EquiAlt does have employees and sub-contractors as well
as a few EquiAlt homes in lower lying areas of Tampa. It goes without saying that everyone is a bit anxious to see
what is going to happen however, we are staying positive because of the plan placed at the first news of the
possibility of a hurricane hitting in the Tampa area.

Secondly, many of you will be thinking is expected damage to properties within the fund. We have zero idea of
the exact damage at this point however, we will keep all of you updated as we get credible information (which
could take a week or so to assess etc....) Brian has looked at the map, and once again we really can’t be 100% sure
until after the fact, but he is assuming under 30% of our assets will be damaged in some form or another. EquiAlt
has properties that span all the way across the Orlando to outlying Tampa areas.

Having said that here is the good news and this will answer your question, is my investment safe:

KEEP IN MIND WHAT | AM STATING BELOW IS MOSTLY WORST-CASE SCENARIO BECAUSE | WANT TO MAKE
SURE WE ANSWER WITH NO POSSIBILITY OF BEING UNDER ASSUMING

As you all know, EquiAlt is debt free so they don’t have any debt to service and therefore all properties are safe
whether they are habitable or not based on flooding etc... so they are not in any threat of losing any asset within
the fund.

EquiAlt has insurance to cover damage on all of the assets which includes flooding and a loss of rents based on
displacement of renters. EquiAlt will be reimbursed on lost rents therefore, the cash flow will not be jeopardized
because of this.

Montly distributions will continue to be paid by EquiAlt, there will be no interruption and no loss to the fund.

EquiAlt has a significant amount of properties that are considered to be in high ground areas (flooding hopefully
will not be an issue for over 80% of the properties) and this will keep most renters in the homes and continuing to
pay rent. Homes that are flooded, EquiAlt has the ability to move quickly to get the homes back to or better than
original.

EquiAlt has over $10 million in cash reserves therefore, they will be able to move quickly in regard to repairs etc...
and will not be holding on for the insurance company to write them checks before starting the repair process.
EquiAlt spoke to their sales representatives in the area including Home Depot when they first received news of a
possible hurricane and they have already put in orders that will be delivered to EquiAlt as early as Thursday.
Supplies will be available to move forward with any and all repairs. They also pre-stocked their warehouse with
materials so they have the ability to move forward as soon as possible.

Regarding labor availability able to begin with the repairs on the properties, EquiAlt is also 100% prepared. They
have crews that are 100% paid on a weekly basis and therefore we will not have an issue finding labor to get the

https://outlook.live.com/mail/search/id/AQQKADAWAT ZiZmYAZC04MDY2ACOwYjdjL TAWAIOWMAOCAEAB4| FMsKW5KS49wgx3riRRP 1/3
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properties repaired and put back into good shape after the hurricane.

Also, we want everyone to know this information so they can understand EquiAlt’s status in the Tampa region and
why they are inline first for a lot of things that others will be waiting for. Brian is already getting text messages
and phone calls from other smaller developers in the area. They are wanting to know if EquiAlt would have any
interest in helping them out and if so they are willing to sell the properties to us or give us a portion of ownership
in the properties if they can’t get it done themselves. Obviously, the first line of business is to make sure EquiAlt
assets are repaired and in great shape before venturing out but it is a great business opportunity for the fund to
help if possible. We say this so you all know EquiAlt has a great relationship with many key individuals in the area
and a very good reputation for getting things done and doing it the right way. Giving EquiAlt the opportunity to
help out in the region and become an even stronger company in as the days move forward.

We know there may be other questions and please feel free to ask if needed. We will obviously know a lot more
by Wednesday or Thursday. Please keep in mind we have no idea when the city will open again so everyone can
get back in to Tampa and see what needs to be done. The answers to some of your questions may not be
available right away.

Just to recap:

Properties are all covered by insurance

Loss of rents is covered as well so EquiAlt will not lose any income based on displacement

Over $10 million in cash reserves to help speed up the process so we are not waiting on insurance claims.
EquiAlt has some supplies on hand to help speed up the process of repairs if needed

They have orders already placed and confirmed with local vendors including Home Depot

They control a good force of Labor so they can move fast on repairs

We hope this helps alleviate some of the concerns and as always, we do thank every one of you for your trust in
us and in the EquiAlt Real Estate Fund Il.

Our thoughts and prayers are with all of those impacted by Hurricane Irma.
Kind regards,

Andre P. Sears
Managing Partner

Cteasco

The Gramercy
9205 W. Russell Road
Building 3, Suite 240
Las Vegas, NV 89148

Office: 888.579.5515 EXT 2|Mobile: 702.238.6911|Fax: 702.246.0191

WWW.pIcassogroup.com

https://outlook.live.com/mail/search/id/AQQKADAWATZiZmYAZC04MDY 2ACOw Y jdiL TAWAIOWMAOAEAB4IFMsKW5KS49wgx3rjRRP 2/3
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Maria Antonio-Sears, COO

702.561.7380 Direct Line
888.579.5515 X 1 Toll Free
702.246.0191 Fax
Maria@picassogroup.com
9205 W. Russell Road
Building 3, Suite 240

Las Vegas, NV 89148

https://outlook.live.com/mail/search/id/AQQKADAWATZiZmYAZC04MDY 2ACOwYjdiL TAWAIOWMAOAEAB4IFMsKW5KS49wgx3rjRRP 3/3



Cas8:820v 02 b MS S AR PDOtAEGAs FilRACHROMY magesBdr iddmapath #y'6

EXHIBIT C
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RE: Just wanted to touch base

jennifer@knowlessystems.com

Thu 9/21/2017 3:39 PM

To: jim conley <jmconley52@hotmail.com>; Maria Antonio-Sears <Maria@picassogroup.com>

Cc: Casey Ellis <casey@knowlessystems.com>; Andre Sears <Andre@picassogroup.com>; ‘Lynette Robbins'
<lynette@knowlessystems.com>

Hi Jim,
Well it sounds like you all are going to have a fun weekend with your guests!

We checked and do not have Fedex Tracking for your WW cancellation docs yet. Once you receive
and return them to WW, they will process your return of principal and Fedex the check to you. This
takes anywhere from 2 up to 4 weeks.

It is okay to go ahead, when you have time, and complete the EQ documents Maria sent and return
them to her. Then, when you do receive the $25K from WW, it can be wired to Maria, and you are all

set to go!
Please let me know if you have any questions.
Thank you,

Jen

Jennifer Jennings
Director of Sales

N Jennifer GKncwtesSystems com
KNOWLES

SYSTEMS WWW KNowiesSystems com
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Original Message
Subject: Re: Just wanted to touch base
From: jim conley <jmconley52@hotmail.com>
Date: Thu, September 21, 2017 11:22 am
To: Maria Antonio-Sears <Maria@picassogroup.com>
Cc: “jennifer@knowlessystems.com"” <jennifer@knowlessystems.com>, Casey
Ellis <casey@knowlessystems.com>, "Andre Sears"
<Andre@picassogroup.com>, "'Lynette Robbins™
<lynette@knowlessystems.com>

Thanks!

jim conley

From: Maria Antonio-Sears <Maria@picassogroup.com>

Sent: Thursday, September 21, 2017 12:05:32 PM

https://outiook.live.com/mail/0/search/id/AQQKADAWATZIZmYAZCO4MDY 2ACOWYdjL TAWAIOWMAOAEABRXhtwIC 1FEbhrBUZBoj2F 1/3
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For the next few days, I have a house full of visitors, so, could we speak
next Monday?

And, maybe Jennifer can shed some light on how funds transfer can work.

Thanks,
jim conley

From: Maria Antonio-Sears <Maria@picassogroup.com>

Sent: Thursday, September 21, 2017 11:26:50 AM

To: jim conley

Cc: jennifer@knowlessystems.com; Casey Ellis; Andre Sears; 'Lynette Robbins'
Subject: Just wanted to touch base

Hello Mr. Conley,

| just wanted to reach out and make sure that you received my email with your paperwork
attached. See if you had any questions or if you want to schedule a call to review it together?
Let me know if | can help you in any way.

Kind regards,
Maria

alde

GI’OU

Maria Antonio-Sears, COO
702.561.7380 Direct Line
888.579.5515 X 1 Toll Free
702.246.0191 Fax
Maria@picassogroup.com

9205 W. Russell Road

Building 3, Suite 240

Las Vegas, NV 89148

https://outlook.Iive.com/maiI/0/search/id/AQQkADAwATZiZmYAZCO4MDY2ACOijdjLTAwAiOwMAoAEACK4beijFTanFtJohnSo
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To: jim conley
Cc: jennifer@knowlessystems.com; Casey Ellis; Andre Sears; 'Lynette Robbins'
Subject: RE: Just wanted to touch base

Hi Mr. Conely,

Thank you for getting back with me. Definitely get with Jennifer first and figure out the process
with Woodbridge. She will have those answers for you. Once the two of you have worked that
out | will be happy to help you the rest of the way!! | will keep in touch with Jennifer to see
how the progress is moving along after the two of you speak.

Thank you! Enjoy your company!

Kind regards,
Maria

C1Zalle

Grou

Maria Antonio-Sears, COO
702.561.7380 Direct Line
888.579.5515 X 1 Toll Free
702.246.0191 Fax
Maria@picassogroup.com

9205 W. Russell Road

Building 3, Suite 240

Las Vegas, NV 89148

From: jim conley [mailto:jmconley52 @hotmail.com]

Sent: Thursday, September 21, 2017 11:02 AM

To: Maria Antonio-Sears <Maria@picassogroup.com>

Cc: jennifer@knowlessystems.com; Casey Ellis <casey@knowlessystems.com>; Andre Sears
<Andre@picassogroup.com>; ‘Lynette Robbins' <lynette @knowlessystems.com>

Subject: Re: Just wanted to touch base

Maria:
Thanks for reaching out.

I've got to sort out exactly how my money will be returned from the current
investment (Woodbridge), before I can forward those funds to Pvovident.

https://Outlook.Iive.Com/mail/O/searCh/id/AQQkADAwATZiZmYAZCO4MDY2ACOijdjLTAWAiOWMAOAEACK4beijFTan FtdJohnSo 2/3
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RE: Just wanted to touch base

jennifer@knowlessystems.com
Thu 9/21/2017 3:39 PM

To: jim conley <jmconley52@hotmail.com>; Maria Antonio-Sears <Maria@picassogroup.com>
Cc: Casey Ellis <casey@knowlessystems.com>; Andre Sears <Andre@picassogroup.com>; ‘Lynette Robbins'
<lynette@knowlessystems.com>

Hi Jim,
Well it sounds like you all are going to have a fun weekend with your guests!

We checked and do not have Fedex Tracking for your WW cancellation docs yet. Once you receive
and return them to WW, they will process your return of principal and Fedex the check to you. This
takes anywhere from 2 up to 4 weeks.

It is okay to go ahead, when you have time, and complete the EQ documents Maria sent and return
them to her. Then, when you do receive the $25K from WW, it can be wired to Maria, and you are all

set to go!

Please let me know if you have any questions.

Thank you,
Jen
Jennifer Jennings
Director of Sales
- Jennferg@knowtasSystems.com
KNOWLES
SYSTEMS WAV KNOWesSystenms.com
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Original Message
Subject: Re: Just wanted to touch base
From: jim conley <jmconley52@hotmail.com>
Date: Thu, September 21, 2017 11:22 am
To: Maria Antonio-Sears <Maria@picassogroup.com>
Cc: "jennifer@knowlessystems.com" <jennifer@knowlessystems.com>, Casey
Ellis <casey@knowlessystems.com>, "Andre Sears"
<Andre@picassogroup.com>, "'Lynette Robbins™
<lynette@knowlessystems.com>

Thanks!

jim conley

From: Maria Antonio-Sears <Maria@ picassogroup.com>
Sent: Thursday, September 21, 2017 12:05:32 PM
https://outlook.Iive.com/maiI/O/search/id/AQQkADAwATZiZmYAZCO4MDY2ACOijdjLTAwAiOwMAoAEACK4beijFTanFtJohnSo 1/3
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EXHIBIT D
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Grou

Maria Sears, Chief Operations Officer
maria@picassogroup.com

The Gramercy | 9205 W. Russell Rd | Bldg 3, Ste 240 | Las Vegas, NV 89148
Office: 888.579.5515 ext. 1 | Mobile: 702.561.7380 | fax: 702.246.0191



“A(tion is the foundational key to all success,”



Caus8 80002 dIFS s AR PD & FiRICYI205D Pagedbdf 14 manald 8684

eadd e

Grou

Dear Mr. Conley,

| would like to thank you for your investment in Equialt Fund Il. We are proud to service your
investment needs and we consider it a privilege to help you preserve and grow your wealth.

We understand the responsibilities at hand when it comes to investments. Your financial gain is not just
our job, it’s our uninterrupted priority. Our motto is: “We do not expect your business... we appreciate
the opportunity to earn it.”

We are in receipt of your investment in the amount of $25,000.00 on October 26, 2017. Summarizing
your investment:

- 36 month term, with an option to renew upon availability
- Your investment is earning 9% annualized

- Monthly payments to begin in December 2017

Thank you. We appreciate your business and trust in EquiAlt LLC. Please do not hesitate to contact me
at any time if you have any questions or concerns.

S
Sincerely S
T /’,——-
ndrFe Sears re Sears
/Managing Partner- Picasso Group Managing Director
702-233-1611 EquiAlt — Las Vegas Office

andre@picassogroup.com

iﬁf f/ﬁ%//m/ei%
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PRIVATE PLACEMENT MEMORANDUM

EQUIALT FUND II, LLC
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SUMMARY OF TERMS

ead i 7 o T
This document daf‘é&f-' /,69 06/ Zd| ? will serve as a summary to the PPM Agreement.

Amount of Investment: $_ 29, OO0 (.(U L ”H’J \GVV(J ‘“'ICU éC(uo()
Annual Rate: 9 %
Payment requested: [ |Monthly [ Jannual

Term: 36 months

Receipt of funds date: October 26, 2017

Payment start date {if not growth fund and minimum of 45 days from today). December 2017

Payment will always be postmarked no later than 5 of the Month

Signed and mutually agreed by:

4 Vi Choctiniee Soan o W

Maria Antonio-Sears Conley

EquiAlt Fund LLC
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PRIVATE PLACEMENT MEMORANDUM
EQUIALT FUND II, LLC
$20,000,000
9% DEBENTURES

MINIMUM PURCHASE: $100,000

EQUIALT FUND II, LLC, a Nevada limited liability company (the “Company”), organized
under the Nevada Limited Liability Company Act, hereby offers (the “Offering”), by and through its
Manager, up to Twenty Million Dollars ($20,000,000) in 9% Debentures (the “Securities™) of the
Company. EQUIALT, LLC, a Nevada limited liability company, is the Manager (the “Manager”) of
the Company. The securities referred to herein are being offered on a best efforts basis to residents of
Arizona, California, Florida and Nevada, and may be offered in other states.

ORIGINAL OFFER DATE OF THIS PRIVATE PLACEMENT MEMORANDUM: May
10,2013, AS REVISED OCTOBER 3, 2017

INVESTMENT IN THE SECURITIES INVOLVES A HIGH DEGREE OF RISK.
INVESTORS WILL BE REQUIRED TO REPRESENT THAT THEY ARE FAMILIAR WITH
AND UNDERSTAND THE TERMS OF THE OFFERING (SEE "RISK FACTORS," "CONFLICTS
OF INTEREST" AND "COMPENSATION AND FEES TO THE MANAGER AND
AFFILIATES.").

THE SECURITIES HAVE NOT BEEN REGISTERED WITH NOR APPROVED OR
DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
(“COMMISSION”) NOR HAS THE COMMISSION PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.

THIS OFFERING HAS NOT BEEN APPROVED OR DISAPPROVED UNDER
APPLICABLE STATE SECURITIES LAWS, BY THE SECURITIES DIVISION OF
CORPORATIONS, SECURIIIES REGULATION DIVISION (“DIVISION”), NOR HAS THE
DIVISION REVIEWED OR PASSED UPON THE ACCURACY OF THIS OFFERING. ANY
REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

DURING THE COURSE OF THE OFFERING AND PRIOR TO SALE, EACH OFFEREE
OF THE SECURITIES AND HIS ADVISOR(S) ARE INVITED TO ASK QUESTIONS OF AND
OBTAIN ADDITIONAL INFORMATION FROM THE MANAGER CONCERNING THE TERMS
AND CONDITIONS OF THE OFFERING, THE COMPANY, THE DEBT TO BE OWED BY THE
COMPANY AND ANY OTHER RELEVANT MATTERS (INCLUDING, BUT NOT LIMITED
TO, ADDITIONAL INFORMATION TO VERIFY THE ACCURACY OF THE INFORMATION
SET FORTH HEREIN), TO THE EXIENT THE MANAGER POSSESSES SUCH
INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE EFFORT OR EXPENSE.
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OFFEREES OR ADVISORS HAVING QUESTIONS OR DESIRING ADDITIONAL
INFORMATION SHOULD CONTACT THE MANAGER.

THIS MEMORANDUM DOES NOT CONTAIN AN UNTRUE STATEMENT OF A
MATERIAL FACT OR OMIT TO STATE A MATERIAL FACT NECESSARY TO MAKE THE
STATEMENTS MADE, IN LIGHT OF THE CIRCUMSTANCES UNDER WHICH THEY WERE
MADE, NOT MISLEADING. IT CONTAINS A FAIR SUMMARY OF THE MATERIAL TERMS
OF DOCUMENTS PURPORTED TO BE SUMMARIZED HEREIN. THIS MEMORANDUM
CONTAINS SUMMARIES OF CERTAIN DOCUMENTS, THAT ARE BELIEVED TO BE
ACCURATE, BUT REFERENCE IS HEREBY MADE TO THE ACTUAL DOCUMENTS,
COPIES OF WHICH ARE ATTACHED HERETO OR ARE AVAILABLE AT THE OFFICE OF
THE MANAGER, FOR COMPLETE INFORMATION CONCERNING THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HERETO. ALL SUCH SUMMARIES ARE QUALIFIED IN
THEIR ENTIRETY BY THIS REFERENCE, AND NOTHING IN THIS MEMORANDUM SHALL
EXTEND THE LIABILITY UNDER ANY SUCH DOCUMENTS OF ANY OF THE PARTIES
HERETO. ALL DOCUMENTS RELATING TO THE OFFERING WILL BE MADE AVAILABLE
TO THE OFFEREE NAMED BELOW AND/OR HIS ADVISOR(S) UPON REQUEST.

THE OFFERING CAN BE WITHDRAWN AT ANY TIME BEFORE CONSUMMATION
AND IS SPECIFICALLY MADE SUBJECT TO THE CONDITIONS DESCRIBED IN THIS
MEMORANDUM. IN CONNECTION WITH THE OFFERING AND SALE OF THE
SECURITIES, THE MANAGER RESERVES THE RIGHT, IN ITS SOLE DISCRETION, TO
REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART OR TO ALLOT TO ANY
PROSPECTIVE INVESTOR LESS THAN THE SECURITIES SUBSCRIBED FOR BY SUCH
PROSPECTIVE INVESTOR.

SINCE THERE ARE SUBSTANTIAL RESTRICTIONS ON THE TRANSFERABILITY
OF THE SECURITIES, EACH OFFEREE MUST ASSUME THAT HE WILL BEAR THE
ECONOMIC RISK OF HIS INVESTMENT FOR AN INDEFINITE PERIOD. THE SECURITIES
MAY NOT BE TRANSFERRED WITHOUT THE PRIOR WRITTEN CONSENT OF THE
REMAINING MEMBERS. IN ADDITION, SECURITIES ARE NOT REGISTERED FOR SALE
TO THE PUBLIC UNDER THE SECURITIES ACT OF 1933 OR THE SECURITIES LAWS OF
ANY STATE AND THE SECURITIES MAY BE SOLD, TRANSFERRED OR OTHERWISE
DISPOSED OF BY AN INVESTOR ONLY IF, AMONG OTHER THINGS, THE SECURITIES
ARE REGISTERED OR, IN THE OPINION OF COUNSEL TO THE COMPANY,
REGISTRATION IS NOT REQUIRED UNDER SUCH LAWS.

THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE USE OF PERSONS
WHO MAY WANT TO PURCHASE SECURITIES AND DELIVERY THEREOF CONSTITUTES
AN OFFER ONLY IF THE NAME OF AN OFFEREE APPEARS IN THE APPROPRIATE SPACE
PROVIDED BELOW AND IF THE PERSON SO NAMED MEETS THE SUITABILITY
STANDARDS SET FORTH UNDER "QUALIFICATION OF INVESTORS." ANY
DISTRIBUTION OF THIS MEMORANDUM TO ANY PERSON OTHER THAN THE OFFEREE
NAMED BELOW (OR TO THOSE INDIVIDUALS WHOM HE RETAINS TO ADVISE HIM
WITH RESPECT THERETO) IS UNAUTHORIZED AND ANY REPRODUCTION OF THIS
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MEMORANDUM IN WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF ITS
CONTENTS, WITHOUT THE PRIOR WRITTEN CONSENT OF THE MANAGER, IS
PROHIBITED.

NO REPRESENTATIONS OR WARRANTIES OF ANY KIND ARE INTENDED TO BE
MADE IN THIS MEMORANDUM OR SHOULD BE INFERRED THEREFROM WITH
RESPECT TO THE ECONOMIC RETURN OR THE TAX TREATMENT WHICH MAY
ACCRUE TO THE INVESTOR. NO ASSURANCE CAN BE GIVEN THAT EXISTING TAX
LAWS WILL NOT BE CHANGED OR INTERPRETED ADVERSELY, EITHER OF WHICH
MAY DENY THE INVESTORS ALL OR A PORTION OF THE TAX TREATMENT
CONSIDERED HEREIN. PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE
CONTENTS OF THIS MEMORANDUM AS LEGAL, TAX OR INVESTMENT ADVICE. EACH
INVESTOR SHOULD CONSULT HIS OWN ATTORNEY, ACCOUNTANT AND OTHER
ADVISORS AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING A PURCHASE
BY HIM OF A DEBENTURE.

NO OFFERING LITERATURE OR ADVERTISING IN WHATEVER FORM WILL OR
MAY BE EMPLOYED IN THE OFFERING EXCEPT FOR THIS MEMORANDUM AND
STATEMENTS CONTAINED OR DOCUMENTS SUMMARIZED HEREIN. NO PERSON HAS
BEEN AUTHORIZED TO MAKE ANY REPRESENTATIONS, OR GIVE ANY INFORMATION,
WITH RESPECT TO THE SECURITIES, EXCEPT FOR INFORMATION CONTAINED OR
REFERRED TO HEREIN.

[Name of Offeree: James M. Conley Memorandum Number:
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These securities are offered subject to (a) prior sale, (b) approval of counsel, (c) the right to
terminate the offer without prior notice or to reject any subscription, and (d) certain other conditions.

QUALIFICATION OF INVESTORS

Each Debenture requires a minimum investment of $100,000, provided, however, the
Company reserves the right to accept subscriptions for a lesser amount. Additional investment may be
made in increments of $5,000.

Investment in the Securities offered hereby involves risk and is suitable only for persons of
financial means who have provided for liquidity in their other investments. No Securities will be sold
to Investors who will not warrant and represent to the Company and the Manager (and unless the
Manager shall have reasonable grounds to believe) that such offeree has such knowledge and expertise
in financial and business matters, is capable of evaluating the merits and risks of the prospective
investment and is able to bear the economic risks of the investment, or alternatively, that such
Investor’s legal or financial representative has such knowledge and expertise about financial and
business matters and is capable of evaluating the merits and risks of the investment together with the
Investor having the ability to bear the economic risks of the investment. In either case, the Investor
must also warrant and represent to the Company and the Manager that he is acquiring the Securities for
his own account.

Each Investor must satisfy the Manager that the Investor can bear a total loss of his investment.
Each Investor will be required to represent that he is acquiring the Securities being purchased by him
for investment and for his own account, and not with a view to resale or distribution. Resale of the
Securities is subject to extensive restrictions (see “SUMMARY OF THE OFFERING”). It is not
expected that any public market for the resale of the Securities will develop.

GLOSSARY OF TERMS
“Act” - the Securities Act of 1933, as amended.

“Affiliate” - (i) any person directly or indirectly controlling, controlled by or under common
control with another person, (ii) a person owning or controlling 10% or more of the outstanding voting
securities of such other person, (iii) any officer, director, partner or employee of such person and (iv) if
such other person is an officer, director, partner or employee, any company for which such person acts
in any such capacity.

“Agreement” - the Operating Agreement of the Company, as such may be amended from time
to time.

“Debenture” - the 9% Debentures maturing in 36 months offered to Investors herein.

“Manager” - this Company’s Manager: EQUIALT, LLC or its successor(s) as determined by
the Agreement.

“Memorandum’ - this Private Placement Memorandum.
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“Company” - this limited liability company: EQUIALT FUND II, LLC, a Nevada limited
liability company.

“Investor(s)” — prospective purchasers of Debentures in the Company.

“Project” - the proposed business of the Company (i.e., acquiring, improving and/or selling
distressed real property).

“Reserves” - all reserves established by the Manager in its sole discretion for the Company's
purposes, including, but not limited to, operating expenses and other working capital needs, liabilities,
and taxes.

SUMMARY OF THE OFFERING

This summary of certain provisions of the Memorandum is intended only for a quick reference
and is not intended to be complete. This Memorandum describes in detail numerous aspects of the
transaction which are material to Investors, including those summarized below, and this Memorandum
and the accompanying Exhibits must be read in their entirety by reference to the full text of this
Memorandum and the underlying documents.

The Offering.

The Memorandum describes an offering (the "Offering") to prospective Investors of 9%
Debentures issued by EQUIALT FUND II, LLC, a limited liability company formed under the laws of
the State of Nevada.

The Company.

EQUIALT FUND II, LLC (the "Company"), a Nevada limited liability company, was formed
as of April 24, 2013, when its Articles of Organization were filed with the Nevada Secretary of State's
Office pursuant to the Nev.da Limited Liability Company Act as adopted by the State of Nevada. The
office of the Company is located at 10161 Park Run Drive, Suite 150, Las Vegas, Nevada 89145.

The Manager.

The Manager of the Company is EQUIALT, LLC, a Nevada limited liability company (See
"THE MANAGERS").

Purpose of the Offering.

The purpose of this Offering is to secure capital in order to enable the Company to purchase,
improve, lease and/or dispose of distressed real property, enter into opportunistic loan transactions
and/or engage in other ventures. (See "MANAGEMENT OF THE COMPANY" and
"INVESTMENT OBJECTIVES".)
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Investment Objectives.

The primary investment objective of the Company shall be to purchase and sell single family
properties in certain distressed real estate markets in the U.S. and participate in opportunistic lending in
the U.S.

Securities Being Offered.

An aggregate of up to $20 million in 9% Debentures of the Company are being offered. The
Securities shall be offered on a best efforts basis. The minimum subscription accepted by the Company
will be for $100,000, and additional investment may be made in increments of $5,000. (See
"Allocation of Benefits" below.) Under no circumstances will the Company admit more than thirty-
five (35) non-accredited Investors as computed under Rule 501 of Regulation D promulgated under the
Act. The Offering will terminate on a date to be determined by the Manager.

Selling Agent.

Securities are being offered directly through the Company. The Company may utilize the
services of one or more registered broker/dealers or other financial intermediaries. In such cases, the
Company may pay commissions or fees of up to 12% to such persons.

The purchase price is payable by Investors in full by cash.
Risk Factors.

The purchase of Securities involves a high degree of risk to the Investor including certain risks
relating to regulatory, operating, tax and investment matters. (See “RISK FACTORS.”)

Allocation of Benefits.

a) Profits, Losses and Net Cash Flow.

The Company does not anticipate substantial profits, losses or Net Cash Flow until assets are
sold.

b) Net Proceeds from Refinancing, Sale or upon Termination of the Company.

In the event that the Company disposes of substantially all of its assets, the Company shall be
obligated to satisfy all of its debts, including without limitation the Debentures, prior to any distribution
of cash to its members.

Management of the Project.

The Project will be managed by the Company through EQUIALT, LLC, the Company's
Manager.
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Compensation and Fees to Managet.

The Manager will receive Management Fees as set forth in the Operating Agreement and
described more fully below. (See "COMPENSATION AND FEES TO MANAGER AND
AFFILIATES.")

No Tax Ruling.

The Company will not seck a ruling from the Internal Revenue Service (the "IRS") as to any
aspects of the Offering and will rely on the opinion of the Manager and its legal counsel with respect to
its classification as a limited liability company for Federal income tax purposes. (See "RISK
FACTORS - TAX RISKS.")

Management and Control of the Company.

The Manager will be responsible for the management and control of the Company.
EQUIALT, LLC will serve as the initial Manager.

Distributions to Investors.

The Manager does not anticipate cash distributions from operations of the Company. (See
"SOURCES AND USES OF FUNDS.") Each Investor will receive payments pursuant to the terms of
the Debentures.

Status of Investor.

Each Investor will be a creditor of the Company pursuant to the terms of the Debenture (See
"EXHIBIT A.")

Further Investigation.

Statements contained in this Summary or elsewhere in the Private Placement Memorandum as
to the contents of the other offering documents are not necessarily complete and each such statement is
deemed to be qualified and amplified in all respects by the provisions of such agreements and
documents, copies of which are either attached hereto or are available upon reasonable notice for
examination by offerees, or their duly authorized representatives, at the office of the Manager, located
at 10161 Park Run Drive, Suite 150, Las Vegas, Nevada 89145. Each offeree and his business and/or
tax advisors are urged to examine all agreements and documents.

THE OFFERING

While this Offering is made to various parties, it is not a registered offering under Federal
securities laws. This Offering is being made pursuant to the private offering exemption of Section 4(2)
of the Act and/or Regulation D promulgated under the Act. This Offering is also being made in strict
compliance with the applicable state securities laws. Each Investor must represent that he is acquiring
his Debenture ("Securities") for investment purposes only and not with a view to resale or distribution.
All Securities are offered subject to prior sale, when, as and if issued, and subject to the right of the

4
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Manager to reject any subscription in whole or in part. The Company will only sell Securities to
persons meeting its suitability standards, which the Company’s Manager may determine in its sole and
absolute discretion.

METHOD OF DISTRIBUTION

This Private Placement Memorandum summarizes a proposed transaction in which Investors
will be entitled to hold a Debenture issued by EQUIALT FUND II, LLC, a Nevada limited liability
company.

The purpose of this Offering is to raise monies to enable the Company to purchase distressed
real property and either derive rental income therefrom or dispose of the property for a profit.

Distribution of Securities.

These securities are being offered through the Company. There is no firm commitment for the
purchase of any Securities. Sales of the Securities may be made to residents of Arizona, California,
Florida and Nevada, and possibly in other jurisdictions, all in compliance with the laws of each
jurisdiction.

RISK AND OTHER IMPORTANT FACTORS

Investment herein involves substantial risks. Investors should consider the risks mentioned
elsewhere in this Private Placement Memorandum as well as the following matters:

Tax Risks.

A summary of Federal income tax provisions is included in this Memorandum. No
representation or warranty of any kind is made by the Manager, the Company, counsel to the Manager
or the Company with respect to any tax consequences relating to the Company, or the allocation of
taxable income or loss set forth in this Memorandum and each Investor should seek his own tax advice
conceming the purchase of a Debenture.

1. Suitability of the Investment to the Investor. It is expected that the Debenture will yield
taxable income to its Investors.

2. Federal Income Tax Risks.

a. Necessity of Obtaining Professional Advicee. THERE IS NO GENERAL
EXPLANATION OF THE FEDERAL INCOME TAX ASPECTS OF INVESTMENT IN THE
COMPANY CONTAINED IN THIS MEMORANDUM, AND ACCORDINGLY, EACH
INVESTOR IS URGED TO CONSULT SUCH INVESTOR’S OWN TAX INVESTMENT AND
LEGAL ADVISORS WITH RESPECT TO SUCH MATTERS AND WITH RESPECT TO THE
ADVISABILITY OF INVESTING IN THE COMPANY. The income tax consequences of an
investment in the Company are complex, subject to varying interpretations, and may vary significantly
between Investors depending upon such personal factors such as sources of income, investment
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portfolios and other tax considerations. A Prospective Investor should consider with his professional
advisors the tax effects of his becoming a Debenture holder. Each Investor should, at his own expense,
retain, consult with and rely on his own advisors with respect to the tax effects of his investment in the
Company. In addition to considering the federal income tax consequences, each Investor should also
consider with his own advisors the state and local tax consequences of an investment in the Company.

No representations are made as to any federal, state or local tax consequences resulting from an
investment in the Company, and no assurances are given that any deduction or other federal income tax
benefits will be available to Members in the Company in the current or future years.

b. Company Tax Status. Although the Manager believes that the Company will
be treated as a partnership for federal income tax purposes, such treatment cannot be assured. The
Manager reserves the right to convert the Company to a corporation if it is in the best interests of the
Company to do so.

C. Tax Law Changes. The existence and amount of particular credits and
deductions, if any, claimed by the Company may depend upon various determinations and allocations,
characterizations of payments, and other matters which are subject to potential controversy on factual
as well as legal grounds. Changes in the Code and official interpretations thereof after the date of this
Memorandum may eliminate or reduce any perceived tax benefits from an investment in the Securities.
There can be no assurance that regulations having an adverse effect on the creditors will not be issued
in the future and enforced by the courts. Any modification or change in the Code or the regulations
promulgated thereunder, or any judicial decision, could be applied retroactively to any investment in
the Company. In view of this uncertainty, Investors are urged to consider ongoing developments in this
area and consult their advisors concerning the effects of such developments on an investment in the
Company in light of their own personal tax situations.

d. Absence of Ruling or Opinion. The Company will not seek a ruling from the
IRS or an opinion of counsel with respect to any tax matters described in this Memorandum.

Operating Risks.

1Risk of Interpretation of Real Estate Documents and Agreements. There are certain risks in
connection with any real estate acquisition resulting from the drafting and subsequent interpretation of
mortgages, deeds, leases, purchase agreements, management contracts, et cetera. Any documents
describing the Property or the legal relations thereto could be subject to various interpretations and
potential disputes. While legal counsel may review certain legal documents, it is impossible to prevent
and be secured against such various differing interpretations.

2 Risks of Real Estate Ownership. Real estate is not readily marketable. It is fixed in location
and is subject to adverse social and economic changes and uses. Carrying costs may increase beyond
the levels sustainable.

3 Results of Operations - Possible Operating Deficits. This Memorandum and the attached
Financial Projections are based upon projected results which may be greater than results obtained from
actual operations. Actual results may differ adversely for a number of reasons; including, but not
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limited to, the possibility of increases in entitlement costs, losses due to structural-related deficiencies
and real estate taxes, which cannot be fully recovered through increased property values and other
revenues, softness in the demand for land due to changing socio-economic conditions in the area in
which the Property is located and competition among other real estate development projects in the area.

Following the Offering, the Company may be subject to rising operating costs, although the
Company does not anticipate significant operating costs. (See "FINANCIAL PROJECTIONS -
SOURCES AND USES OF CASH".) However, there is no assurance that these funds will be
adequate. Additional capital may be raised by the Company.

4Risk of Financing and Potential Foreclosure on Mortgage Loan. A mortgage loan may be
secured by the Property. The risk of foreclosure can arise from, among other things, the failure by the
Company to meet any of the other various conditions existing in the mortgage loan documents.

Payment of principal and interest on the mortgage loan will be due on a monthly basis. It is
anticipated that these payments will be met by the Company from its initial capital and revenue
sources. No assurance can be given that the funds generated by the initial capital or revenue will be
sufficient to meet the monthly payments.

5Risk of Failure to Obtain Loan, Although the Company does not intend to secure a loan to
purchase the Property, such a loan could be secured by the Property. In the event of a default on the
loan, the lender could foreclose upon the Property.

6.Dependence Upon Issuer. The Manager has full discretion in the management of the Project
and in the management and control of the affairs of the Company, including the authority to sell less
than all or substantially all of the Company’s assets for whatever consideration it deems appropriate.
Except upon the sale of all or substantially all of the Company’s assets, the sale of such assets will not
result in the dissolution of the Company. The sale of all or substantially all of the Company’s interests
in the Property will result in the dissolution of the Company.

The success of the operations of the Company will be dependent in large measure on the
judgment and ability of the Manager.

7Dependability of Assumptions. The description of the contemplated results of the operations
of the Company described in this Memorandum are based on various assumptions concerning many
facts over which the Company has no control, including, without limitation:

(a) The continuing advantages of certain provisions of the Federal Income Tax
laws and of certain local tax laws; and

(b) The management capabilities of the Manager.

8.Conflicts of Interest. The Manager and its affiliates are not required to devote themselves
exclusively to the affairs of the Company. Further, the Manager and its affiliates may own real estate
in the same market as the Property. The Manager and its affiliates may have a conflict of interest in the
ownership of these other properties and in allocating management, services and functions between this
Company and their other present and future interests. The Manager and its affiliates believe that they
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have sufficient time and staff to be fully capable of discharging their responsibilities to the Company
and to any other present or future activities.

9.Limited Transferability. The Securities have not been registered under the Act, or under the
securities laws of any state, but are being offered and sold in reliance upon exemptions from
registration thereunder, including the exemptions from federal registration contained in Section 4(2) of
the Act and/or Regulation D, Rule 506 promulgated thereunder. As a consequence of the restrictions
on subsequent transfer imposed by these exemptions, the Securities may not be subsequently sold,
assigned, conveyed, pledged, hypothecated or otherwise transferred by the holder thereof, whether or
not for consideration, except in compliance with the Act and applicable state securities laws. There
will be no public market for the Securities following termination of this Offering and it is not expected
that a public market for the Securities will ever develop.

10.Company’s Redemption Option. The Company has the legal right, but not the obligation, to
repurchase the Debentures prior to their maturity date.

11.Management Decisions. The Manager is vested with the exclusive authority as to the
management and conduct of the business and affairs of the Company. The success of the Company
depends, to a large extent, upon the management decisions made by the Manager.

12.  Best Efforts Offering. The Company will utilize proceeds of the Offering as and when
received. No escrow account has been established for this Offering.

CONSULT YOUR OWN ATTORNEY, ACCOUNTANT AND/OR FINANCIAL CONSULTANT
FOR AN EVALUATION OF THE MERIT OF AND THE RISKS INHERENT IN THIS
INVESTMENT. EACH PROSPECTIVE INVESTOR IS RESPONSIBLE FOR ANY FEES OR
CHARGES INCURRED IN CONNECTION WITH SUCH AN EVALUATION.

SOURCES AND USES OF FUNDS

The Company is offering up to Twenty Million Dollars in Debentures.

The funds received will be used to purchase, own, improve and/or sell real property.
PROJECTED SOURCES AND USES OF CASH

The Company’s sources and uses of capital are set forth below:
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SOURCES:
L Debentures: $20,000,000
USES:
Working Capital (i.e., investments in real property) 19,500,000
Accounting and Tax Preparation 50,000
Legal 50,000
Investor Relations and Communications Expenses 200,000
Marketing and Sponsorships 100,000
Miscellaneous Expenses and Reserves 100,000
$20,000,000

Pursuant to this Offering, the Company is raising debt financing of up to $20,000,000. It is not
anticipated that the Company will require additional capital beyond that mentioned above. However, if
additional capital is needed, the Manager may seek additional capital through means determined by it.

Because any projection of the future is subject to uncertainties, actual results could vary
significantly from those estimated. All uses of proceeds are estimated and subject to change.

COMPENSATION AND FEES TO THE MANAGER

The Manager shall be exclusively responsible for the management and control of the operations
of the Company. The Manager shall be reimbursed for any direct funds or expenses advanced by it
prior to or after formation of the Company to the extent that such expenses are incurred or paid directly
on behalf of the Company. The Manager shall be entitled to a management fees as set forth in the
governing documents of the Company.

THE PROJECT

The Company plans to purchase distressed real property in opportunistic markets, such as
Tampa, Florida. The Company may “flip” these properties or hold them for investment, in the
Manager’s sole and absolute discretion. The Company may use some of its capital to engage in
lending activities when risk management and income analysis deem appropriate. We anticipate that the
principal amount of real estate loans generally will be in the range of approximately $25,000 to $1
million. Our loans may be secured by a deed of trust, mortgage, or other form of security. Generally,
any such loan transaction will have a term of two months to two years, and may be extended at the
manager’s discretion. We anticipate that substantially all of the loans to be invested in or purchased
will require the borrower to make a balloon payment on the principal amount upon maturity of the loan
either by sale of the property/project and/or its units,. by refinance, or other means which we will
attempt to establish before funding. From time to time, opportunities may arise in which the Company
may be able to participate in opportunistic real estate related activity with other entities or individuals.
These opportunities will be evaluated in a like manner by the Manager
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MANAGEMENT OF THE PROJECT

The Manager is EQUIALT, LLC. The Manager shall manage the Company. As such, the
Manager has the power and authority, on the Company’s behalf and in its name, to manage, administer,
and operate the Company’s day-to-day business affairs, and to do or cause to be done on behalf of the
Company anything necessary or appropriate for the same, including but not limited to the powers and
authority set forth in the Agreement. The Manager’s power and authority is subject to the limitations
set forth in the Agreement. The Manager shall serve as Manager until its successor is appointed by the
Company’s members as provided in the Agreement. The Manager may delegate its duties to others.

COMPANY INVESTMENT OBJECTIVES AND POLICIES

The primary investment objective of the Company is to purchase distressed real property in the
U.S. and derive economic benefit through a resale or lease.

COMPETITION

There is significant competition in the distressed real property markets referenced herein, and
other competitors may enter the field.

MANAGER

EQUIALT, LLC, a Nevada limited liability company organized in 2011, serves as the
Manager.

The principals involved in the project are as follows:
Brian Davison — Chief Executive Officer

Brian Davison’s real estate career began in 1994, in North County San Diego. He has the
hands-on experience in a variety of functions in the real estate and mortgage industries: encompassing
management loan renegotiation and customer retention at a publicly traded REIT, regional Vice
President of a private residential mortgage company, the broker-owner of a multi-state branch
correspondent residential loan origination company with in-house underwriting and outbound
marketing support system, and Vice President of a private lending company. Brian has held real estate
and/or mortgage broker licenses in California, Nevada, and Florida, with additional work in the
Arizona and Colorado markets. Brian has facilitated over $1.5 billion in mortgage and real estate
transactions, is an active investor in a variety of markets and is host of an investor radio show “The
Cash Flow Show” and author of investor risk management book “The Top 10 Pitfalls of Trust Deed
Investing”. In early 2009, he founded and sold Invest REO LLC dba The Cash Flow Store, an
opportunistic distressed real estate investment company. He currently holds a State of Nevada Real
Estate License.

10
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Barry M. Rybicki — President - Arizona Operations

Barry has over 14 years of experience in real estate lending. He has lived in Phoenix, Arizona,
for the past 21 years, originally coming to Arizona from Nebraska to attend Arizona State University
where he majored in Accounting and minored in Marketing. He served as President to a bank in
Arizona, and managed a $10,000,000 line of credit. This capacity required; real estate evaluation, risk
management, customer service, underwriting, appraisal review. He has handled over $540,000,000.00
in residential deeds of trust in the Phoenix market and continues to have an overall understanding of the
residential sectors inside of Maricopa County. Barry also served as Vice President for Cole
Management LLC, where he gained significant experience in originating, structuring and negotiating
deals, developing and implementing business strategies, assessing market and competitive issues, and
raising capital from debt and equity providers. He remains actively involved in the community
donating his time to Coach youth sports and is currently the Treasurer of Pinnacle High Schools’ Boys
Soccer Team.

Andre Sears — President, Business Development and Marketing

Andre is a native of Las Vegas and has spent most of his professional career in the
financial/investment field. Andre brings more than ten years of financial expertise to EquiAlt. Prior to
joining the team of professionals at CFS, he served as Vice President of Business Development for a
local bank and as Private Client Manager for a private real estate investment company. Andre
performed his undergraduate studies at Boise State University and is a graduate of the Investment
Banking Institute of California. Sears has gained financial experience in business planning and
development, commercial real estate evaluation, customer service, sales, and marketing as well as
financial goal implementation. Andre’s career success can be directly attributed to his ability to educate
his clients, help them clarify and prioritize their financial goals, implement a plan of action and then
follow up with timely and effective ongoing client service. Mr. Sears is often a guest speaker for
association and community groups on various financial topics.

Andre’s strong commitment to give back to his community is demonstrated through his
volunteer activities. Mr. Sears currently serves on the Board of Trustees for the Southern Nevada
Leukemia and Lymphoma Society (LLS) where he is “Relentless in finding a cure...”. In 2008, Mr.
Sears served as Corporate Walk Chairman for the Southern Nevada Light the Night Walk for the LLS
and has accepted the invitation to do so again in 2009. Andre also volunteers his time with the YMCA
and Boys and Gitls Clubs.

Zolt Szorenyi — Business Development, Market Analysis

President of Developers Marketing Solutions and a licensed real estate agent in Las Vegas
since 1997, Zolt has been actively involved in selling residential and commercial real estate. His
experience is ranging in Resale and New Construction Single Family and Attached products,
Representing and Negotiating for Buyers and Sellers on private and corporate levels, Industrial and
Multi Family Commercial products. From April of 2004 to August of 2006 he was the Chief Operating
Officer of one of the largest Real Estate Marketing and Sales Firms in Las Vegas. During that time,
Zolt was personally involved with the marketing and sales of over 20 developments in the Las Vegas
area which totaled over 7,000 homes. Zolt founded Developers Marketing Solutions in 2006. He has

11
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put together a team of experienced professionals that includes specialists in market research and
reporting, business development, marketing plans and budgeting, sales training and management,
escrow management, project management and sales strategies through networks throughout the US.
Since April of 2008, Zolt has launched the Trustee Sale and Foreclosure acquisition department.
Annually, Developers Marketing Solutions finds and purchases 300-400 homes for individual
investor’s purchases.

Jim McMillan, MBA — Business Development, Investment Research

Vice President of Developers Marketing Solutions and a graduate from the University of
Nevada Las Vegas with a Masters Degree in Business and a Bachelors Degree from Brigham Young
University and as a licensed real estate agent in Las Vegas since 2004, Jim has analyzed and researched
multiple- properties for real estate business development. He has worked on dozens of communities
over the years that go under his microscopic process which includes product analysis; project
development and analysis; market trends, research and reporting; database creation and
implementation. Currently with the Trustee Sales, Jim is instrumental in analyzing and researching
each property as well as title research in finding the best investment opportunities for our investors.

Marc Cardwell - Business Strategy and Development

While attending the University of Southern California Mr. Cardwell worked full time as an
Equities Analyst for investment bank Van Kasper and Company (since acquired by Wells Fargo) and
merchant banker W.E. Meyers. Upon completing his B.S. in Finance he went to work for The Dewey
Consulting Group where he rose to Vice President and co-managed both The Conti Mortgage
Securitization Conduit, as well as the Southern Pacific Funding Securitization Conduit. While there he
also specialized in Mergers and Acquisitions of Sub Prime mortgage companies, and completed six
deals on behalf of its clients. He then founded American Lending Group which was profitably sold in
2002, but remained as a part-time consultant until 2004. He also has consulted to various public and
private mortgage banks, brokerages and hard money lenders in the areas of: risk analysis, secondary
marketing, mergers and acquisitions, and converting mortgage brokers into bankers. In particular he
consulted exclusively to a public REIT that specialized in hard money lending for a period of two
years, where he helped them create new guidelines and refined risk based pricing as well as
establishing a new subprime banking division. In addition to his involvement in the mortgage industry
he owns a check cashing store, a smog test shop, and has developed residential properties.

CONFLICTS OF INTEREST

The Company is subject to various existing and/or potential conflicts of interest arising out of
its relationship with the Manager and/or its affiliates. These conflicts may involve:

(a) Allocation of Manager’s Activities. The Manager and/or its affiliates serve and may
serve in such capacity in other limited partnerships, limited liability companies, corporations or entities
which will compete with the activities of the Company. The Manager and/or its affiliates may have
conflicts of interest in allocating management, time, services and functions between other limited
partnerships or ventures and this Company as well as any future limited partnerships or limited liability
companies. The Manager believes that, together with its affiliates and any employees or agents which
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may be retained in the future, it has sufficient staff to be fully capable of discharging its responsibilities
to this Company and any other present or future limited partnerships, limited liability companies,
corporations or entities. (See "THE MANAGER.")

The Agreement provides that no contract, action or transaction is void or voidable with respect
to the Company because it is between or affects the Company and one or more of its Members,
managers, or officers or because it is between or affects the Company and any other person in which
one or more of its Members, managers or officers are Members, managers, directors, trustees, or
officers or have financial or personal interest, or because one or more interested Members, managers or
officers participate in or vote at the meeting that authorizes the contracts, action, or transaction,
provided certain circumstances apply.

(b) Compensation to Manager. This Offering involves compensation and benefits to the
Manager and other affiliates.

The Manager believes that the fees that the Company intends to pay are reasonable, in light of
the tasks and risks undertaken, and will result in substantial benefits to the Company, its member(s) and
its Debenture holders.

(¢ Lack of Independent Counsel. The prospective Investors and the Company have not
had separate legal counsel in connection with the formation of the Company, the acquisition of the
Property and the offering of the Securities; Investors should seek their own independent counsel.

()] Liability of Members and Managers. Applicable state law and the Agreement provide
that the debts, obligations and liabilities of the Company, however or wherever arisen or derived, shall
be solely those of the Company, and no Member of the Company shall be personally liable for the
same to third parties solely by reason of his or her status as a Member, and that the failure of the
Company to observe any formalities or requirements relating to the exercise of its powers or
management of its business or affairs shall not be grounds for imposing personal liability on Members
for liabilities or obligations of the Company.

STANDARD OF CARE; INDEMNIFICATION

1. Standard of Care of Manager. Nevada law provides that a manager of a limited
liability company shall perform his duties as a manager in good faith, in a manner he reasonably
believes to be in or not opposed to the best interests of the Company, and with the care that an
ordinarily prudent person in a similar position would use under similar circumstances. This is in
addition to the several duties and obligations of and limitations on the Manager as set forth in the
Agreement. To impose liability on a manager, however, it must be shown by clear and convincing
evidence that the standard of care was not met by the Manager.

It should be noted that the cost of litigation against the Manager for enforcement of the standard of care
may be prohibitively high and that any judgment obtained may not be collectible since the Manager is
not bonded and any judgment exceeding its net worth may not be collectible. An investment decision
should be based on the judgment of an Investor as to the investment factors described in this
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Memorandum rather than reliance upon the value of the right to bring legal actions against or to control
the activities of the Manager.

Notwithstanding the standards of care obligations, the Manager has broad discretionary power under
the terms of the Operating Agreement and under applicable state law to manage the affairs of the
Company with the assistance, if desirable, of consultants or others retained for the account of the
Company or the Manager. Generally, actions taken by the Manager are not subject to vote or review
by the Members, except to the limited extent provided in the Agreement.

2. Indemnification. The Agreement provides that the Company may, to the fullest extent
not prohibited by the Agreement or any provisions of applicable law indemnify the Manager and/or
Project Manager against any and all costs and expenses (including amounts paid in settlement, and
other disbursements) actually and reasonably incurred by or imposed upon such person in connection
with any action, suit, investigation or proceeding (or any claim or other matter therein), whether civil,
criminal, administrative or otherwise in nature, including any settlements thereof or any appeal therein,
with respect to which the Manager is named or otherwise becomes or is threatened to be made a party
by reason of being or at any time having been the Manager of the Company or, at the direction or
request of the Company, a manager, director, trustee, officer, employee, or agent of or fiduciary for any
other limited liability company, corporation, partnership, trust, venture, or other entity or enterprise.

Because there are provisions in the Agreement for indemnification of the Manager, purchasers of
Securities may have a more limited right of action than they would have absent such provision in the
Agreement. Insofar as indemnification for liabilities arising out of the Act may not be provided to
directors, officers and controlling persons pursuant to the foregoing, or otherwise, the Manager bas
been advised that in the opinion of the U.S. Securities and Exchange Commission, such
indemnification is contrary to public policy and is, therefore, unenforceable.

RESTRICTIONS ON TRANSFER

The Securities have not been registered under the Act. The Securities are being offered and
will be sold in the absence of any registration under the Act, by reason of an exemption under Section
4(2) and/or Regulation D promulgated under the Act. The availability of such exemption is dependent,
in part, upon the "investment intent" of each Investor and will not be available if any Investor purchases
a Debenture with a view toward its distribution. Accordingly, each Investor will be required to
acknowledge that his purchase is being made for investment, for his own record and beneficial account,
and without any view to the distribution thereof. A Debenture may not be resold by a Member unless
and until it is subsequently registered under the Act and applicable state securities laws or unless
appropriate exemptions from registration are available.

Investors have not been, and will not be, granted the right to require the registration of the
Securities under the Act and applicable state securities laws. Moreover, the Company has no intention
to register the Securities under federal securities laws (or to take any action to make exemptions from
registration on resale or transfer available to the Investors) and, in view of the nature of the transaction,
it is highly unlikely that there will be any such registration (or such action taken) at any time in the
future. Accordingly, an Investor must bear the economic risk of an investment in a Debenture for an
indefinite period of time.
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FORM OF DEBENTURE
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THIS SECURITY HAS NOT BEEN REGISTERED WITH THE U.S. SECURITIES
AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF
ANY STATE, AND IS ISSUED IN RELIANCE UPON AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR RE-
SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN
AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT
TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS,

9% DEBENTURE

$25,000.00 October 26,2017

FOR VALUE RECEIVED, the undersigned, EquiAlt Fund II, LLC, a Nevada limited
liability company having an address of 10161 Park Run Drive, Suite 150, Las Vegas, NV 89145
(“Maker”), promises to pay to the order of James M. Conley having an address of 499 Lookout
Pointe, Walsenburg, CO 80109 (“Holder”), the principal sum of Twenty Five Thousand and
NO/100 Dollars ($25,000.00) (the “Principal Amount™), together with interest on the unpaid
Principal Amount thereof computed from the date hereof (the “Commencement Date”), at the rates
provided herein, on the Maturity Date defined in Section 1 hereof.

1. Maturity. The Principal Amount and any unpaid interest due under this debenture (the
“Debenture”) shall be due and payable on October 26, 2020 (the “Maturity Date”).

2. Interest Rate and Payments. Interest hereunder shall accrue as follows:

(a) From the Commencement Date, interest shall accrue on the unpaid Principal
Amount at the rate of Nine and No/100 percent (9.00%) per annum.

(b) The Maker shall pay to Holder monthly interest payments, commencing December

1, 2017 (the "Commencement Date”). Each payment hereunder shall be credited first to

Holder's unpaid interest, and the balance, if any, to the reduction of the Principal Amount.

3. Prepayment. This Debenture may be prepaid in whole or in part at any time, without
penalty or premium, it being understood and agreed that, except as expressly provided herein,
Maker shall not be entitled, by virtue of any prepayment or otherwise, to a refund of interest,
any other fees, points, charges and the like paid by Maker to Holder in connection with his
Debenture.

4. Waiver. Maker hereby waives all demands for payment, presentations for payment,
notices of intention to accelerate maturity, notices of acceleration of maturity, demand for

Page 1 of 4
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payment, protest, notice of protest and notice of dishonor, to the extent permitted by law.
Maker further waives trial by jury. No extension of time for payment of this Debenture or any
installment hereof, no alteration, amendment or waiver of any provision of this Debenture and
no release or substitution of any collateral securing Maker’s obligations hereunder shall
release, modify, amend, waive, extend, change, discharge, terminate or affect the liability of
Maker under this Debenture.

5. Default and Remedies. At the election of the holder of this Debenture, all payments
due hereunder may be accelerated, and this Debenture shall become immediately due and
payable without notice or demand, upon the occurrence of any of the following events (each
an “Event of Default”): (1) Maker fails to pay on or before the date due, any amount payable
hereunder; (2) Maker fails to perform or observe any other term or provision of this Debenture
with respect to payment; or (3) Maker fails to perform or observe any other term or provision
of this Debenture, which default is not cured within sixty (60) days of receipt of written notice.
In addition to the rights and remedies provided herein, the holder of this Debenture may
exercise any other right or remedy in any other document, instrument or agreement evidencing,
securing or otherwise relating to the indebtedness evidenced hereby in accordance with the
terms thereof, or under applicable law, all of which rights and remedies shall be cumulative.

Any forbearance by the holder of this Debenture in exercising any right or remedy
hereunder or under any other agreement or instrument in connection with the Debenture or
otherwise afforded by applicable law, shall not be a waiver or preclude the exercise of any right or
remedy by the holder of this Debenture. The acceptance by the holder of this Debenture of
payment of any sum payable hereunder after the due date of such payment shall not be a waiver of
the right of the holder of this Debenture to require prompt payment when due of all other sums
payable hereunder or to declare a default for failure to make prompt payment.

6. Assignment of Debenture. If this Debenture is transferred in any manner by Holder,
the right, option or other provisions herein shall apply with equal effect in favor of any
subsequent holder hereof, provided, however, that any assignment by Holder must comply
with applicable Federal and state securities laws, and Maker shall be entitled to demand an
opinion of counsel opining that any transfer will comply with said laws.

7. Waiver of Offset. By its acceptance of Holder’s funds and execution of this Debenture,
Maker acknowledges, agrees and confirms that, as of the time of signing, it has no defense,
offset or counterclaim for any occurrence in relation to this Loan.

8. Acceptable Currency. All payments of principal and interest hereunder are payable in
lawful money of the United States of America.

9. Joint and Several Obligations. If more than one person signs this Debenture, each
person signs as a Maker, unless otherwise stated and shall be fully, jointly, severally and
personally obligated to keep all of the promises made in this Debenture, including the promise
to pay all sums due and owing.

10. Miscellaneous. This Debenture shall be binding on the parties hereto and their
respective heirs, legal representatives, executors, successors and assigns. This Debenture shall
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be construed without any regard to any presumption or rule requiring construction against the
party causing such instrument or any portion thereof to be drafted. This Debenture shall be
exclusively governed by the laws of the State of Nevada without regard to choice of law
consideration. Maker hereby irrevocably consents to the jurisdiction of the courts of the State
of Nevada and of any federal court located in Nevada in connection with any action or
proceeding arising out of or relating to this Debenture. This Debenture may not be changed or
terminated except upon the prior written agreement of the Holder. A determination that any
portion of this Debenture is unenforceable or invalid shall not affect the enforceability or
validity of any other provision, and any determination that the application of any provision of
this Debenture to any person or circumstance is illegal or unenforceable shall not affect the
enforceability or validity of such provision to the extent legally permissible and otherwise as
it may apply to other persons or circumstances.

11. Jury Waiver. MAKER AGREES THAT ANY SUIT, ACTION OR
PROCEEDING, WHETHER CLAIM OR COUNTERCLAIM, BROUGHT BY
MAKER OR THE HOLDER OF THIS DEBENTURE ON OR WITH RESPECT TO
THIS DEBENTURE OR THE DEALINGS OF THE PARTIES WITH RESPECT
HERETO OR THERETO, SHALL BE TRIED ONLY BY A COURT AND NOT BY A
JURY. MAKER AND HOLDER EACH HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY SUCH
SUIT, ACTION OR PROCEEDING. MAKER ACKNOWLEDGES AND AGREES
THAT AS OF THE DATE HEREOF THERE ARE NO DEFENSES OR OFFSETS TO
ANY AMOUNTS DUE IN CONNECTION WITH THE LOAN. FURTHER, MAKER
WAIVES ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER, IN ANY SUCH
SUIT, ACTION OR PROCEEDING, ANY SPECIAL, EXEMPLARY, PUNITIVE,
CONSEQUENTIAL OR OTHER DAMAGES OTHER THAN, OR IN ADDITION TO,
ACTUAL DAMAGES. MAKER ACKNOWLEDGES AND AGREES THAT THIS
PARAGRAPH IS A SPECIFIC AND MATERIAL ASPECT OF THIS DEBENTURE
AND THAT HOLDER WOULD NOT EXTEND CREDIT TO MAKER IF THE
WAIVERS SET FORTH IN THIS PARAGRAPH WERE NOT A PART OF THIS
DEBENTURE.

[Remainder of this page intentionally blank.]
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IN WITNESS WHEREOF, the Maker has executed this Debenture on the date first above
written.

MAKER:

EquiAlt Fund II, LLC
a Nevada limited liability company

By: EquiAlt, LLC

a Nevada limited liability company
its Manager

By: m ax,CfZJM/;b '"S@CLLJ)/—'

Name: Maria Antonio-Sears

Title: EquiAlt Fund II Administrative Manager

ACTIVE 20496016v1 October 26, 17 9:50 AM 4
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EXHIBIT B

OFFEREE SUITABILITY QUESTIONNAIRE
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Name of Prospective Purchaser(s): James M. Conley
(Please Print)

State of Domicile: CO

PROSPECTIVE PURCHASER QUESTIONNAIRE

INSTRUCTIONS: IN ORDER TO INVEST IN EQUIALT FUND II, LLC, YOU MUST
COMPLETE THIS INVESTOR QUESTIONNAIRE BY FILLING IN THE INFORMATION
CALLED FOR, CHECKING THE APPROPRIATE BOXES, AND SIGNING AT PAGE 3. THEN,
YOU MUST COMPLETE THE SUBSCRIPTION AGREEMENT BY DESIGNATING THE
NUMBER OF UNITS TO BE PURCHASED, PROVIDING THE INFORMATION REQUIRED
AND SIGNING. NO SUBSCRIPTION IS EFFECTIVE UNTIL ACCEPTED BY THE
COMPANY.

CONFIDENTIALITY: THE INFORMATION THAT YOU PROVIDE WILL BE USED SOLELY
FOR PURPOSES OF MAKING VARIOUS DETERMINATIONS IN CONNECTION WITH THE
COMPANY'S COMPLIANCE WITH APPLICABLE SECURITIES LAWS. NO FINANCIAL
INFORMATION DISCLOSED HEREIN WILL BE DISCLOSED TO THIRD PARTIES OR USED
FOR ANY PURPOSES OTHER THAN SUCH LEGAL DETERMINATIONS BY THE
COMPANY AND ITS LEGAL COUNSEL.
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EQuIALT FunD II, LLC

PROSPECTIVE PURCHASER QUESTIONNAIRE

TO: EQuIALT FunD I, LLC
10161 Park Run Drive, Suite 150
Las Vegas, Nevada 89145

Ladies and Gentlemen:

In connection with the proposed purchase of 9% debentures (the “Securities”) issued by EquiAlt
Fund II, LLC (the “Company”), the undersigned hereby represents as follows:

1. Representations as to Accredited Investor Status. The undersigned has read the definition of
“Accredited Investor” from Rule 501 of Regulation D attached hereto as “ Exhibit A”, and certifies
that either (check only one):

A. O The undersigned is an “Accredited Investor” for one or more of the following reasons
(check all that apply):

O The undersigned is an individual (not a partnership, corporation, etc.) whose
individual net worth, or joint net worth with his or her spouse, presently exceeds
$1,000,000, exclusive of the undersigned’s primary residence;

O The undersigned is an individual (not a partnership, corporation, etc.) who had an
income in excess of $200,000 in each of the two most recent years, or joint income
with their spouse in excess of $300,000 in each of those years (in each case
including foreign income, tax exempt income and full amount of capital gains and
losses but excluding any income of other family members and any unrealized
capital appreciation) and has a reasonable expectation of reaching the same income
level in the current year;

O The undersigned is a director or executive officer of the Company, which is issuing
and selling the Securities;

O The undersigned is a corporation, partnership, business trust, or non-profit
organization within the meaning of Section 501(c)(3) of the Internal Revenue
Code, in each case not formed for the specific purpose of acquiring the Securities
and with total assets in excess of $5,000,000;

(describe entity)
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O The undersigned is a trust with total assets in excess of $5,000,000, not formed for
the specific purpose of acquiring the Securities, where the purchase is directed by a
“sophisticated person” as defined in Regulation 506(b)(2)(ii);

O The undersigned is an entity all the equity owners of which are “Accredited
Investors” within one or more of the above categories. If relying upon this
Category alone, each equity owner must complete a separate copy of this

Agreement;

(describe entity)

B. @ The undersigned is not an “Accredited Investor.” However, the undersigned represents
and warrants the following:

The undersigned is an individual whose individual net worth, or joint net worth
with  his or her spouse, if applicable, is approximately

$650,000.00 :

The undersigned had an income of approximately
$60,000.00 in2017 __, and has a reasonable expectation of
earning an annual income of approximately $60,000.00 inthe
current year.

2. Entity Type. The undersigned is (check only one):
@ An individual

O A corporation
O A partnership
O A trust
O Other:

3. Tax I.D. Number. The social security number or federal tax I.D. number of the undersigned is:

409-88-3663

4. Address. The address of the undersigned is:
499 Lookout Pointe
Walsenburg, CO 80109
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The phone. fax and contact person {if an entity) are as follows:

Phone: 719-695-2108

Fax:

Contact: James M. Conley

S. Invest t Intent. By the execution of this questionnaire, the undersigned represents to the
Company that the undersigned: (a) understands that the oftering ot'the Securities has not been and wifl
not be registered under the Securities Act of 1933, as amended, or state securities laws, by reason of
claimed exemptions under the provisions of such laws which depend, in part, upon the undersigned's
investment intention. {b) is purchasing or would purchase the Securities for the undersigned's own
account for investment and not with a view toward the resale ordistribution to others, and (c¢) was not
formed tor the specific purpose of purchasing securities of the Company.

The foregoing representation is true and accurate as of the date hereof and shail be true and accurate as
of the date ot Closing. If in any respect such representation shall not be true and accurate prior to Closing, the
undersigned shall give immediate notice of such fact to the management of the Company.

)K Dated: 7 d(,? 20/7"_

Very truly yours,

James M. Conley

Print Name of Investor Print Name ot'joint investor or other person

whose signature is required
Investor

Print Title (if applicable) Print Title (if applicable)

Signature
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EXHIBIT A

Rule 501. Definitions and Terms Used in Regulation D.

As used in Regulation D, the following terms have the meaning indicated:

(a) Accredited Investor. “Accredited Investor” shall mean any person who comes within any of
the following categories, or who the issuer reasonably believes comes within any of the
following categories, at the time of the sale of the securities to that person:

(1) Any bank as defined in section 3(a)(2) of the Act or any savings and loan association
or other institution as defined in Section 3(a)(5)(A) of the Act whether acting in its
individual or fiduciary capacity; any broker dealer registered pursuant to Section 15 of
the Securities Exchange Act of 1934; insurance company as defined in Section 2(13)
ofthe Act; investment company registered under the Investment Company Act of 1940
or a business development company as defined in Section 2(a)(48) of that Act; Small
Business Investment Company licensed by the U.S. Small Business Administration
under Section 301(c) or (d) of the Small Business Investment Act of 1958; employee
benefit plan within the meaning of Title I of the Employee Retirement Income Security
Act of 1974, if the investment decision is made by a plan fiduciary, as defined in
Section 3(21) of such Act, which is either a bank, savings and loan association,
insurance company, or registered investment adviser, or if the employee benefit plan
has total assets in excess of $5,000,000; or, if a self-directed plan, with investment
decisions made solely by persons that are accredited investors;

(2) Any private business development company as defined in Section 202(a)(22) of the
Investment Advisers Act of 1940;

(3) Any organization described in Section 501(c)(3) of the Internal Revenue Code,
corporation, Massachusetts or similar business trust, or partnership, not formed for the

specific purpose of acquiring the securities offered, with total assets in excess of
$5,000,000;

(4) Any director, executive officer, or general partner of the issuer of the securities being
offered or sold, or any director, executive officer, or general partner of a general
partner of that issuer;

(5) Any natural person whose individual net worth, or joint net worth with that person's
spouse, at the time of his purchase exceeds $1,000,000;

(6) Any natural person who had an individual income in excess 0of $200,000 in each of the
two most recent years or joint income with that person’s spouse in excess of $300,000
in each of those years and has a reasonable expectation of reaching the same income
level in the current year;

(7)  Any trust with total assets in excess of $5,000,000, not formed for the specific purpose
of acquiring the securities offered, whose purchase is directed by a sophisticated
person as described in Rule 506(b)(2)(ii); and

(8) Any entity in which all of the equity owners are accredited investors.

[Rernainder omitted)
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EXHIBIT C

SUBSCRIPTION AGREEMENT
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SUBSCRIPTION AGREEMENT
FOR
EQUIALT FUNDII, LLC
a Nevada limited liability company

THIS SUBSCRIPTION AGREEMENT (the “Agreement”) is made by and among
EQUIALT FUND II, LLC, a Nevada limited liability company (the “Company” or the “Fund”),
and the individuals and/or entities purchasing the debentures hereunder (individually, a
“Subscriber” and collectively, the “Subscribers”).

WHEREAS, the Company desires to issue up to $20 million in unsecured promissory
notes (each, a “Debenture,” and collectively, the “Offering”) to certain accredited investors, as
that term is defined in Rule 501 of Regulation D as promulgated under the Securities Act of
1933, as amended (the “Act™), and up to thirty-five (35) non-accredited investors;

WHEREAS, the Subscriber has been furnished with a copy of the Company’s offering
documents, including this Agreement, a Prospective Purchaser Questionnaire, a Private
Placement Memorandum, and the form of debenture to be issued under this Offering, as the same
may have been amended or supplemented from time to time (collectively, the “Offering
Documents”); and

WHEREAS, the Subscriber desires to purchase that value of Debentures of the Company
set forth on the signature page hereof on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual representations and covenants set
forth herein, the parties agree as follows:

1. Purchase and Sale of Debentures.

1.1 Sale and Issuance of Debentures. Subject to the terms and conditions of
this Agreement, the Subscribers agree to purchase at the closing (as described below) and the
Company agrees to sell and issue to the Subscribers at the closing an aggregate of up to Twenty
Million Dollars ($20 million) in unsecured promissory notes.

1.2 Company Reservation of Rights to Terminate or Deny. The Company
reserves the right to refuse all or part of any or all subscriptions. Furthermore, no subscription
shall be effective until accepted and executed by the Company, and the Company shall have the
right, in its sole discretion, for any reason or for no reason, to refuse any potential Subscribers.

2. Closing and Delivery. The purchase price for the Debentures is payable by check
or wire transfer payable to the Company or its designee.

3. Representations and Warranties of the Company. The Company hereby represents
and warrants to the Subscribers that:

3.1 Organization, Good Standing and Qualification. The Company is a
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limited liability company duly organized, validly existing and in good standing under the laws of
the State of Nevada and has all requisite corporate power and authority to catry on its business as
now conducted. The Company is duly qualified to transact business in each jurisdiction in which
the failure so to qualify would have a material adverse effect on its business or properties.

3.2 Authorization. All action on the part of the Company, its members and
managers, necessary for the authorization, execution and delivery of this Agreement and the
issuance of the Debentures, the performance of all obligations of the Company hereunder and
thereunder has been taken or will be taken prior to the Closing, and this Agreement constitutes a
valid and legally binding obligation of the Company, enforceable in accordance with its terms.

33 Valid Issuance. The Debentures, when issued and delivered in accordance
with the terms hereof for the consideration expressed herein or therein, will be duly and validly
issued and fully-paid and non-assessable. Based in part upon the representations of the
Subscribers in this Agreement and subject to the completion of the filings referenced in Section
3.4 below, the Debentures will be issued in compliance with all applicable federal and state
securities laws.

34 Governmental Consents. No consent, approval, order or authorization of,
or registration, qualification, designation, declaration or filing with, any federal, state or local
governmental authority on the part of the Company is required in connection with the
consummation of the transactions contemplated by this Agreement, except for the federal and
state securities law filings to be made by the Company as necessary.

3.5  Litigation. There is no action, suit, proceeding or investigation pending or
currently threatened against the Company that questions the validity of this Agreement, or the
right of the Company to enter into this Agreement, or to consummate the transactions
contemplated hereby, or that might result, either individually or in the aggregate, in any matetial
adverse changes in the assets, condition, affairs or prospects of the Company, financially or
otherwise, or any change in the current equity ownership of the Company, nor is the Company
aware that there is any basis for the foregoing. The Company is not a party or subject to the
provisions of any order, writ, injunction, judgment or decree of any court or government agency
or instrumentality. There is no action, suit, proceeding or investigation by the Company
currently pending or which the Company intends to initiate.

3.6  Compliance with Other Instruments. The Company is not in violation or
default of any provisions of its Articles of Organization or Operating Agreement or of any
instrument, judgment, order, writ, decree or contract to which it is a party or by which it is bound
or, to its knowledge, of any provision of federal or state statute, rule or regulation applicable to
the Company. The execution, delivery and performance of this Agreement, and the
consummation of the transactions contemplated hereby, will not result in any such violation or be
in conflict with or constitute, with or without the passage of time and giving of notice, either a
default under any such provision, instrument, judgment, order, writ, decree or contract or an
event which results in the creation of any lien, charge or encumbrance upon any assets of the
Company.
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3.7  Disclosure. The forward-looking statements, including financial
projections, contained in the Offering Documents were prepared in good faith; however, the
Company does not warrant that such statements will ultimately become true. In addition to the
foregoing, the Company restates as if rewritten herein the Risk Factors set forth in the Offering
Documents and Schedule 1 attached hereto. Each Subscriber must initial the Risk Factors
enumerated on Schedule I to acknowledge that the Subscriber has read these important
disclosures.

3.8 Commissions. The Company may pay commissions of up to fourteen
percent (14%) to licensed broker/dealers or finders in connection with this Offering. Any such
payments will be made in compliance with applicable federal and state securities laws.

4. Representations and Warranties of the Subscribers. Each Subscriber hereby
severally and not jointly represents and warrants to the Company that:

4.1 Risk. The Subscriber recognizes that the purchase of Debentures involves
a‘high degree of risk in that (i) the Company may make investments in other companies,
including distressed notes; (ii) an investment in the Company is speculative, and only investors
who can afford the loss of their investment should consider investing in the Company and the
Debentures; (iii) the Subscriber may not be able to liquidate his, her or its investment for several
years; and (iv) transferability of the Debentures is limited.

42  Investment Experience. The Subscriber hereby acknowledges and
represents that the Subscriber has prior investment experience, including investment in non-listed
and unregistered securities, or the Subscriber has employed the services of an investment advisor,
attorney and/or accountant to read all of the documents furnished or made available by the
Company both to the Subscriber and to all other prospective investors in the Debentures and to
evaluate the merits and risks of such an investment on the Subscriber’s behalf.

43  Due Diligence. The Subscriber hereby acknowledges receipt and careful
review of the Offering Documents, as supplemented and amended, and the attachments and
exhibits thereto all of which constitute an integral part of the Offering Documents, and hereby.
represents that the Subscriber has been furnished by the Company during the course of this
transaction with all information regarding the Company which the Subscriber has requested or
desired to know, has been afforded the opportunity to ask questions of and receive answers from
duly authorized managers, officers or other representatives of the Company concerning the terms
and conditions of the offering and has received any additional information which Subscriber has
requested. The Subscriber acknowledges that the Subscriber is relying upon the Offering
Documents and not relying upon any prior documents prepared by the Company.

4.4  Protection of Interests; Exempt Offering. The Subscriber hereby
represents that the Subscriber either by reason of the Subscriber’s business or financial
experience or the business or financial experience of the Subscriber's professional advisors (who
are unaffiliated with and who are not compensated by the Company or any affiliate of the
Company, directly or indirectly) has the capacity to protect the Subscriber’s own interests in
connection with the transaction contemplated hereby. The Subscriber hereby acknowledges that
the offering has not been reviewed by the United States Securities and Exchange Commission
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(the “SEC”) because of the Company’s representations that this is intended to be exempt from
the registration requirements of Section 5 of the Act. The Subscriber agrees that the Subscriber
will not sell or otherwise transfer the Debentures unless they are registered under the Act or
unless an exemption from such registration is available.

4.5 Investment Intent. The Subscriber understands that the Debentures have
not been registered under the Act by reason of a claimed exemption under the provisions of the
Act which depends, in part, upon the Subscriber’s investment intention. In this connection, the
Subscriber hereby represents that the Subscriber is purchasing the Debentures for the
Subscriber’s own account for investment and not with a view toward the resale or distribution to
others. The Subscriber, if an entity, was not formed for the purpose of purchasing the
Debentures.

4.6  Restricted Debentures. The Subscriber understands that there currently is
no public market for any of the Debentures and that even if there were, Rule 144 promulgated
under the Act requires, among other conditions, a holding period prior to the resale (in limited
amounts) of securities acquired in a non-public offering without having to satisfy the registration
requirements under the Act. The Subscriber understands and hereby acknowledges that the
Company is under no obligation to register the Debentures under the Act or any state securities or
“blue sky” laws. The Subscriber consents that the Company may, if it desires, permit the transfer
of the Debentures out of the Subscriber’s name only when the Subscriber’s request for transfer is
accompanied by an opinion of counsel reasonably satisfactory to the Company that neither the
sale nor the proposed transfer results in a violation of the Act or any applicable state “blue sky”
laws (collectively, the “Securities Laws”). The Subscriber agrees to hold the Company and its
members, managers, officers, employees, controlling persons and agents and their respective
heirs, representatives, successors and assigns harmless and to indemnify them against all
liabilities, costs and expenses incurred by them as a result of any misrepresentation made by the
Subscriber contained in this Agreement or any sale or distribution by the Subscriber in violation
of the Securities Laws. The Subscriber understands and agrees that in addition to restrictions on
transfer imposed by applicable Securities Laws, the transfer of the Debentures will be restricted
by the terms of the Offering Documents.

47  Legends. The Subscriber consents to the placement of a legend on any
certificate or other document evidencing the Debentures that such Debentures have not been
registered under the Act or any state securities or “blue sky” laws and setting forth or referring to
the restrictions on transferability and sale thereof contained in this Agreement. The Subscriber is
aware that the Company will make a notation in its appropriate records with respect to the
restrictions on the transferability of such Debentures and may place additional legends to such
effect on Subscriber's unit certificate(s).

4.8  Rejection. The Subscriber understands that the Company will review this
Agreement and that the Company reserves the unrestricted right to reject or limit any
subscription and to close the offering to the Subscriber at any time.

49  Address. The Subscriber hereby represents that the address of the
Subscriber furnished by the Subscriber on the signature page hereof is the Subscriber’s principal
residence if the Subscriber is an individual or its principal business address if it is a corporation
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EXHIBIT E
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December 12, 2017

Dear Family of Investors,

As the end of the year approaches, we want to thank you for giving us the opportunity to earn your
business.

This year, EquiAlt was able to take a very scary natural occurrence, Hurricane Irma, and change itinto a
growth opportunity for the EquiAlt fund. We want to reiterate that the fund is doing great and keeps
growing with opportunities presenting themselves regularly. Rents are still in high demand in Tampa
and the surrounding areas. Real estate investors are still calling on us to purchase properties to add to
the fund.

We understand that recent news you may have heard about a NON-Affiliated company can be scary and
sometimes disappointing. We want to continue to instill confidence to our family of investors. To do so
there are some basic facts regarding EquiAlt that are important when wondering the “what if's” of
investing with our company.

e We are fully insured... which as you saw this year, covers natural disasters and loss of rent.

e EquiAlt Fund H carries NO DEBT. All our properties are owed out right with no liens or
mortgages.

e We ARE registered with the SEC. We are not required to be registered with the SEC however,

since 2009 we have been.
e Our attorney is a former SEC litigator and is extremely knowledgeable and well versed in their
regulations and requirements, therefore EquiAlt’s legal documents and procedures are in line

with SEC regulations and policies.

e We don’t make money, uniess you make money. EquiAlt isn’t paid on the investment fund until
after the fund has matured, closed and all investor principle is returned to investors.

e We offer an open line of communication. We are available at all times via email and do our best

to return messages quickly.
o EquiAlt is a private, independent investment and has NO affiliation with the company that

recently filed chapter 11.

We send this update with best wishes during this holiday season and the hopes that your 2018 will be a
happy, healthy and prosperous one.

Sincerely,

,4 PEFREITENCE TO

e sear Ipoden®is - N
Do -

%}ﬁ%vmﬁéz;
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Interfund Transfers and Davison Entity Property Purchases

128 E. Davis, LLC
Equialt Fund, LLC
Transaction Detail by Account

All Transactions

Date  Num

N/P 128 E Davis LLC
General Journal  01/01/2019  DAS

Tatal N/P 128 E Davis LLC
TOTAL

5123 E. Broadway
Equialt Fund, LLC
Transaction Detail by Account

All Transactions

Memao Class Clr Split Original Amount  Adjusted Amount

5123 E Broadway... Loan @ 8%... 950,000.00 950,000.00
Equialt, LLC 10% per an... 1,100,000.00 1,100,000.00

2,050,000.00
2,050,000.00
2,050,000.00
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Interfund Transfers and Davison Entity Property Purchases

EANYCLLC-21W. 20th ST

Primary aczount number: -uus = Fabruary 1, 2017 - February 28, 2017 « Page 8 of 16

Transaction kistory (continued)

Chisck Ending daity

Nuntber Descrption batance
Check

6448 Check

Check
Chek
Gheck
Check
IRS Usataxpymt 021317 270744461956333 Equialt Fund LLC
Gheck
Chesk
Check
Renlpayment Remittance 170213 13303468, 75 3108 £ Sth Ave
Renlpayment Remittance 170213 13303748: 75 5364 Deltona
Eivd
WT Seql 14848 vanlage Relbement Flan 101 g=vantage
Retitement Flans LLC Sif# Enk Jenner Trn#1 70214114949 Rib#
000005833
Wite Trans Svo Charge - Sequense: 170214114949 3raw Erik
Jenner Trn# 170214114840 Ribd 000005833
Harland Clarke Checkifce. 021317 00725827575482 Equialt Fund
LLC
Wire Trans Svc Charge - Sequence: 170214132863 Srig
OD66515045668832 Trn#1 702141 22863 RIb#
Purchase authorized on 02713 Petersons Service 727-8429308 FL
530704461 7703028 Card 0510

Furchass authorzed on 02713 Sunbiz.Org  FL F B50-245-6934 FL

53 ’ i o

Dist-Tran 10 Dp07425077
Chack
Drukeenergy-FL Dukeenergy Feb 17 20500818021017 Equialk

20f7
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Interfund Transfers and Davison Entity Propert

EA NYC, LLC Continued

NYC DEPARTMENT OF FINANCE

OFFICE OF THE CITY REGISTER
This page is part of the instmment. The Ciry
Register will rely on the information provided
by wow an this page for purposes of indexing

2017022101058001001EAGIC

FIRST AMERICAN TITLE NS - LW FOX ROTHSCHILD LLP
666 THIRD AVENUE 101 PARK AVENUE, 17TH FLR
3020-831705 NEW YORK, NY 10178

PROPERTY DATA
Unit Address

822 1507  Entire Lot 5 21 WEST 20TH  STREET
Property Type: SINGLE RESIDENTIAL COMDO UNIT

CROSS REFERENCE DATA

GRANTOR/SELLER:
19 WEST 20TH bTRI.ET REALTY LLC
C/0 GALE INTERNATIONAL, 540 MADISON AVENLUE

38TH FLOOR
NEW YORK, NY 10022

|8 000 |NvS Real Estate Transfer Tax:

Ln :Adnttuunail u FIDA00.00 -+ $27.250.040 - § 38

[_Im- RECORDED OR FILED IN THE OFFICE
- o OF THE CITY REGISTER OF THE

CITY OF NEW YORK

Recorded Filed 02-22-2007 12:59
City Register File Mo JCRFN )

2017000072617

City Register Official Signature
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Interfund Transfers and Davison Entity Property Purchases

EA SIP Interfund Purchase of Equialt 519 3rd AVE S

o E HENDERESON AVE . . )
| TAMPAFL asc2210 | ease oot

Diff&fo"?

Em

' $ 9800@ —_

\

:- _5 ;a-. -?onu- [a mcu.

LS ST U T

g o i
LT uhniii‘-l:.l-"l-'l iq.-l..l : » 'u'uu

e
st

T
E’;
o
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o
[
m:

2 il
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BNAY Sl L REASE S B AT TR 130 08
E| 3
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40 INNO2OV SHL QL A3L03H0
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Interfund Transfers and Davison Entity Property Purchases

$2Million Transfer from Fund 2 to Fund 1 and Finally to UMB Trust

Primaryaocomlmbat-lﬂi' « May 1, 2018 -May 31, 2018 « Pagefof12

Transaction histery {continued)

Check Endng daiiy

Date Mumbsr Descdpfion balanse
514 Equialt, LLC.-A1 Belllernent 051418 DOD0D40T 0763353 Equiall,

LLG-ATLEO00D
514 Wire Trans Swo Charge - Sequence: 180514160407 Srie

0066315134386661 Tin# 180514160407 Rib#
54 Fuithase aulhorized on 09711 The Home Depol #68 New FIL

Rehy FLS388131543962748 Card 2810
514 Purehase aulhorized en 08711 Midway Semvices, | 727-5652088 FL

fi o9

Cil Equiak Fund 1l
LL

City of S1. Pete UT Bill 180510 00857 7620269367 Equiall Fund 1l
LLG
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Interfund Transfers and Davison Entity Property Purchases

$2Million Continued

Primary account mmhar_-lllﬁ » May 1,2018 -May 31, 2018 » Page 8 of 19

Transaction history {continued)

Chuen
Data Mumbar Desenplion
an < Bumness (o Business AGH Debit - RS Usatmepymt 051118
2T0353132864725 Equiall Fund LLG
1 9452 Check
3274 Check
Check
J454_Check
72 Check
Edeposd 1M BranchiStore Ba 12 18 10,0106 Am D281 W Laks
Pleasant Prwy Peoria AZ
i1 Ecuiail, LLC-A1 Selliemant 051415 DO00040G 5564837 Eceiul,
LLE.-A1 LSO0on
T TNT Fe#OU0ES Happy Sale Bank Org=G<dsiar TS Gompany
Sri# PI01B05140031186 Trni 50514136383 R

© 1805

P2015081400 18843 Ribd
Wire Trans Jve Charge - Sequence: 183514159113 5ol
E0181 344854101 Troi 80514158113 Ribi

ans orge - B 1
QDEE5151 34556661 Tin# 1805141 50407 R
Purchase aulhorized on 0310 The Home Depot #63 Tampa FL
F5BA1I0E207 04349 Card 2827
Furchase silofized @n 06711 The Home Depot #02 Tamgs FL
S458131524833585 Card 2027
Purchase aulhoriced on 3512 Paypal *HighSEled $02-215-7731
O/ §30B4327 85810287 Cord 2827
WF Diet - Br SUpport- Lyle Knugsen |

-Tran 10 Dp3Zas 1349

&F Equiak,

w5 T FedPUOORE Happy Slabe Bk OrgeGaldelar Trust Company
i P01 8051 SDC20A54 Trnd 80515105008 Rib#
Tig H Branchiators D55 18 010240 Prr 644

Clalan CA
15 Edeposl IN BranchiSlore 0571518 02:08:61 Prm 12641 H Talum
Bled Phoenix AZ
) WG T1ans SVE Chalgo - Soquonte: 180515096220 Sl
0DE8515135870571 Trn#B051S0BE220 Ritd
e irans T SOEpINhGD,
P2012051 50020854 ToraE 18051 5105035 R#
Purchase sulhorized on 0514 [N "Ouick Evidion B13 7325183 FL
B4681344847 20833 Card 2027
Puchase aulhorkzod on 8 14 Geive "Auio Mace DG

-Tran 1D Dp330Si00g
WF Deedt Py Paymenl- Br Supper - James Mich=l IRA
Commission-Tran ID o033

1 1 Enuial Fund

60f7
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Interfund Transfers and Davison Entity Property Purchases

Fund 2: Transfer for 78th AVE S
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{ EQUIALT LLC 2402

{1 720 E. HENDERSON AVE. 04-7074/3212 6795 |
1 TAMPA, FL 33802 / / 6300741052

; 0‘/ /! /7 -

] ale

| Pyome /(S Treg sz)%’UED STATESTREASURY . | $ 2, 77/.%%
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REQUEST 00007817538000000 2771.00
ROLLECIA 20170420 000008217438008
IOBECIA E ACCT_1052
REQUESTOR MATUNIO

22719689 11/15/2019 Research 22720003

Summons and Subpoenas Department
DI1111-016 EXHIBIT
Charlotte NC 28201

40
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EQUIALT LLC 2405
720 £ HENDERSON AVE / / §4-7074/3212 6795 §
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REQUEST 00007817538000000 750000.00
ROLLECIA 20170424 000008118156654
JOBECTA E AcCCT| I 052
REQUESTCOR MATUNIO

22719689 11/15/2019 Research 22720003

Summons and Subpoenas Department
DI1111-016
Charlotte NC 28201
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EQUIALT LLC ' 3
720 E. HENDERSON AVE. 94-7074/3212 6795
TAMPA, FL 33602 6300741052

seye S) m:som | $ 284 cat. ™k

REQUEST 00007817538000000 284001.00
ROLLECIA 20170427 000008718851816
J10BECIA E accT| I 05>
REQUESTOR MAJUNIO

22719689 11/15/2019 Research 22720003

Summons and Subpoenas Department
DI1111-016
Charlotte NC 28201
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720 E. HENDERSON AVE,

TAMPA, FL 33602
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REQUEST 00007817538000000 177205.00
ROLLECIA 20170420 000008217438007
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REQUESTOR MATUNIO

22719689 11/15/2019 Research 22720003

Summons and Subpoenas Department
DI1111-016
Charlotte NC 28201
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Summons and Subpoenas Department
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Wells Fargo Business Choice Checking

« Pagelof9

Accournt number: 652 « April1, 2017 - April 30, 2017

EQUIALT LLC
720 E HENDERSON AVE
TAMPA FL 33802-2510

Questions?

Available by phone 24 howrs a day, 7 days a week;
Telecommunications Relay Services calls accepted

1-800-CALL-WELLS (1-800-225-5935)
TTY: 1-800-877-4833
En espafici: 1-877-337-7454

Oniine: wellsfargo.comibiz

Write: Wells Fargo Bank, N.A. (825)
P.O. Box 8885
Porland, OR 872286995

Your Business and Wells Fargo

Vistt wallsfargoworks.com to explore videos, articles, infographies, interactive
tools, and other resources on the topics of business growth, credit, cash flow
management, business planning, technalogy, maketing, and more.

Activity summary

Beginning balance on 4/t $292,393.98
Deposits/Credits 247768438
Withdrawals/Dabits - 2476 344 23
Ending balance on 4/30 £203,634.13

Average ledger balance this period $1,631, 11487

Overdraft Protection

Account options

A ghock markin the box indicates you have thase convenient
services with your account(s) Go to weltsfarge.con/biz or
cal! the number ebove if you rave questons or if you would
fike to add new services,

Busiress Online Banking
Onfine Statements
Business Bill Pay
Business Spending Report
Overdraft Protedion

CIEIEIEIE]

Accound number: -1 052

EQUIALT LLG
Nevada account terms end conditions apply

For Direct Deposit use
Routing Number (RTN): 321270742

For Wire Transfers use
Routing Number (RTN): 121000248

This account is not curently covered by Qverdrafl Protedlion. 1f you wauld tike more information regarding Overdraft Protection and eligibility requirements

please call the number listed on your statement or visit your Wells Fargo slore,

(825} Ins =2
Sheet Sag= 0073529
Sheet 00001 of 00005
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account number: [JJos2 - 2orit1, 2017 - aprit30, 2017 . Page2oro

Transaction history

Check {epasits! Withdrewals/ Ending dafly

Date Number [escription Credits {Dobits batence

413 Deposit Made In A Branch/Stare 151,628.33

%

43 Purchase awthorized on 03/31 Starbucks Card Rel 800-782-7232 25.00
WA 8387089436503807 Card 4247

43 Purchase authorized on 03/31 3p * Isa Entreflor Bloomingjubit FL 105,82
S307090559885508 Card 4247

43 Recurring Payment authorized on 04/01 Stamps.Com 15.98
855-608-2877 CA S467091193850574 Card 4247

43 Recurring Payment authorized on 04/01 Plant It Earth 53.00
§13-707 1700 FL 53870912 24004801 Card 4247

43 Purchase awthorized on 04/01 Allied Offices Hitp/AWW.AL NV 28287
S38T091320227266 Card 4247

43 Purchase authorized on 04/01 Oxford Exchange Tampa FL 75.00
S387091581080738 Card 4247

43 Recurring Payment authorized on 04/02 ATST Bl Payment 12072
800-331-0500 TX 558708271 2258336 Card 4247

413 Barctaycard US Credileard xxxx8881 Biian Davison 3.20

43 Florida Blue FL Blue 170401 21028307 H18640225 §32.55

43 GCiti Card Online Payment 170331 112280773517 184 Brian 1,705.35
Davison

43 Barcltaycard US Credileard xxoooc3843 Biian Davison 1,650.00

43 2607 Check 4,000.00 2,465,153.01

4/4 Wire Trans Svec Charge - Sequence: 170404079701 Sri# 45,00
Q066717094511746 Trn# 170404079701 Rib¥

44 Purchase authorized on 04/03 Security Monitorin 800-3676811 37.40
KS 83070934 79184867 Card 4247

4/4 Purchase authorized on 04703 Uber US Apr03 20 Help.Uber.Com 51.80
CA S467083506893857 Card 4247

414 Purchase authorized on 04/03 Minutecinic 866-3892727 RI 168.99
S587093732407930 Card 4247

Af4 Recurring Paymert authorized on 44/03 Appfolie BO5-517-2167 847 60
CA S467083813567715 Card 4247

414 WT 170404-079701 Bankmussat Saog/Bni=Ishan Ashwin 39,500.00
Dharamsey Nesey S 0086717094 511748 Tt 70404979701
Rib#

44 WF Direct Pay-Payment- Chelsea Joseph - Health Ins Relmb-Tran 204,71
1D Dp10059021

414 WF Direct Pay-Payment- Tony Kelly - Health Insurance 1,141.05
Reimbursement-Tran 1D Dp10858023

44 2400 Check 3,000.00

44 2399 Check 6,500.00

44 2519 Check 267.00

4f4 2620 Check 285.00

44 25621 Check 154.45 2,412,850.01

A5 Recurring Payment authorized on 04/04 Experian *Credi 24.99
866-5827269 CA 5487094376579335 Card 4247

475 Purchase authorized on 04/04 Uber 1S Apr04 VA Help.Uber.Com 49,13
GA S587084 558808591 Card 4247

A5 Recurring Payment authorized on 94/04 Sunpass*Aect373066 30.80
888-865-5352 F1. B307Q04655210925 Card 4247

45 Farmers N'W Life Ins. Prem 040317 xxxxx4071 Brian Davisen 286.85

45 Barctaycard US Crediicard xxooB584 Brian Davison 366.18

4/5 Barctaycard US Credileard xxxxx8541 Biian Davisen 7,760.00

45 Gitl Card Qnline Payment 170404 112294102013532 Brian 9,130.46 2,395,462 40
Davison

46 Purchase authorized on 04/05 Starbucks Card Rel 800-782-7282 25.00

WA 33870945031 78757 Card 4247
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Account number: [ os2

= April1, 2017 - April 30, 2017 « Page 3 of9

REDE Page 462 of 636

Transaction history (continued)

Check [Deposits/ Withctrewals/ Ending dally
Date Number [esciption Crodis [ebits batance
A8 Purchase awthorized on 04/05 Staples Direct 800-3333330 MA 132.00
SHE70945650545281 Card 4247
46 Recurring Payment authorized on 04/05 Sunpass*Acc2239444 25.00
888-865-5352 FL. 5387005474013500 Card 4247
46 Barclaycard US Credilcard xxoxx 1872 Brian Davisen 1,838.00
46 2401 Check 6,800.00
46 2388 Check 2.837.7¢ 2,383,904.70
47 eReposil IN Branch/Slore 04707/ 17 10:22:50 Am 4830 W 25,000.00
Kennedy Bivd Tampa FL 0054
47 Deposit Made In A Branch/Store 2,850.00
47 Cash eWithdrawal in Branch/Store 0470772017 10:23 Am 4350 W 400.00
Kennedy Bivd Tampa FL (054
47 Adp Payrolf Fees Adp - Fees 170407 2Rtas 7553618 Equialt LLC 73.77
A7 Citi Card Online Payment 170406 122235861076808 Brian 2.059.97
Davison
47 Barclaycard US Creditcard xooooc7708 Brian Davison 11,800.00 2,387,420.96
410 Direet Pay Individual Pymit Trans 3.00
410 Direct Pay Nonwf Bus Pymt Trans 3.08
410 Online Dep Detall & Images - Bob 3.00
410 Direct Pay Monthly Pase 10.00
410 Purchase authorized on 04/07 Starbucks Card Rel 800-782-7282 25.00
WA S387086431077482 Card 4247
410 Online Transfer Ref #lbekgh7F gk to Platinum Card 431.45
XxooxoooooaB038 on 0411017
410 Citi Card Online Payment 170407 122296724463146 Brian 1,600.86
Davieon
410 Barctaycard US Credileard xooxx4503 Brian Davison 3,000.00
410 Barctaycard US Credileard xxxx8484 Biian Davison 4,600.00 2,388,344.85
411 Purchase authorized on 04710 Uber Technologics 888-576-1039 8117
CA S467100825757211 Card 4247
411 Purchase authorized on 04711 Edible Arrangement B77-363-7648 46.02
CT 83071007 15969736 Card 4247
41 Florida Blue FL Blue 170410 21884147 H224097310 72338 2. 387.514.08
412 Wire Trans Svc Charge - Sequence: 170412077133 Sri# 30.00
Q0GE515102584717 Trod 170412077133 Rib#
412 Purchase aighorized on 04/10 The Home Depot #02 Tampa FL 94,96
SHBT100530015287 Card 4247
412 WT Fed#07864 Signature Bank /Fti/Bni=Liberty Management 4,350.00
and Conslruction Srif 0086515102884 717 T 70412077133
Rib#
412 Caeh eWithdrawal in Branch/Store D4/1272017 1211 Pm 214 5 400.00
Hyde Park Ave Tampa FL 0054
412 Gitt Card Qnline Payment 170411 112299804865940 Brian 1,277.83
Pavison
412 Barctaycard US Credilcard xxxxx 1282 Biian Davison 3,000.00 2,378,361.19
413 Recurring Payment authorized on 04711 Club Wyndham Plus 50.07
888-739-4022 NV S587101309200701 Card 4247
413 Adp Pay-By-Pay Pay-By-Pay 170413 7830428 13289Tas Equialt 109.53
LLG Equialt Lt
413 Citi Card Online Payment 170412 112301052579112 Brian 11,349.01
Davison
413 Adp Tax Adp Tax 170413 Retas 041408A01 Equialt LLC 10,472.30
413 Adp Wage Pay Wage Pay 170413 835502882224 Tas Equialt LLO 20,255.91 2,336,124.37
Equialt 11
414 Deposit Made In A Branch/Stare 76500
A 14 Purchase authorized on 04/123 Stapkes Direct 800-3333330 MA 67.84
$307102640431297 Card 4247
414 Mbis.Com Web Pay 170413 5000317401001 Brian Ddavison 10,000,060
414 2522 Check 2,200.00 2,324,621.53
417 Purchase awthorized on 04/14 Slarbucks Card Rel 800-782-7232 25.00

WA SSBYTO343227 1845 Card 4247

Sheet Sag = 0073300
Sheet 00002 of 00005
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Transaction history (continued)

Check [Deposits/ Withctrewals/ Ending dally
Date Number [esciption Crodis [ebits batance
417 Purchase authorized on 04/'15 Starbucks Card Rel 800-782-7282 25.00
WA 5467104392597 789 Card 4247
417 Recurring Payment authorized on 04/14 Sunpass*Acct373086 30.00
888-865-5352 FL. 5307104486010544 Card 4247
417 Purchase authorized on 04/ 18 Bright House Netwo 317-972-87Q0 64,15
FL 8387104844073002 Card 4247
417 Purchase authorized on 04/ 15 Reiguard 913-588-2020 KS 735377
S30T10601 1426236 Card 4247
417 Recurring Payment authorized on 94/18 AT&T*Bill Payment 898.94
800-331-0500 TX 5467106712685883 Card 4247
417 Gitt Card Online Payment 170415 1123045437 02154 Brian 4,081.22 2,311,643.45
Davigon
418 Purchase authorized on 04717 Uber U8 Apr17 56 Help.Uber.Com 35.42
CA 8587107 585742572 Card 4247
4118 WF Direct Pay-Payment- Tony Kelly - Car Payment 275,00 2311,333.03
Reimbursement-Tran 1D Dp10831887
419 Purchase authorized on 04/18 Tampabaytimesforum 2.412.30
813-301-2500 FL. 8467107645424640 Card 4247
419 Purchase awthorized on 04/18 Opex Communication 14,88
552-968-5420 CA S387107809219803 Card 4247
419 Purchase authorized on 04/18 8¢ *The Go! Agency Large Fi. 5,450.00
$307108544679734 Card 4247
419 Regurring Payment authorized on 04/18 Sunpass*Aec22i444 25.00
888-865-5352 FL 5307108666018283 Card 4247
418 2409 Deposited OR Cashed Check 2.500.00
418 GCiti Card Online Payment 170418 132306233898924 Brian 16.814,38
Davison
419 Barctaycard US Credileard xxoxc2835 Biian Davison 18,000.00
419 2407 Check 18,000.00 2,248, 356,45
420 2661 Deposited OR Cashed Check 2,086.50
420 WF Direct Pay-Payment- Michelle Rodriguez Health Ins 248.88
Reimbursement- Tran 1D Dp10952303
4120 2410 Check 7.200.00
420 Barclaycard US Credilcard xooooc1425 Brian Davison 3,000.00
420 2402 Check 2,771.00
4120 2403 Check 177i205.39
A120 2408 Check 7.000.00 1,281,232.07
421 Purchase authorized on 04/20 Starbucks Card Rel 800-782-7282 25.00
WA S387108428803374 Card 4247
421 Purchase awthorized on 04720 Staples Direot 800-3333330 MA 88.73
S387109709722880 Card 4247
4121 Purchase awthorized on 04/20 Fgua Consalidated 727-3720115 838
Fl 3467110826315471 Carc 4247
421 WF Direct Pay-Payment- FL Best Inv 1002-Tran 1D Dp11072011 100.00
41 WF Direct Pay-Payment- Metro Appl Invy 876-Tran ID 101.65
Dp1t072815
421 WF Direct Pay-Payment- Four Seasons Multiple Invoices-Tran 1D 825.00
Dp11072013
421 Adp Payroll Fees Adp - Fees 170421 2Rtas 8332344 Equiak LLC 73.77
421 Teco/People Gas Ulilitybil 211008464424 Brian D Davison 333.58
421 Teco/People Gas Utilitybil 211008464176 Brian D Davison 412,68
421 Giti Card Online Payment 170420 122307925389587 Brian 5,361.52
Davison
421 Adp Tax Adp Tax 170421 Retas 1283114V Equial 11L.C 1,368.30
421 26827 Check 272.00 1,282,479.97
424 WT Fed#Q8038 Chigago Title of N JOrg=Chicago Title of Nevada 80,000.00
Sri# 2017042400305721 Trn#i 70424090803 Rib# 1-3252441
424 ATM Check Deposit on D4/24 214 South Hyde Park Av Tampa FL 43,500.00
Q005947 ATM 1D 0778w Card 4247
4124 Wire Trans Sve Charge - Sequence: 170424090603 Sri# 15,00

2017042400305721 Trndk170424090603 Réib# 1-3252441
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Transaction history (continued)

Check [Deposits/ Withctrewals/ Ending dally

Date Number [esciption Crodis [ebits batance

424 Purchase awthorized on 04/21 City of Tampa 813-274-8252 Fl. 141,28
SHBT110824000779 Card 4247

4124 Recurring Payment authorized on 84/21 Ring.Corn Ring Mont 300
B00-G56-1918 CA 5467111634644703 Card 4247

4124 Recurring Payment authorized on 04/22 Sunpass™*Acci 373066 3Q.00
888-865-5352 FL 8587112727257460 Card 4247

424 Online Transfer Ref #bevSNi3Yqto Phatinum Card 1,282.48
KXXxxxxxix k838 on 0422017

424 Recurring Payment authorized on 94/23 J2 Efax Services 16.95
323-817-3205 CA 8387113583501693 Card 4247

424 2525 Deposited OR Cashed Check 1,500.00

424 Giti Card Online Payment 170423 132310880927386 Brian 2,030.41
Davison

A4 2526 Check 5,000.00

424 2023 Gheck 3,470.00

424 2405 Check 750,000.00

4124 2530 Gheck £28.95 621,961.88

425 Purchase Return authorized on 04724 Uber Technologies 16,04
8005928098 CA S627115551608872 Card 4247

425 eDeposit IN Branch/Store 0472517 12:51:33 Pm 214 3 Hyde Park 83,.825.00
Ave Tampa FL 4247

425 Harlang Clarke CheckfAce, 042417 00725827575482 Equialt LIL.O 200,14

425 Wire Trans Sve Charge - Sequence: 170425146111 Grig 30.08
Q066515115825528 Trn#1 704251461 11 Rib#

425 Purchase authorized on 04124 Uber U8 Apr24 1g Help. Uber Gom 100.58
OA S487114596955087 Card 4247

425 Withdrawal Made In A Branch/Store 31,850.80

4125 Cash eWithdrawal in Branch/Store 042572017 425 Pm 214 8 00.00
Hyde Park Ave Tampa FL 4247

4125 WT Fed#05884 Bank of America, N /Fti/Bnf=Merrilf Lynch Sri# 100,000.00 573,322.20
Q066515115825528 Trnd# 1704251461 11 Rib#

A28 ATFM Check Deposit on 0428 214 South Hyde Park Av Tampa FL 80,000.00
Q006290 ATM 1D 0778W Card 4247

426 ATM Withdrawal authorized on 04/26 214 South Hyde Park Av 300.00
Tarmpa FL 0006281 ATM 1D 0778W Card 4247

4126 2664 Check 12,800.00

4128 Ulilities AGH Util Pyt 170424 0482163013 Equialt Fund LLG 31281

A26 Citi Card Onling Payment 170425 122312272015218 Brian 7.265.35
Davison

4126 2662 Check 11,000.00 621,944.24

427 Purchase authorized on 04/26 Starbucks Card Rel B00-782-7282 25,80
WA S467115676333180 Card 4247

427 Purchase awthorized on 04/26 Uber US Apr26 5D Help. Uber.Com 45,38
CA S467118584264017 Card 4247

427 2663 Deposited OR Cashed Check 2,500.00

427 FecolPeople Gas Utilitybit 211003803445 Egpp LLC 140.43

427 Utilities ACH Util Pyt 170425 0504173001 Brian Davison 182.65

427 Barclaycard US Creditcard xooooc3832 Brian Davison 9,375.00

427 2406 Check 284.001.00 325,674.78

4128 Purchase authorized on 04/27 Staples Direct 300-3333330 MA 8213
S307116582153383 Card 4247

428 Purchase authorized on 04/26 Suncoast Weddings Treasure Isla 369.44
FL 8587116716946698 Card 4247

4128 Recurring Payment authorized on 04/27 Sunpass™Acc2239444 25,00
888-865-5352 FL. 5307117466823354 Card 4247

A28 Purchase authorized on 04/27 Sp * Lefter Jacket Lelteriackete OK 38.00
S467117652870032 Card 4247

4128 2524 Deposited OR Cashed Check 200.08

428 Adp Pay-By-Pay Pay-By-Pay 170428 930802763723 Tas Equialt 130.25

LLC Equialt 1f

Sheet Sag = 007331
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Transaction history (continued)

Check Depositst Withdrawals/ Ending dally
Date Number [Desciption Credits [obits batance
428 Adp Tax Adp Tax 170428 Retas 0501 08A01 Equialt LLC 10,597,592
4128 Adp Wage Pay Wage Pay 170428 826402968938 Tas Equiall LLG 20.568.31 293,634.13
Equialt 11
Ending balance on 4/30 293,634.13
Totals $2,477,584.38 §$2,476,344.23

The Endng Dely Baance doss not reflect any pending withdrawals or hdds on deposted funds that may have been culstending on your acsount when your
transactions posted. f you hed insufficient avefalie funds when a transaclion posted, fess may have been assessed.

Summary of checks written  (checks listed are also displayed in the preceding Transaciion history)

Numbear Date Amount Neriher {ate Amotit Number Late Arraunt
2388 4B 2@r e 2408 4720 7,000.00 225 4124 1,500.00
2399 44 6,500.00 2409 4119 2,500.00 2526 424 5,000.00
2400 414 3,000.00 241Q 4720 7.200.00 2827 4/21 27290
2401 46 5,800.00 2518 " 4/4 267.00 2530+ 4124 528.85
2402 4120 2771.00 2520 4i4 2B85.00 2597 * 413 4,000.00
2403 420 177.205.00 2521 4id 154 .45 2661 4120 2.086.50
2404 420 758,613.00 2822 414 2,200.00 2662 426 11,000.00
2405 424 750.000.00 2523 424 3,470.00 2662 427 2.500.00
2408 4127 284,001.00 2524 4728 200.00 2664 426 12,500.00
2407 419 18,000.00

* Gap in cheack sequernts.

Monthly service fee summary

For a complete st of fees and detalled aceount information, please see the Wells Fargo Fee and Information Schedule and Accourt Agreament applicable to
your account or tatk to a banker. Go to wellsfargo.comfeefaqto find answers to common guestions about the monthty service fee on your account.

Fee period 0401/201 7 - 04/30/2017 Standard monthly service fee $14.00 You paid $0.00
How to avoid the monthly service fee Mintmum reguired This fee period
Have any ONE of the following account requirements
- Average ledger balance $7,500.00 $1,831,1156.00
Quealifying transaction from a linked Wels Fargo Business Payrel Services acoount 1 o O
+ Qualifying transadtion from a linked Wells Fargo Merchant Services acocount 1 o O
- Total number of posted Wells Farge Debit Card purchases andior payiments 10 48
- Engoltment in a linked Dired Pay sarvice through Wells Fargo Business Online 1 b
- Combined balances in linked accounts, which may include $10.000.00

- Average ledger balanses in business checking, savings, and tire accounts

- Most recent statement batance in eligible Wells Fargo business credit cards and
fines of credit, and combined average daily balances fram the previous month
in eligihle Wells Fargo business and commercial loans and lines of credit

- For complete details on how you can avoid the monthly service fee based on
yolr combined balances please refer to page 7 of the Business Accoeunt Fee and
Information Schedule at www wellsfargo, comfbiz/fee-information

The Monthly service fee summary fee period ending date shown above includes a Saturday, SBunday, or holiday which are non-business days.

Transactions ocowring after the last business day of the month witl be included in your next fee period
WXANK
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Account transaction fees summary

Units Excass Seniee charge per Totai serice
Service charge desciiplion Units uged ingluded units oxcoss unils (8 charge (%)
Cash Deposited {$) 1] 7,500 [i 0.0030 D.00
Transactions 98 200 0 0.50 000
Total service charges $0.00

Other Wells Fargo Benefits

Commercial real estate loans up to $750,000 - origination fee waived

Apply by June 30, 2017, and we'll waive the origination fee - a discount of up to $5,000.

Business Real Estate Financing wants to help you mest your commercial r2al estate goals. Qur purchase, refinance. and equity loans

affer competiive rates with a variety ofterm options, and low closing costs.

Learm more by visiting wellsfargo.comibiz/loans-andines/real-estate/
To apply, or for mare information, call: 1-866-416-4320, Monday - Friday, 8:00 am. to §:00 p.m. Parcific Time.

Note: Equity lings of credit are not eligible for this promaetion. All financing ks subject to credit approval. Some restrictions may apply.
£qual housing lender.

IMPORTANT ACCOUNT INFORMATION

Periodically, it is necessary to update selected sections of the disclosures you received when you opened your account. These updates
provide you with the most up to date account information and are very important; so pleasa review this information carefully and feal
free to contact us with any questions or concems,

We are updating the Business Account Agreement ("Agreement”) dated Aprgil 29, 2018. Effective March 31, 2017, the question and
response to "Are there any restiiclions on oar accepting deposits to your account?” in the sedion titled "Deposits to your account” are
deleled and replaced with the following:

Are we required to accept all deposits to your account?

No. YWe are permitied to decline all or part of a depost, including a cash deposit. Some examples are (a) an item made out to a payee
aot on your aceount, {5) an item with an endorsement we are unabla to verily, (&) a check or draft issued on a credit account, and () a
aon-1. 8. item. YWhen we are upable to verify an endorsement on an Bem, we can also fdecline to pay, cash, or send the item for
collection. We can require all endorsers be present and we may require you to deposit the item instead of permitting vou to cash i, For
non-U. 8. items, please see the response to "How do we handle non-U.8. items?". We may require any person wanting to make a
deposit to your account to provide an acceptable form of identification before we accept the deposit for processing.

All other aspects of the Agreement remain the same. Ifthere is a conflict between the updated language above and the Agreement,
the updated language will coatrol.

Sheet Sag= 0073302
Sheet 00004 of 00005
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Periodically, i is necessarny to update selected sections of the disclosures you received whan you opened your account. These updates
provide you with the most up to date account information and are very important; so please review this information carefully and feel
free to contact us with any questions or concems.

Wa are updating the Business Account Agreemant ("Agreement”) effactive April 24, 2017. In the section tilled "Statements and other
infarmation relating to your deposit account”, the response 10 the guestion "What happens to a dormant account?” is deleted and
replaced with the following:

What happens io a dormant account?

We put safeguards in place to protect a dormant account which may include restricting the following:
- Transfers between your Wells Fargo accounts using your ATM/debit card

- Transfers by phone using our automated banking sevice

- Transfers ar payments through online, mobile, and text banking {acluding Bill Fay)

- Whre transfers (incoming and outgoing)

Normal monthly service and other faes continug to apply (excent where prohibited by law),

{fyou do not initiate an account-related aclivity on the account within the time period as specified by state unclaimed property laws,
your account funds may be transferrad to the appropriste sfate. Thistransfer is known as "escheat.” [f your account becomes
escheatable, acount statements will not be available, Your account will be closed. To recover vour account funds, you must fle a
claim with the state.

All other aspects of the Agreement remain the same. Ifthere is a conflict between the updated response above and the Agreement,
the updated response will control.

Thank you for being a Wells Farge customer. As a valued Wells Fargo customer we hope you find this information helphul. Again, ifyou
have guestions of concerns about these changes, please contact your lacal banker or call the number listad on your statement.
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General statement policies for Welis Fargo Bank

w Notice: Weals Fargo Bank, N.AC may furnish infoarmation about accounts
betonging to individuaks, including sole preprietorships, to consumer
reporting agencies. 1fthis applies to you, you have the right te dispute the
accuracy of information that we have reported by writing to us at: Overdralt
Coltections and Recovery, P.O. Box 5058, Portland, OR 87208-5058.

You must describe the speciiic information that is inaccurate of in dispute
and the basis for any dispute with supporting documentation. In the case of
informatien that refates to an identity theft, you will need to provide us with
an identhy theft report.

Account Batance Calculation Worksheet
1. Use the fofowing workshest to calculate your overall agcount balance.

2. Go through your regieter and mark aach chack, withdrawal, ATM
transaction, payment, deposit or other credit listed on youwr statement.
Be sure that your register shows any interest paid inte your account and
any service charges, automatic paymends or AT transactions withdrawn
from your account dusing this statement period.

3. Use the chart to the right to list any depesits, transfers 1o your account,
autstanding checks, ATM withdrawals, ATH payments or any other
withdrawals {including any from previous months) which are listed in
your register but not shown on your statement.

ENTER
A. The ending batance
shown anyourstatement . ......... ... ..o $

ADD
8, Any deposits listed in your $
register ortransfers into $
your accourd which are not $
shown on vour staterment. + %
$

CALCULATE THE SUBTOTAL
{Add Parts A and 8)

SUBTRACT
C. The total outstanding checks and
withdrawals from the chart above . .., . ... . ... - %

Number tems Cutstanding Amount

CALCULATE THE ENDING BALANCE
(Part A + Part B - Part &)
This amount should be the same

as the current balance shown in
your checkregister . ... ... ... ..o 5 -

@2010 Wells Fargo Bank, NA Al ights reserved  Menher FDIC, NKLSR 1D 399801

Sheet Sag = 0073303
Sheet 00005 of 00005

Total amount $




REDE Page 1007 of 1367

Deposft&s8 820\ 0B S SRR PDIBENAEAGLS FiRdHLOZD mapeBPsf

{Check One} |:| Checking I____i Savings D Money Market Access D Command

gpA4

Account Number Cash

*_l 6852 = 43N T

— Deposits may nct be avalable
P nt: Name for immediate whhdrawal, Subtotat

— M’e/ See Delayed posting *
4) U/ A—M informatipr
on reverse,* .
oy . 1 Minus cash back
Please &nt Stroat Addrass, City, State, Zip Code Twa forms of ID may
he raquired.

e $ S 00 Qo

Please sign in the feller's presence for cash back.

X

Bank Use Only {When SVT s Not Available) TLREED? {04/16) wro117 BO272942
Gustamer Id: Exp. date: |Tnken Verified () 3 Appraval:

Walls Public Uise Whan Blank and
Wells Fargo Confidential When Completed

"OO5E304 25" 250000037748

”
Q
3
>
[
]
=
m
]
x
7]

“ON WY AB ATELVEVAES
S¥DAM2 LS 3svad
SM2IHD

04 X

$ vLioL
SN MNVE 404 INNOD HSVD

“suonsanb saey noA ¥ waoy sy Bunadwos i dial iy sapa) e
YSB 25TR|d Junoose Butim oy o] 1s0dap INoA Bujipea Jo psodap
NGA BUIpe.D O AB[OD B Ul JNSOd pNCO LU0} SIY J0 AN 181000

LNOMA NQ IVLI0L SIHL §34N3

.

.

.

L]

.

.

.

.

.
AINNOMWY

REQUEST 00007817533000000 500000.00
ROLLECIA 20170403 000003387928908+
10BECIA E ACCT | 052
REQUESTOR MATUNIO

22719689 11/15/2019 Research 22720004

Summons and Subpoenas Department
DI1111-016
Charlotte NC 28201



EQUIALT FUND LLC
720 E. HENDERSON AVE.
TAMPA, FL 33602

Py tome EQUNCT Lic

—df3)z

Live Hondred Thousoned OrWpes sanct G

' $ 509 00—}

4

3
fl
R R B e T

Ay AL

cinal

i
4
n

e A AR 2

REQUEST 00007817533000000 500000.00
ROLL ECIA 20170403 000003387928909+
JOBECIA E ACCT I /' 5
REQUESTOR MATJUNIO

22719689 11/15/2019 Research 22720004

Summons and Subpoenas Department
DI1111-016
Charlotte NC 28201

SIS9%00

4 STTIM
M
OLQINTHO

2 LNSWISHOONT 40 M0

AN QAN NIHLLL

N MNYE OOV
000V 3HL

%
#

© JFELNYHYN

oiseoony '



REDE Page 1009 of 1367

Deposit&#s8: 82002 S SRR PDIBENREAGLS FiRAHLOZD mapelPBf QD Spi6

(Check One) D Checking |:| Savings D Money Market Access |:| Command
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Inflow/Outflow Summary of O 3310, Equialt LLC,12/2018 - 11/2019
Row Labels Sum of Transaction Amount
| S 10,504,577.96
ACH S 630.19
ADP S 44.44
AMAZON S 114.30
Appfolio S 1,870.00
BEST BUY S 108.49
Credit S 115.89
CUSTOMER DEPOSIT S 461,311.65
Debit Card S 3,180.11
EA SIP BOA 3213 S 571,180.68
EQUIALT LLC.-Al1 S 14,894.18
Equialt Cap Adv BOA 4150 S 350,000.00
EQUIALT CAPITAL ADVISORS S 410,318.17
Equialt LLC WF 1052 S 243,992.86
Equialt LLC WF 2771 S 30,758.01
Fund 1 BOA 3190 S 6,180,065.70
Fund 2 BOA 3284 S 1,940,000.00
GODADDY.COM S 12.17
TAMPABAYTIMESFORU S 15,853.85
THE HOME DEPOT #0 S 4,129.57
Unk Account S 100,000.00
UNK BOA 3323 S 175,997.70
(o) S 10,371,172.50
19-25 WEST 20TH S 48,957.17
ACCOUNT ABILITY S 16,064.14
ADL PAINTING INC S 20,297.13
ADP S 1,275,914.33
AIGPCSPAYS S 52,933.00
AMAZON S 3,405.69
ANCHOR TECHNOLOGY S 21,182.19
ANTI-PESTO BUG KILLERS S 324.00
Appfolio S 12,258.92
ARENAS PROPERTY SERVICES LLC S 11,532.22
BANK OF AMERICA S 117.52
Barclay S 247,075.88
BEST BUY S 6,042.30
BLUECROSSFLORIDA S 33,187.02
BNAZ S 115,000.00
BOAT US S 181.00
CARPENTER PUBLIC RELATIONS INC S 600.00
CARRIBEAN ISLES CO-OP INC S 1,955.00
Check S 358,336.64
Citi Card S 484,191.64
CITY ST PETERSBG S 393.88
CITY TAMPA PYMNT S 8,883.47
CON ED OF NY S 1,564.25
EXHIBIT
41 10f3


LandauL
Exhibit - Yellow


138 ¥ 14D

Caus8 800\ 0L YIMS S AR PDOBtTRTEGAS HilRdCHI2ORD Page
0, Equialt LLC,12/2018 - 11/
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Inflow/Outflow Summary of O 331 19

Row Labels Sum of Transaction Amount
Courtesy Toyota S 47,726.69
CTCORPORATION S 166.24
DEAROLF & MERENESS LLP S 30,240.00
Debit Card S 190,601.00
DELTA TRUSTED CORP S 11,095.75
DENVER STODDART CPA & ASSOCIATES LLC S 3,026.77
DENYSE COMPANIES S 13,517.30
DETAILING DYNAMICS S 177.48
Distribution S 350,000.00
DLA PIPER LLP S 154,728.57
Duke Energy S 1,003.65
ECD AUTOMOOVE DESIGN S 126,948.35
EQUIALT LLC.-Al1 S 900.00
Equialt Credits S 107,332.50
Equialt LLC Payments S 4,670.94
EXECUIJET CH S 106,675.65
FAMILY OFFICE PARTNERS S 10,000.00
FedEx S 4,684.50
Fee S 22,702.60
Ferrari S 162,829.28
Fields Motor Cars S 276,822.84
FLORIDA BLUE S 45,719.62
FLORIDA DEPT OF STATE S 693.75
FOUR SEASONS AIR CORP S 12,494.64
FRIENDLY GARDENERS LLC S 3,045.00
GODADDY.COM S 6,587.96
HANOR LAW FIRM PLLC S 4,570.50
HENDRICKS HOME SERVICES S 800.00
HOME REPAIR SURGEON LLC S 5,180.00
Income Davison S 400,000.00
Initiation Fees S 53,500.00
Insurance S 3,750.00
JET GENIUS HOLDINGS S 98,397.10
JOHN MURPHY AND ASSOCIATES S 10,000.00
JOSEPH BARRERA INC S 2,681.30
KAREN'S COMPLETE CLEANING LLC S 27,150.00
LEASING SERVICES S 1,786.78
LEO LANO S 50,000.00
Loan to Brian Davison S 700,000.00
LUXEWATERWAL S 9,200.00
LUXURY SWISS LLC S 15,540.00
MAINT PYMT S 3,924.00
MARVIS ENTERPRISES CORP S 4,721.41
MBFS S 9,697.73
Mercedes Benz Fin. S 131,129.21
MICHAEL D CROW & ASSOCIATES INC S 1,600.00
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HgHep 7
Inflow/Outflow Summary of O 331 19

Row Labels Sum of Transaction Amount
MICK LAW PC S 59,000.00
MICROSOFT 1507 S 99.99
Miller Motor Cars S 512,868.35
MOBIUS ARCHITECTURE S 8,182.25
MONTESSORI CHILD S 150.00
MONTICELLO MOTOR CLUB S 135,000.00
NSF S 847.50
Pagani Atomobile S 20,000.00
PASCO COUNTY S 130.01
PEER TITLE INC. S 1,088.25
PINELLAS S 7,897.30
PRESTIGE MOTOR CAR IMPORTS S 1,723,943.68
PROGRESSIVE INS S 13,921.00
PUTNAM LEASING S 124,080.64
Rock Brother Brewing S 66,666.66
SHEA BARCLAY GROUP S 17,288.80
SHUTS & BOWEN LLP S 18,916.28
SimWest Inc. S 456,550.00
SKISAFE S 1,695.00
SLICKROCK LLC S 50,000.00
State of FL Dept of Rev S 201,369.77
STRESS FREE CONSTRUCTION S 75,000.00
TAG RENEW S 722.88
TAMPA BAY ARENA LP S 61,031.25
TAMPA BAY TITLE S 176,012.76
TAMPABAYTIMESFORU S 10,560.78
TECO S 15,871.34
THE HOME DEPOT #0 S 70,684.21
TRANSAMERICA EMP S 1,151.14
TRANSAMERICA EMPLOYEE BENEFITS S 3,061.54
TRANSWORLD SYSTEMS INC S 55.92
UNDER GOD CARPINTERY LLC S 14,996.86
UNIV SOUTH FL S 1,321.14
UNIVERSITY OAKWOODS COA S 1,394.24
UNK BOA 3323 S 175,997.70
UTILITIES S 23,455.64
Wells Fargo Card S 158,773.05
WRIGHT FLOOD S 674.00
WYNDHAM S 198.57
Zen Motorsports S 212,097.50

Grand Total S 20,875,750.46
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EXHIBIT
42
SUBSCRIPTION AGREEMENT
FOR
EQUIALT FUND, LLC

A Nevada limited liability company

THIS SUBSCRIPTION AGREEMENT (the "Agreement”) is made by and among EquiAkt
Fund, LLC, a Nevada limited liability company (ths “Company”), and the individuals and/or
sentitles purchasing the securities hereunder (individually, a “Subscriber” and collsctively, the

Subscribers”).

WHEREAS, the Company desires to issue tp to a maximum of One Hundred Million
(100,000,000) units of Class A membership interest (the “Maximum Oftering™) to certain
Accredited Investors, as that term is definad in Rule 501 of Regulation D promulgated under the
Securities Act of 1933, as amended (the "Act”)

WHEREAS, each Subscriber has been fumished with an executive summary of this
offering, a copy of the Company's cperating agreement, an accredited investor questionnaire,
this Agreement and the Risk Factors incorporated into the Agreement, as such may have bsen
amended or supplemented from time to time (collectively, the “Offering Documents”); and

WHEREAS, the Subscriber desires to purchase that number of units set forth on the
signature page hereof on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual representations and covenants set
forth herein, the parties agree as follows:

1. Purchase Sal x

1.1. Purchase of Units. Subject to the terms and conditions of this Agreement, the
Subscribers agres to purchase at the Closings that number ot units up to an
aggregate ot One Hundred Million (1,000,000) units of Class A membership
interest at a purchase price of Ten Dollars ($10.00) per unit, as may be
subscribed to by the Subscribers in this offering. The Units lssued to the
Subscribers pursuant to this Agreemsnt (inciuding counterpart versions hereof)
shall be referred to hersin as the *Units”.

1.2. Company reseivation of Rights to Terminate or Deny. The Company reserves
the right to refuse all or part of any or all subscriptions. Furthermore, no

Subscription Agresment shall be effective until accepted and executed by the
Company and the Company shall have the right, in its sole discretion, for any
reason or for no reason, to refuse any potential Subscribers.

CONFIDENTIAL EquiAlt-00004189
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2. Closing and Defivery,

2.1, Initial Closing Date. The initlal purchase and sale of the Units shall take place at
such time and place as the Company determines (the “Initial Closing®). At the
Initia! Clesing, the Company shall deliver to each Subscriber a certificate
representing the Units to be purchased In the Closing by the Subscriber. The
purchase price for the Units |s payable by check or wire transfer payable to the
Company or its designes in an amount equal to the applicable purchase price
per unit multiplied by the number of Units being purchased by such Subscriber.
Each Subscriber hereby authorizes and directs the Company to deliver the
Units o be issued to the Subscriber pursuant to this Agreement directiy to the
Subscriber at the residential or business address indicated on the signature
page hereto.

2.2, Subseguent Closings. The Gompany may conduct subsequsnt ciosings on an
Interim basis (each refered to as a “Closing®), untll the Maximum Offering
amount has been reached (subject to increase in the event of oversubscription
of the offering). All such sales shail be mads on the terms and conditions set
forth in this Agresment. Any Units sold pursuant to this Section 2.2 shall be
deemed to be “Units” and any Subscribers thereof shatl be desmed to be
“Subscribers” for all purposes under this Agreement.

3. Representations and Wamarties of the Company. The Company heraby represents
and warranis to the Subscribers that

3.1. Organization, Good Standing and Qualitication. The Company is a limited
liability company duly organized, validly existing and in good standing under the

laws of the State of Nevada and has all requisite corporate power and authority
to carry on its business as now conducted and as proposed to be conducted.
The Company is duly qualified to transact business and is in gocd standing In
each jurisdiction in which the fallure so to qualify wouki have a material adverse
effect on its business or properties.

3.2. Authorization. All action on the part of the Company, and its managers,
necessary for the authorization, execution and delivery of this Agreement and
the issuance of the Units, the performance of all obllgations of the Company
hereundsr and there under has been taken or wifl be taken prior to the Closing,
and this Agresment constitutes a valid and legally binding obligation of the
Company, enforceable In accordance with its terms.

3.3. Valid Issuance of Units. (A) The Units, when issued, sold and delivered in
accordance with the terms hereof for the conslderation expressed herein or
therein, will be duly and valldly issued and fully-paid and non-assessable.
Bassd in part upon the representations of the Subscribers in this Agreement
and subject to the completion of the filings reterenced below, the Units will be
issued in compliance with all applicable federal and state securities laws.

{B) The Units, are or as of the Initial Closing will be, duly and validly authorized
and Issued, fully-paid, and were or will be issued In compllance with all
applicable federal and state laws.

CONFIDENTIAL EquiAit-00004190
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3.4. Govemmental Consents. No consent, approval, order or authorization of, or
registration, qualification, designation, declaration or filing with, any federal,
state or local government authority on the pant of the Company is required in
connection with the cansummation of the transactions contemptlated by this
Agresment, sxcapt for the Federal and State Securities Law Filings to be made

by the Company as necessary.

3.5. Litigation. There is no action, sult, proceeding or investigation pending or
currently threatened agalnst the Company that questions the validity of the
Agreement, or the right of the Company to enter into this Agreement, or to
consummate the transactions contemplated hersby, or that might result, either
individually or In the aggregate, in any material adverse changss in the asssts,
condition, affairs or prospects of the Company, financiafly or otherwise, or any
change In the current equity ownership of the Company, nor is the Company
aware that there is any basis for the foregoing. The Company is not a party or
subject to the provisions of any order, writ, injunction, judgment or decree of any
court or government agency or instrumentality. There is no action, suit,
proceeding or investigation by the Company cumrently pending or which the
Company intends to initiate.

3.6. Compliance with Other instruments. The Company is not in viclation or default
of any provislons of its Articles of Organization or Operating Agreement or of

any instrument, judgment, order, writ, decres or contract to which it Is a party or
by which it is bound or, to its knowledgs, of any provision of federal or state
statute, rule or regulation applicable to the Company. The execution, delivery
and performance of the Agreement, and the consummation of the transactions
contemplated hereby, will not result in any such violation or be in conftict with or
constitute, with or without the passage of ime and giving of notice, either a
default under any such provision, instrument, judgment, order, writ, decree or
contract or an event which results in the creation of any lien, charge or
encumbrance upon any assets of the Company.

3.7. Disclosure, The forward-looking statemsnts, including financial projections,
contalned in the Offering Documents wers prepared in good faith; however, the
Company does not warrant that such statements will ulimately bscoms true. In
addition to the foregoling, the Company restates as if rewsitten hersin the Risk
Factors attached hereto as Schedule | as if fully rewritten herein and the
following: (A) No Independent Studies. The
determination of the Company’s capital requirements and the intended usse of
proceeds from this Offering is based solely upon information developed by the
Company. No independent studies with regard to feasibility, management, or
marketing have been conducted by any third parties in determining the
Company’s capital requirements or requiremants.

(B) Structure of the Offering. The Units are being scld through the Company
without commissions. The Offering is being conducted on a “best efforts” basis.

4. Re tions and nties of the scribers. Each Subscriber heraby

severally and not jointly represents and warrants to the Company that:

CONFIDENTIAL EquiAlt-00004191
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4.1, Risk. The Subscriber recognizes that the purchase of the Units Involves a high
degree of risk In that (i) the Company has limited operation history; (if) an
investment in the Company is highly speculative, and only investors who can
afford the loss of their entire investment should consider investing in the
Company and the Units; (il) the Subscribsr may not be able to liguidate his, her
or fts investment; and (iv) transferability of the Units is extremely limited.

4.2. Accredited Investor. The Subscriter represents that the Subscriber is an officer,
director or equivalent of the Company, and /or is an “Accredited Investor,” as
such term is dsfined In Rule 501 of Regulation D promuigated under the Act,
and that the Subscriber is able to bear the economic risk of an investment in the
Units.

4.3. Investment Experiencs. The Subscriber hereby acknowledges and represents
that the Subscriber has prior investment experience, including investment in
non-listed and unregistered securities, or the Subscriber has employed the
services of an investment advisor, attorney and/or accountant so read all of the
documents fumished or made available by the Company both to the Subscriber
end to all other prospective investors in the Units and to evaluate the metits and
risks of such an investment on tha Subscriber’s bshalf.

4 4. Dye Diligence. The Subscriber hereby acknowledges recelpt and careful review
of the Offering Documents, as supplemented and amended, and the
attachments and exhibits thereto all of which constitute an integral past of the
Offering Documents, and hereby represents that the Subscriber has been
furnished by the Company during the course of this transaction with all
information regarding the Company which the Subscriber has requested or
desired to lnow, has been afforded the opportunity to ask questions of and
receive answers from duly authorized managers, officers or other
representatives of the Company conceming the terms and conditions of the
offering and has recatved an additional information which Subseriber has
requasted.

4.5. Protection of Interests: Exempt Offering. The Subscriber hereby represents that
the Subscriber either by reason of the Subscriber's business or financial

experience or the business or financial experience of the Subscriber's
professional advisors (who are unaffiliated with and who are not compensated
by the Company or any affiliate of the Company, directly or indirectly) has the
capacity to protect the Subscriber’s own Interests in connection with the
transaction contemplated hereby. The Subscriber hereby acknowledges that
the affering has not been reviswed by the United States Securities and
Exchange Commission (the “SEC”) because of the Company’s representations
that this is intended to be exempt from the registration requirements of Section
5 of the Act. The Subscriber agrees that the Subscriber will not sell or otherwise
transter the Units unless they are registered under the Act or unless an
exemption trom such registration is available.

4.6. Investment Intent. The Subscriber understands that the Units have not bsen
registered under the Act by reason of a claimed exemption under the provisions
of the Act which depends, in part, upon the Subscribes’s investment intention.
In this connection, the Subscriber hereby represents that the Subscriber is

CONFIDENTIAL EqQuIAIl-00004192
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4.7.

438.

4.9.

purchasing the Units for the Subscriber’s own account for investment and not
with a view toward the resale or distribution to others. The Subscriber, if an
entity, was not formed for the purpose of purchasing the Units.

Restricted Securities, The Subscriber understands that there currently is no
public market for any of the Units and that even if there were, Rule 144
promulgated under the Act requires, among other conditions, a one-year holding
period prior to the resale (in limited amounts) of securities acquired in a non-
public offering without having to satisfy the registration requirements under the
Act. The Subscriber understands and hereby acknowledges that the Company |
under no obligation to register the Units under the Act or any state securities or
“blue sky” laws. The Subscribar consents that the Company may, If it desires,
permit the transfer of the Units out of the Subscribar's name only when the
Subscriber’s request for transfer is accompanied by an opinion of counse!
reasonably satisfactory to the Company that neither the sale nor the proposed
transfar results in a violation of the Act or any applicable state "blue sky* laws
(collectively, the “Securities Laws™). The Subscriber agrees to hold the
Company and is members, manager, officers, employees, controlling persons
and agents and their respactive heirs, representatives, successors and assigns
harmless and to indemnify them agalnst ali liablities, cost and expenses
incurred by them as a result of any misrepresentation made by the Subscriber
contained in this Agreement or any sale or distribution by the Subscriber in
viclation of the Securities Laws. The Subscriber understands and agrees that in
addition to restrictions on transfer imposed by applicable Securities Laws, the
transfer of the Units will be restricted by the terms of this Agresment.

Legends. The Subscriber consents to the placement of a legend on any
certificate or other document evidencing the Units that such Units have not been
registered under the Act or any state securities or “blue sky” laws and setting
forth or referring to the restrictions on transferability and sale thereof contained
in the Agreement. The Subscriber is aware that the Company will make a
notation in its appropriate records with respect to the restrictions on the
transterability of such Units and may place additional legends to such effect on
Subscriber's unit certificate(s).

Bejection. The Subscriber understands that the Company will review this
Agreement and that the Company reserves the unrestricted right to reject or
limit any subscription and to close the offering to the Subscriber at any time.

4.10.Address. The Subscriber hereby represents that the address of the Subscriber

fumished by the Subscriber on the signature page hereof is the Subscriber's
principal residence.

4.11 Authority. The Subscriber represents that he or she has full power and authority

o execute and deliver this Agreement and to purchase the Units. This
Agresment constitutes the legal, valid and binding obligation of the Subscriber,
enforceable against the Subscriber in accordance with its terms.

5. Limitations on Transfer.

CONFIDENTIAL ~
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6.

5.1,

Company Right of First Asfusal. The Subscribers shall not assign, encumber or
dispose of any interest In any of the Units except In compliance with applicable

state and federal laws.

Miscellansous.
6.1. Survival of Representations and Wamantles. The warranties, representations

6.2.

63.

6.4.

6.5.

6.6.

and covenants of the Company contained in or made pursuant {o this
Agreement shall survive the execution and delivery of this Agreement and the
Closing for a period of one {1) year following the last Closing.

Goveming Law. NOTWITHSTANDING THE PLACE WHERE THIS
AGREEMENT MAY BE EXECUTED BY ANY OF THE PARTIES HERETO, THE
PARTIES EXPRESSLY AGREE THAT ALL THE TERMS AND PROVISIONS
HEREOF SHALL BE CONSTRUED IN ACCORDANCE WITH AND
GOVERNED BY THE LAWS OF THE STATE OF NEVADA WITHOUT REGARD
TO PRINCIPLES OF CONFLICTS OF LAW.

Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.

Titles and Subtities. The titles and subtities used In this Agreement are used for
convenience only and are not to be considered in construing or interpreting this
Agreement.

Notices. (A) All notices, request, demand and other communications under this
Agreement or in connection herewith shail be given to or made upon the
respective parties as follows: if to the Subscribers, to the addresses set forth on
the signature page hersto, or, if to the Company, to EquiAlt Fund, LLC, c/o
Duane Monls LLP, Attn: Paul R. Wassgren, 100 N, City Parkway, Suite 1560,
Las Vegas, Nevada 89108. (B) All nofices, requssts, demands and
other communications given or made in accordance with the provisions of the
Agreement shall be in writing, and shall be sent by certified or registered, retum
receipt requested, or by ovemight courier or telecopy (facsimile) with
confirmation of receipt, and shall be deemed to be given or made when receipt
is so confirmed.

(C) Any party may, by written notice to the other, alter its address or respondent
and such notice shall be considered to have been given ten (10) days after the
airmailing, telexing or telecopying thereof.

Brokers. (A) Each Subscriber severally represents and warrants that it has not
engaged, consented to or authorized any broker, finder or intermediary o act on
its behalf, directly or indirectly, as a broker, finder or intermediary in connection
with the transactions contemplated by this Agreement. Each Subscriber hereby
severally agrees to indemnify and hold harmless the Company from and against
all fees, commissions or other payments owing to any such person or firm
acting on bshalf of such Subscriber hereunder. The Company will pay tinder’s
fees only in compiiance with applicable law.  (B) The Company agrees o
indemnify and hold harmless the Subscribers from and against all fees,

3

CONFIDENTIAL
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commissions or othar payment owing by the Company to any other person or
firm acting on bshalf of the Company hereunder.

6.7. Expenses. If any action at law or In equily is necessary to enforce or interpret
the terms of this Agreement, the prevailing party shall be entitlsd to reasonable
attomey’s fees, costs and necessary disburssments in addition to any other
relief to which such party may be entitied.

6.8. Third Parties. Nothing in the Agreement shall create or be deemed to create
any rights in any person or entity not & party to this Agreement.

6.9. Amendments and Waivers. Any term of this Agreement may be amended and
the cbservance of any term of this Agreement may be waived (either generally
or in a particular instance and either retroactively or prospectively), only with the
written consent of the Company and Subscribers holding a majority in interest of
the Units purchased in the offering.

6.10.Severability. if one or more provislons of this Agreement are held to be
unenforceable under applicable law, such provision shall be excluded from this
Agreement and the balance of the Agresment shall be interpreted as if such
provislon were so excluded and shall be enforceable In accordance with its
terms.

6.11.Entire Agreement. This Agreement and the other Offering Documents constitute
the enttire agreement batween the parties hersto periaining to the subject matter
herot, and any and all other written or oral agreements existing betwesn the
parties hereto are expressly canceled.

{Signature page follows.)

CONFIDENTIAL EquiA-00004195
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This Subscription Agreement has been executed as of the date last set forth below.
NUMBER OF UNITS: ___ /0, 5D
at $10.00 PER UNIT
FOR THE AGGREGATE PURCHASE PRICE: § / 6) g elele, -

SUBSCRIBER:

Signature.@”‘"?zn £ Macond Signature if Jointly: R

Title of Signatory:
it jointly subscribed manner [n which Title 1o be heid:

—_____________|

Coepne Az 85374
Telephone:

Facslimile:
Tax 1.D. #:
Dated: 4-23-16

CONFIDENTIAL EquiAlt-00004196
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This Subscription Agreement Is agreed to and accepted as of: __ 9 /2///é
¥ ’ /

EQUIALT FUND, LLC
a Nevada limited lablilty company
By:  EquiAlt, LLC

& Nevada limiteg liability company
its Manag /
By:

¥

EquiAit, its Manager

CONFIDENTIAL EquiA-00004197
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PRIVATE PLACEMENT MEMORANDUM
EQUIALT FUND I1, LLC
$50,000,000
8% DEBENTURES

MINIMUM PURCHASE: $25,000

EQUIALT FUND II, LLC, a Nevada limited liability company (the “Company”), organized
under the Nevada Limited Liability Company Act, hereby offers (the “Offering”), by and through its
Manager, up to Fifty Million Dollars ($50,000,000) in 8% Debentures ( the “Securities”) of the
Company. EQUIALT, LLC, a Nevada limited liability company, is the Manager (the “Manager”) of
the Company. The securities referred to herein are being offered on a best efforts basis to residents of
Arizona, California, Florida and Nevada, and may be offered in other states.

DATE OF THIS PRIVATE PLACEMENT MEMORANDUM: May 10, 2013

INVESTMENT IN THE SECURITIES INVOLVES A HIGH DEGREE OF RISK.
INVESTORS WILL BE REQUIRED TO REPRESENT THAT THEY ARE FAMILIAR WITH AND
UNDERSTAND THE TERMS OF THE OFFERING (SEE "RISK FACTORS," "CONFLICTS OF
INTEREST" AND "COMPENSATION AND FEES TO THE MANAGER AND AFFILIATES.").

THE SECURITIES HAVE NOT BEEN REGISTERED WITH NOR APPROVED OR
DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
(“COMMISSION”) NOR HAS THE COMMISSION PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THIS OFFERING HAS NOT BEEN APPROVED OR DISAPPROVED UNDER
APPLICABLE STATE SECURITIES LAWS, BY THE SECURITIES DIVISION OF
CORPORATIONS, SECURITIES REGULATION DIVISION (“DIVISION”), NOR HAS THE
DIVISION REVIEWED OR PASSED UPON THE ACCURACY OF THIS OFFERING. ANY
REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

DURING THE COURSE OF THE OFFERING AND PRIOR TO SALE, EACH OFFEREE
OF THE SECURITIES AND HIS ADVISOR(S) ARE INVITED TO ASK QUESTIONS OF AND
OBTAIN ADDITIONAL INFORMATION FROM THE MANAGER CONCERNING THE TERMS
AND CONDITIONS OF THE OFFERING, THE COMPANY, THE DEBT TO BE OWED BY THE
COMPANY AND ANY OTHER RELEVANT MATTERS (INCLUDING, BUT NOT LIMITED TO,
ADDITIONAL INFORMATION TO VERIFY THE ACCURACY OF THE INFORMATION SET
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FORTH HEREIN), TO THE EXTENT THE MANAGER POSSESSES SUCH INFORMATION OR
CAN ACQUIRE IT WITHOUT UNREASONABLE EFFORT OR EXPENSE. OFFEREES OR
ADVISORS HAVING QUESTIONS OR DESIRING ADDITIONAL INFORMATION SHOULD
CONTACT THE MANAGER.

THIS MEMORANDUM DOES NOT CONTAIN AN UNTRUE STATEMENT OF A
MATERIAL FACT OR OMIT TO STATE A MATERIAL FACT NECESSARY TO MAKE THE
STATEMENTS MADE, IN LIGHT OF THE CIRCUMSTANCES UNDER WHICH THEY WERE
MADE, NOT MISLEADING. IT CONTAINS A FAIR SUMMARY OF THE MATERIAL TERMS
OF DOCUMENTS PURPORTED TO BE SUMMARIZED HEREIN. THIS MEMORANDUM
CONTAINS SUMMARIES OF CERTAIN DOCUMENTS, THAT ARE BELIEVED TO BE
ACCURATE, BUT REFERENCE IS HEREBY MADE TO THE ACTUAL DOCUMENTS, COPIES
OF WHICH ARE ATTACHED HERETO OR ARE AVAILABLE AT THE OFFICE OF THE
MANAGER, FOR COMPLETE INFORMATION CONCERNING THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HERETO. ALL SUCH SUMMARIES ARE QUALIFIED IN
THEIR ENTIRETY BY THIS REFERENCE, AND NOTHING IN THIS MEMORANDUM SHALL
EXTEND THE LIABILITY UNDER ANY SUCH DOCUMENTS OF ANY OF THE PARTIES
HERETO. ALL DOCUMENTS RELATING TO THE OFFERING WILL BE MADE AVAILABLE
TO THE OFFEREE NAMED BELOW AND/OR HIS ADVISOR(S) UPON REQUEST.

THE OFFERING CAN BE WITHDRAWN AT ANY TIME BEFORE CONSUMMATION
AND IS SPECIFICALLY MADE SUBJECT TO THE CONDITIONS DESCRIBED IN THIS
MEMORANDUM. IN CONNECTION WITH THE OFFERING AND SALE OF THE
SECURITIES, THE MANAGER RESERVES THE RIGHT, IN ITS SOLE DISCRETION, TO
REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART OR TO ALLOT TO ANY
PROSPECTIVE INVESTOR LESS THAN THE SECURITIES SUBSCRIBED FOR BY SUCH
PROSPECTIVE INVESTOR. '

SINCE THERE ARE SUBSTANTIAL RESTRICTIONS ON THE TRANSFERABILITY OF
THE SECURITIES, EACH OFFEREE MUST ASSUME THAT HE WILL BEAR THE ECONOMIC
RISK OF HIS INVESTMENT FOR AN INDEFINITE PERIOD. THE SECURITIES MAY NOT BE
TRANSFERRED WITHOUT THE PRIOR WRITTEN CONSENT OF THE REMAINING
MEMBERS. IN ADDITION, SECURITIES ARE NOT REGISTERED FOR SALE TO THE
PUBLIC UNDER THE SECURITIES ACT OF 1933 OR THE SECURITIES LAWS OF ANY
STATE AND THE SECURITIES MAY BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED
OF BY AN INVESTOR ONLY IF, AMONG OTHER THINGS, THE SECURITIES ARE
REGISTERED OR, IN THE OPINION OF COUNSEL TO THE COMPANY, REGISTRATION IS
NOT REQUIRED UNDER SUCH LAWS.

THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE USE OF PERSONS
WHO MAY WANT TO PURCHASE SECURITIES AND DELIVERY THEREOF CONSTITUTES
AN OFFER ONLY IF THE NAME OF AN OFFEREE APPEARS IN THE APPROPRIATE SPACE

ii
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PROVIDED BELOW AND IF THE PERSON SO NAMED MEETS THE SUITABILITY
STANDARDS SET FORTH UNDER "QUALIFICATION OF INVESTORS." ANY
DISTRIBUTION OF THIS MEMORANDUM TO ANY PERSON OTHER THAN THE OFFEREE
NAMED BELOW (OR TO THOSE INDIVIDUALS WHOM HE RETAINS TO ADVISE HIM
WITH RESPECT THERETO) IS UNAUTHORIZED AND ANY REPRODUCTION OF THIS
MEMORANDUM IN WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF ITS
CONTENTS, WITHOUT THE PRIOR WRITTEN CONSENT OF THE MANAGER, IS
PROHIBITED.

NO REPRESENTATIONS OR WARRANTIES OF ANY KIND ARE INTENDED TO BE
MADE IN THIS MEMORANDUM OR SHOULD BE INFERRED THEREFROM WITH
RESPECT TO THE ECONOMIC RETURN OR THE TAX TREATMENT WHICH MAY ACCRUE
TO THE INVESTOR. NO ASSURANCE CAN BE GIVEN THAT EXISTING TAX LAWS WILL
NOT BE CHANGED OR INTERPRETED ADVERSELY, EITHER OF WHICH MAY DENY THE
INVESTORS ALL OR A PORTION OF THE TAX TREATMENT CONSIDERED HEREIN.
PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS
MEMORANDUM AS LEGAL, TAX OR INVESTMENT ADVICE. EACH INVESTOR SHOULD
CONSULT HIS OWN ATTORNEY, ACCOUNTANT AND OTHER ADVISORS AS TO LEGAL,
TAX AND RELATED MATTERS CONCERNING A PURCHASE BY HIM OF A DEBENTURE.

NO OFFERING LITERATURE OR ADVERTISING IN WHATEVER FORM WILL OR
MAY BE EMPLOYED IN THE OFFERING EXCEPT FOR THIS MEMORANDUM AND
STATEMENTS CONTAINED OR DOCUMENTS SUMMARIZED HEREIN. NO PERSON HAS
BEEN AUTHORIZED TO MAKE ANY REPRESENTATIONS, OR GIVE ANY INFORMATION,
WITH RESPECT TO THE SECURITIES, EXCEPT FOR INFORMATION CONTAINED OR
REFERRED TO HEREIN.

Name of Offeree: Memorandum Number:

il
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These securities are offered subject to (a) prior sale, (b) approval of counsel, (c) the right to
terminate the offer without prior notice or to reject any subscription, and (d) certain other conditions.

QUALIFICATION OF INVESTORS

Each Debenture requires a minimum investment of $25,000, provided, however, the Company
reserves the right to accept subscriptions for a lesser amount. Additional investment may be made in
increments of $5,000.

Investment in the Securities offered hereby involves risk and is suitable only for persons of
financial means who have provided for liquidity in their other investments. No Securities will be sold
to Investors who will not warrant and represent to the Company and the Manager (and unless the
Manager shall have reasonable grounds to believe) that such offeree has such knowledge and expertise
in financial and business matters, is capable of evaluating the merits and risks of the prospective
investment and is able to bear the economic risks of the investment, or alternatively, that such
Investor’s legal or financial representative has such knowledge and expertise about financial and
business matters and is capable of evaluating the merits and risks of the investment together with the
Investor having the ability to bear the economic risks of the investment. In either case, the Investor
must also warrant and represent to the Company and the Manager that he is acquiring the Securities for
his own account.

Each Investor must satisfy the Manager that the Investor can bear a total loss of his investment.
Each Investor will be required to represent that he is acquiring the Securities being purchased by him
for investment and for his own account, and not with a view to resale or distribution. Resale of the
Securities is subject to extensive restrictions (see “SUMMARY OF THE OFFERING™). It is not
expected that any public market for the resale of the Securities will develop.

GLOSSARY OF TERMS
“Act” - the Securities Act of 1933, as amended.

“Affiliate” - (i) any person directly or indirectly controlling, controlled by or under common
control with another person, (ii) a person owning or controlling 10% or more of the outstanding voting
securities of such other person, (iii) any officer, director, partner or employee of such person and (iv) if
such other person is an officer, director, partner or employee, any company for which such person acts
in any such capacity.

“Agreement” - the Operating Agreement of the Company, as such may be amended from time
to time.

“Debenture” - the 8% Debentures maturing in 2017 offered to Investors herein.

EquiAlt Fund II PPM 6/17/11 1
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“Manager” - this Company’s Manager: EQUIALT, LLC or its successor(s) as determined by
the Agreement.

“Memorandum” - this Private Placement Memorandum.

“Company” - this limited liability company: EQUIALT FUND II, LLC, a Nevada limited
liability company.

“Investor(s)” — prospective purchasers of Debentures in the Company.

“Project” - the proposed business of the Company (i.e., acquiring, improving and/or selling
distressed real property).

“Reserves” - all reserves established by the Manager in its sole discretion for the Company's
purposes, including, but not limited to, operating expenses and other working capital needs, liabilities,
and taxes. '

SUMMARY OF THE OFFERING

This summary of certain provisions of the Memorandum is intended only for a quick reference
and is not intended to be complete. This Memorandum describes in detail numerous aspects of the
transaction which are material to Investors, including those summarized below, and this Memorandum
and the accompanying Exhibits must be read in their entirety by reference to the full text of this
Memorandum and the underlying documents.

The Offering.

The Memorandum describes an offering (the "Offering") to prospective Investors of 8%
Debentures issued by EQUIALT FUND II, LLC, a limited liability company formed under the laws of
the State of Nevada.

The Company.

EQUIALT FUND II, LLC (the "Company"), a Nevada limited liability company, was formed
as of April 24, 2013, when its Articles of Organization were filed with the Nevada Secretary of State's
Office pursuant to the Nevada Limited Liability Company Act as adopted by the State of Nevada. The
office of the Company is located at 10161 Park Run Drive, Suite 150, Las Vegas, Nevada 89145.

The Manager.

The Manager of the Company is EQUIALT, LLC, a Nevada limited liability company (See
"THE MANAGERS").

EquiAlt Fund II PPM 6/17/11 )
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Purpose of the Offering.

The purpose of this Offering is to secure capital in order to enable the Company to purchase,
improve, lease and/or dispose of distressed real property, enter into opportunistic loan transactions and/
or engage in other ventures. (See "MANAGEMENT OF THE COMPANY" and "INVESTMENT
OBJECTIVES".)

Investment Objectives.

The primary investment objective of the Company shall be to purchase and sell single family
properties in certain distressed real estate markets in the U.S. and participate in opportunistic lending in
the U.S.

Securities Being Offered.

An aggregate of up to $50 million in 8% Debentures of the Company are being offered. The
Securities shall be offered on a best efforts basis scheduled to close on or before December 31, 2013.
The minimum subscription accepted by the Company will be for $25,000, and additional investment
may be made in increments of $5,000. (See "Allocation of Benefits" below.) Under no circumstances
will the Company admit more than thirty-five (35) non-accredited Investors as computed under Rule
501 of Regulation D promulgated under the Act. The Offering will terminate on a date to be
determined by the Manager on or prior to December 31, 2020, provided the Manager shall have the
right to extend the Offering indefinitely.

Selling Agent.

Securities are being offered directly through the Company. The Company may utilize the
services of one or more registered broker/dealers or other financial intermediaries. In such cases, the
Company may pay commissions or fees of up to 12% to such persons.

The purchase price is payable by Investors in full by cash.
Risk Factors.

The purchase of Securities involves a high degree of risk to the Investor including certain risks
relating to regulatory, operating, tax and investment matters. (See “RISK FACTORS.”)

Allocation of Benefits.

a) Profits, Losses and Net Cash Flow.

The Company does not anticipate substantial profits, losses or Net Cash Flow until assets are
sold.

EquiAlt Fund II PPM 6/17/11 3



Casa s AN883 9 MsAERE opdaiaieAb?-6 Filed 62/29/20 Page dQbpbePBgerd8678

b) Net Proceeds from Refinancing, Sale or upon Termination of the Company.

In the event that the Company disposes of substantially all of its assets, the Company shall be
obligated to satisfy all of its debts, including without limitation the Debentures, prior to any distribution
of cash to its members.

Management of the Project.

The Project will be managed by the Company through EQUIALT, LLC, the Company's
Manager.

Compensation and Fees to Manager.

The Manager will receive Management Fees as set forth in the Operating Agreement and
described more fully below. (See "COMPENSATION AND FEES TO MANAGER AND
AFFILIATES.")

No Tax Ruling.

The Company will not seek a ruling from the Internal Revenue Service (the "IRS") as to any
aspects of the Offering and will rely on the opinion of the Manager and its legal counsel with respect to
its classification as a limited liability company for Federal income tax purposes. (See "RISK
FACTORS - TAX RISKS.")

Management and Control of the Company.

The Manager will be responsible for the management and control of the Company. EQUIALT,
LLC will serve as the initial Manager.

Distributions to Investors.

The Manager does not anticipate cash distributions from operations of the Company. (See
"SOURCES AND USES OF FUNDS.") Each Investor will receive payments pursuant to the terms of
the Debentures.

Status of Investor.

Each Investor will be a creditor of the Company pursuant to the terms of the Debenture (See
"EXHIBIT A.")

Further Investigation.

Statements contained in this Summary or elsewhere in the Private Placement Memorandum as
to the contents of the other offering documents are not necessarily complete and each such statement is

EquiAlt Fund I1 PPM 6/17/11 4



Cas8:820v 02 MS S AR PDOREATEAGAS HilRACHROMY Page1d sTiddmagath s 9

2

deemed to be qualified and amplified in all respects by the provisions of such agreements and
documents, copies of which are either attached hereto or are available upon reasonable notice for
examination by offerees, or their duly authorized representatives, at the office of the Manager, located
at 10161 Park Run Drive, Suite 150, Las Vegas, Nevada 89145. Each offeree and his business and/or
tax advisors are urged to examine all agreements and documents.

THE OFFERING

While this Offering is made to various parties, it is not a registered offering under Federal
securities laws. This Offering is being made pursuant to the private offering exemption of Section 4(2)
of the Act and/or Regulation D promulgated under the Act. This Offering is also being made in strict
compliance with the applicable state securities laws. Each Investor must represent that he is acquiring
his Debenture ("Securities") for investment purposes only and not with a view to resale or distribution.
All Securities are offered subject to prior sale, when, as and if issued, and subject to the right of the
Manager to reject any subscription in whole or in part. The Company will only sell Securities to
persons meeting its suitability standards, which the Company’s Manager may determine in its sole and
absolute discretion.

METHOD OF DISTRIBUTION

This Private Placement Memorandum summarizes a proposed transaction in which Investors
will be entitled to hold a Debenture issued by EQUIALT FUND II, LLC, a Nevada limited liability
company.

The purpose of this Offering is to raise monies to enable the Company to purchase distressed
real property and either derive rental income therefrom or dispose of the property for a profit.

Distribution of Securities.

These securities are being offered through the Company. There is no firm commitment for the
purchase of any Securities. Sales of the Securities may be made to residents of Arizona, California,
Florida and Nevada, and possibly in other jurisdictions, all in compliance with the laws of each
Jurisdiction.

RISK AND OTHER IMPORTANT FACTORS

Investment herein involves substantial risks. Investors should consider the risks mentioned
elsewhere in this Private Placement Memorandum as well as the following matters:

Tax Risks.

A summary of Federal income tax provisions is included in this Memorandum. No
representation or warranty of any kind is made by the Manager, the Company, counsel to the Manager

EquiAlt Fund II PPM 6/17/11 5
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or the Company with respect to any tax consequences relating to the Company, or the allocation of
taxable income or loss set forth in this Memorandum and each Investor should seek his own tax advice
concermng the purchase of a Debenture.

1. Suitability of the Investment to the Investor. It is expected that the Debenture will yield
taxable income to its Investors.

2. Federal Income Tax Risks.

a. Necessity of Obtaining Professional Advicee THERE IS NO GENERAL
EXPLANATION OF THE FEDERAL INCOME TAX ASPECTS OF INVESTMENT IN THE
COMPANY CONTAINED IN THIS MEMORANDUM, AND ACCORDINGLY, EACH INVESTOR
IS URGED TO CONSULT SUCH INVESTOR’S OWN TAX INVESTMENT AND LEGAL
ADVISORS WITH RESPECT TO SUCH MATTERS AND WITH RESPECT TO THE
ADVISABILITY OF INVESTING IN THE COMPANY. The income tax consequences of an
investment in the Company are complex, subject to varying interpretations, and may vary significantly
between Investors depending upon such personal factors such as sources of income, investment
portfolios and other tax considerations. A Prospective Investor should consider with his professional
advisors the tax effects of his becoming a Debenture holder. Each Investor should, at his own expense,
retain, consult with and rely on his own advisors with respect to the tax effects of his investment in the
Company. In addition to considering the federal income tax consequences, each Investor should also
consider with his own advisors the state and local tax consequences of an investment in the Company.

No representations are made as to any federal, state or local tax consequences resulting from an
investment in the Company, and no assurances are given that any deduction or other federal income tax
benefits will be available to Members in the Company in the current or future years.

b. Company Tax Status. Although the Manager believes that the Company will
be treated as a partnership for federal income tax purposes, such treatment cannot be assured. The
Manager reserves the right to convert the Company to a corporation if it is in the best interests of the
Company to do so.

C. Tax Law Changes. The existence and amount of particular credits and
deductions, if any, claimed by the Company may depend upon various determinations and allocations,
characterizations of payments, and other matters which are subject to potential controversy on factual
as well as legal grounds. Changes in the Code and official interpretations thereof after the date of this
Memorandum may eliminate or reduce any perceived tax benefits from an investment in the Securities.
There can be no assurance that regulations having an adverse effect on the creditors will not be issued
in the future and enforced by the courts. Any modification or change in the Code or the regulations
promulgated thereunder, or any judicial decision, could be applied retroactively to any investment in
the Company. In view of this uncertainty, Investors are urged to consider ongoing developments in this
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area and consult their advisors concerning the effects of such developments on an investment in the
Company in light of their own personal tax situations.

d. Absence of Ruling or Opinion. The Company will not seek a ruling from the
IRS or an opinion of counsel with respect to any tax matters described in this Memorandum.

Operating Risks.

1.Risk of Interpretation of Real Estate Documents and Agreements. There are certain risks in
connection with any real estate acquisition resulting from the drafting and subsequent interpretation of
mortgages, deeds, leases, purchase agreements, management contracts, et cetera. Any documents
describing the Property or the legal relations thereto could be subject to various interpretations and
potential disputes. While legal counsel may review certain legal documents, it is impossible to prevent
and be secured against such various differing interpretations.

2.Risks of Real Estate Ownership. Real estate is not readily marketable. It is fixed in location
and is subject to adverse social and economic changes and uses. Carrying costs may increase beyond
the levels sustainable.

3.Results of Operations - Possible Operating Deficits. This Memorandum and the attached
Financial Projections are based upon projected results which may be greater than results obtained from
actual operations. Actual results may differ adversely for a number of reasons; including, but not
limited to, the possibility of increases in entitlement costs, losses due to structural-related deficiencies
and real estate taxes, which cannot be fully recovered through increased property values and other
revenues, sofiness in the demand for land due to changing socio-economic conditions in the area in
which the Property is located and competition among other real estate development projects in the area.

Following the Offering, the Company may be subject to rising operating costs, although the
Company does not anticipate significant operating costs. (See "FINANCIAL PROJECTIONS -
SOURCES AND USES OF CASH".) However, there is no assurance that these funds will be
adequate. Additional capital may be raised by the Company.

4.Risk of Financing and Potential Foreclosure on Mortgage Loan. A mortgage loan may be
secured by the Property. The risk of foreclosure can arise from, among other things, the failure by the
Company to meet any of the other various conditions existing in the mortgage loan documents.

Payment of principal and interest on the mortgage loan will be due on a monthly basis. It is
anticipated that these payments will be met by the Company from its initial capital and revenue
sources. No assurance can be given that the funds generated by the initial capital or revenue will be
sufficient to meet the monthly payments.

5.Risk of Failure to Obtain Loan. Although the Company does not intend to secure a loan to
purchase the Property, such a loan could be secured by the Property. In the event of a default on the
loan, the lender could foreclose upon the Property.
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6.Dependence Upon Issuer. The Manager has full discretion in the management of the Project
and in the management and control of the affairs of the Company, including the authority to sell less
than all or substantially all of the Company’s assets for whatever consideration it deems appropriate.
Except upon the sale of all or substantially all of the Company’s assets, the sale of such assets will not
result in the dissotution of the Company. The sale of all or substantially all of the Company’s interests
in the Property will result in the dissolution of the Company.

The success of the operations of the Company will be dependent in large measure on the
Jjudgment and ability of the Manager.

7.Dependability of Assumptions. The description of the contemplated results of the operations
of the Company described in this Memorandum are based on various assumptions concerning many
facts over which the Company has no control, including, without limitation:

€) The continuing advantages of certain provisions of the Federal Income Tax
laws and of certain local tax laws; and

(b) " The management capabilities of the Manager.

8.Conflicts of Interest. The Manager and its affiliates are not required to devote themselves
exclusively to the affairs of the Company. Further, the Manager and its affiliates may own real estate in
the same market as the Property. The Manager and its affiliates may have a conflict of interest in the
ownership of these other properties and in allocating management, services and functions between this
Company and their other present and future interests. The Manager and its affiliates believe that they
have sufficient time and staff to be fully capable of discharging their responsibilities to the Company
and to any other present or future activities.

9. Limited Transferability. The Securities have not been registered under the Act, or under the
securities laws of any state, but are being offered and sold in reliance upon exemptions from
registration thereunder, including the exemptions from federal registration contained in Section 4(2) of
the Act and/or Regulation D, Rule 506 promulgated thereunder. As a consequence of the restrictions on
subsequent transfer imposed by these exemptions, the Securities may not be subsequently sold,
assigned, conveyed, pledged, hypothecated or otherwise transferred by the holder thereof, whether or
not for consideration, except in compliance with the Act and applicable state securities laws. There will
be no public market for the Securities following termination of this Offering and it is not expected that
a public market for the Securities will ever develop.

10.Company’s Redemption Option. The Company has the legal right, but not the obligation, to
repurchase the Debentures prior to their maturity date.

11.Management Decisions. The Manager is vested with the exclusive authority as to the
management and conduct of the business and affairs of the Company. The success of the Company
depends, to a large extent, upon the management decisions made by the Manager.
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12. Best Efforts Offering. The Company will utilize proceeds of the Offering as and when
received. No escrow account has been established for this Offering.

CONSULT YOUR OWN ATTORNEY, ACCOUNTANT AND/OR FINANCIAL CONSULTANT
FOR AN EVALUATION OF THE MERIT OF AND THE RISKS INHERENT IN THIS
INVESTMENT. EACH PROSPECTIVE INVESTOR IS RESPONSIBLE FOR ANY FEES OR
CHARGES INCURRED IN CONNECTION WITH SUCH AN EVALUATION.

SOURCES AND USES OF FUNDS

The Company is offering up to Twenty Million Dollars in Debentures.

The funds received will be used to purchase, own, improve and/or sell real property.
PROJECTED SOURCES AND USES OF CASH

The Company’s sources and uses of capital are set forth below:
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INVESTMENT ANALYSIS REPORT

A Residential Duplex Rental Property

212 Columbia Dr
DAVIS ISLANDS PB10 PG52 TO 57 AND PB17 PG5 TO 8 LOT
Tampa, FL 33606

N/A

Equialt Fund LLC
720 E Henderson Ave
Tampa, FL 33602

01/08/2018

David Jeff Smith
State Certified General REA
RZ-2883

PO Box 987

Tarpon Springs, FL 34688
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Owner Equialt Fund LLC File No. E1801015
Property Address 212 Columbia Dr

City Tampa County Hillshorough State FL Zp Code 33606
Lender/Client Equialt Fund LLC
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Valuation Consulting Group
PO Box 887

Tarpon Springs, FL 34688
(727)859-5280

January 08, 2018

Equialt Fund LLC
720 E Henderson Ave
Tampa, FL 33602

Re: Property: 212 Columbia Dr
Tampa, FL 336086
Owner: N/A
File No.: E1801015

In accordance with your request, we have performed an Income Capitalization analysis on the above referenced
property. The report of that analysis is attached.

The purpose of this analysis is to estimate the investment value of the property described in this report, as improved, in
unencumbered fee simple title of ownership.

This report is based on data provided by the client, including anticipated cap rates, vacancy rates, and income and
expenses of the subject. The appraiser performed this as a "desk-top” analysis, and did not visually inspect the subject
or surrounding neighborhood. The analysis was developed and the report was prepared in accordance with the
Uniform Standards of Professional Appraisal Practice.

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of
the report and contingent upon the certification and limiting conditions attached.

It has been a pleasure to assist you. Please do not hesitate to contact me or any of my staff if we can be of additional
service to you.

Sincerely,

David Jeff Smith
State Certified General REA
RZ-2883

CONFIDENTIAL EquiAlt-00006745
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Limiting Conditions File No. E1801015
 Qwner Equialt Fund LLC
Property Address 212 Columbia Dr
City Tampa County Hillsborough State FL Zip Code 33606
Lender/Client Equialt Fund LLC

This report has been made with the following general limiting conditions:

1. This report is to be used in whole and not in part. No part of the report shall be used in conjunction with any other
appraisal.

2. Neither all nor any part of the contents of this report (especially any conciusions as to vaiue or the identity of the
appraiser) shall be disseminated to the public through advertising, public relations, news, sales, or other media without the
prior written consent and approval of the appraiser.

3. Possession of this report, or a copy thereof, does not carry with it the right of ownership and/or publication. This report is
the sole property of the client stated in this report and no other entity has any right to its use in any way.

5. If this report is found to be altered in any way from the original documents in the appraiser's personal workfile, this report
will be considered null and void and will no longer be valid.

6. The appraiser, by reason of this report, is not required to give further consultation, testimony, or be in attendance in
court with reference to the property in question unless arrangements have been previously made.

7. The appraiser is not an expert or licensed contractor in, but not limited to: structural, plumbing, heating, air conditioning
systems, electrical, appliances, roofs, soils, sub-soil conditions, subsidence, foundations, mechanical systems, pools, pool
heaters, pool filters, spas, termites, environmental hazards, septic systems, installations, existing conditions, or compliance
of city or county codes.

NO WARRANTY OF THE APPRAISAL IS GIVEN OR IMPLIED. NO LIABILITY IS ASSUMED BY THE APPRAISER FOR
THE STRUCTURAL OR MECHANICAL ELEMENTS OF THE PROPERTY. Therefore, any Buyer, Borrower, or other user
of this report is advised to carefully consider their options relative to expert physical inspections of the subject property.
Inspections by experts in any of the above areas may or may not reveal current or potential problems. The failure to
exercise the right of professional expert inspections may constitute an acceptance of the property in its present condition. A
list of licensed contractors, engineers, environmental inspectors, home inspectors, etc., may be found in the local phone
directory. Depending on the results of any advised inspections, the market value may be affected to the extent of the cost
to cure any problem areas or items.

8. Unless otherwise stated in this report, the existence of hazardous material, which may or may not exist, was not
observed by the appraiser. The appraiser has no knowledge of the existence of such materials on or in the property. The
appraiser, however, is not qualified to detect such substances. The presence of such substances such as asbestos, urea
formaldehyde, or other potential hazardous materials may affect the value of the property. The appraiser assumes that no
such substances are present on or in the property. The appraiser urges the client to retain an expert in this field if any
assurances are desired concerning the presence of potentially hazardous materials.
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General Assumptlions File No. E1801015
 Qwner Equialt Fund LLC
Property Address 212 Columbia Dr
City Tampa County Hillsborough State FL Zip Code 33606
Lender/Client Equialt Fund LLC

This report has been made with the following general assumptions:

1. Na respansibility is assumed for the legal description or for matters including legal or title considerations. Title to the
property is assumed to be good and marketable uniess otherwise stated.

2, The property is valued free and clear of any or all liens or encumbrances unless otherwise stated.
3. Responsible ownership and competent property management are assumed.

4. The information contained in this repart, or upon which this analysis is based, has been gathered from sources the
appraiser believes to be reliable. However, no warranty is given for its accuracy.

5. All engineering is assumed to be correct. The plot plans and illustrative material in this report are included only to assist
the reader in visualizing the property.

6. it is assumed that there are no hidden or unapparent conditions of the property, subsail, or structures that render it more
or less valuable. No responsibility is assumed for such conditions or for arranging for engineering studies that may be
required to discover them.

7. ltis assumed that there is full compliance with all applicable federal, state, and local environmental regulations and laws
unless noncompliance is stated, defined, and considered in the appraisal report.

8. It is assumed that all applicable zoning and use regulations and restrictions have been complied with, unless
nonconformity has been stated, defined, and considered in the report.

9. It is assumed that all required licenses, certificates of occupancy, consents, or other legislative or administrative
authority from any local, state, or national government or private entity or organization have been or can be obtained or

renewed for any use on which the value estimate contained in this report is based.

10. It is assumed that the utilization of the land and improvements is within the boundaries or property lines of the property
described and that there is no encroachment or trespass unless noted in the report.

11. ltis assumed that all construction and remodeling of the structures have been properly constructed, permitted,
inspected, and are in compliance with all local building regulations unless noted in the report.

12. Itis assumed, unless otherwise noted in the report, that the subject is conforming to the neighborhood and has only
minor, if any, deferred maintenance. If found otherwise, this could affect the final opinion of value.

Note: The appraiser reserves the right to modify the final opinion of value if any of the proceeding statements are
discovered to be other than reported in the report.
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Valuation Consulting Group

PRIVACY NOTICE

Pursuant to the Gramm-Leach-Biiley Act of 1998, effective July 1, 2001, Appraisers, along with ali
previders of personail financial services are now required by federal law to inform their clients of
the policies of the firm with regard to the privacy of ciient nonpublic personal information. As
professionals, we understand that your privacy is very important to you and are pleased to provide
you with this information.

Types of Nonpublic Personal Information We Collect

In the course of performing an analysis, we may collect what is known as "nonpublic personal information” about you. This
information is used to facilitate the services that we provide to you and may include the information provided to us by you
directly or received by us from others with your authorization.

Parties te Whom We Disclose Information

We do not disclose any nonpublic personal information obtained in the course of our engagement with our clients to
nonaffiliated third parties, except as necessary or as required by law. By way of example, a necessary disclosure would be to
our employees, and in certain situations, to unrelated third party consultants who need to know that information to assist us in
providing appraisal services to you. All of our employees and any third party consultants we employ are informed that any
information they see as part of an appraisal assignment is to be maintained in strict confidence within the firm. A disclosure
required by law would be a disclosure by us that is ordered by a court of competent jurisdiction with regard to a legal action to
which you are a party.

Confidential d

We will retain records relating to professional services that we have provided to you for a reasonable time so that we are
better able to assist you with your needs. in order to protect your nonpublic personal information from unauthorized access
by third parties, we maintain physical, electronic and procedural safeguards that comply with our professional standards to
insure the security and integrity of your information. Please feel free to call us an any time if you have any questions about
the confidentiality of the information that you provide to us.
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Valuation Consulting Group

Owner Equialt Fund LLC

Property Address 212 Columbia Dr
| City Tampa County Hillsborough State  FL Zip Code 33606

LenderlChent‘ i E u|alt Fund LLC)

The purpose of the anaIySis is to prowde an opinion of investment value to be used as |nd|cated in the lntended Use / Inlended User section of

this addendum

This analysis repor‘t is based on data prowded by the chem |nclud|ng antlolpated cap rates, vacancy rates and income and expenses of the
sublect. The appraiser performed this as a "desk-top" analysis, and did not visually inspect the subject or surrounding neighborhood. The
analysis was developed and the report was prepared in accordance with the Uniform Standards of Professional Appraisal Practice.

Value. No additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for
any other use other than the stated intended use, is prohibited.

Current listing informatian': NIA

Prior sale: _N/A

‘Exposure Time/ Marketing T
N/A

‘Personal (noncreally) Transfers
N/A

‘Additional Comments

The statements of fact contamed in this report are true and correct.

impartial, and unb@sed professmnal@a!yses, apinions, and conclusions.

| have no present or prospective interest in the property that is the subject of this report, and no personal interest with respect to the parties
involved, unless otherwise stated within the report.

| have no bias with respect to the property that is the subject of this report or to the parties involved with this assignment.

My analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with the Uniform Standards of
Professional Appraisal Practice.

1. This appraisal assignment was not based on a requested minimum va!uaimn. a speclflc valuation, or an appruval of a loan.
2. My compensation is not contingent upon the reporting of a predetermined value or direcion in value that favors the cause of the client, the amount of the value
estimate, the attainment of a stipulated result or the occurrence of a subsequent event.

Appraiser(s): David Jeff Smxth Supervisory Appraiser(s):
Effective date / Report date: 01/08/2018 Effactive date / Report date:
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income Capitalization File No. E1801015
Owner Equialt Fund LLC
Property Address 212 Columbia Dr
City Tampa County Hilishorough State FL Zip Code 33606
Lender/Client Equialt Fund LLC

INCOME CAPITALIZATION APPROACH

Investment properties are typically valued in proportion to their ability to produce net income to the investor
relative to the amount invested. Therefore, an analysis of the property in terms of its ability to provide a
sufficient net annual return on investment capital is an important means of valuing any real estate asset. An
estimated value is derived by capitalizing the net income at a rate commensurate with the risk inherent in
the ownership of the property. The Income Approach, when properly applied, is considered to be the most
accurate indicator of value for income-producing properties.

POTENTIAL GROSS INCOME ESTIMATE

The first step in this approach is to estimate the potential gross income using the rental information of the
subject property provided by the client, as of the analysis date. The subject’s 1,768 square feet of net rentable
area {(NRA) is currently 100% long-term rental tenancy. The potential gross income {not including late fees)
for the current year is $38,400, based on a scheduled rental rate of $3,200 per month.

EFFECTIVE GROSS INCOME

The central Florida market, in general, has experienced increasing demand for long-term rental space with
supply trailing demand. Therefore, a minimal deduction for vacancy and coilection loss has been applied since
the property wouid likely be 97.5%+ leased over a typical 5- year holding period. A 2.5% general vacancy &
collection rate ($360 for the current year) has been applied to the potential gross income. This results in an
effective gross income for the current year of $37,440.

OPERATING EXPENSES

Typically within the subject’'s market, the utilities are paid by the tenant, with most of the remaining operating
expenses being paid by the owner. As detailed in this section, the subject’s estimated stabilized operating
expenses amount to $10,688. Net operating income is then estimated at $26,752.

Real estate taxes for the subject are estimated at $3,770 (working 2016 figure), based on the data provided by
the client.

Insurance expense is currently projected at $1,000 annually, based on the data provided by the client.
HOA fees are currently projected at $1,800 annually (fee is $75 per month per unit).

Utilities are paid by the fenant.

Repairs & Maintenance are not being included within this analysis per client's request.

Management fee is estimated at 10% of effective gross income or $3,744. This expense is necessary to cover
an owner’s time and expense in managing a tenant-occupied property like the subject. Typical management
fees for long term rental properties range from 5% to 15% of effective gross income on a stabilized basis.
Since the subject is projected to be over 95% occupied with long term tenancy, this expense has been
estimated at the middie of this range, or at 10% of EGI.

Miscellaneous/Reserves for Replacements are expenses that would not properly fall under other expense
categories, while reserves are items that are not normally included in the typical income statement because
they are generally capital improvements of shorter life items, which are replaced during the life of the structure
in order to maintain a stable income. Reserves for replacement would be for such items as roof replacement,
heating and air conditioning systems, appliances, flooring, sprinkler system and driveway resurfacing/resealing.
This expense is estimated at $374, based on 1% of EGI and is the owner’s responsibility.

Signature P Signature

Name David Jeff Smith ! Name

Dato Signed ~ 01/08/2018 d Dato Signed

State Certification # RZ2883 State FL State Certification # State
Or State License # State Or State License # State
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income Capitalization File No. E1801015
Owner Equialt Fund LLC
Property Address 212 Columbia Dr
City Tampa County Hilishorough State FL Zip Code 33606
Lender/Client Equialt Fund LLC

CAPITALIZATION OF INCOME

Generally, the best indication of overall capitalization rates is an analysis of market sales. The overall rates of
capitalization derived from such sales are typically influenced by the status of leasing, occupancy, existing rent
levels and their upside potential, protection against increasing expenses, the age and condition of the
improvements, the long-term economic outiook, and the competitive position of the property. In addition,
financing considerations, the relationships and needs of the parties involved, tax considerations, perceived risk
and a host of other factors frequently influence actual sales.

Within the greater Central Florida market, current capitalization rates for residential income properties have been
in the range of roughly 4% to 6.5%.

For this analysis, the client is requesting an investment value based upon specific capitalization rates of 4% and
5%, which are the capitalization rates utilized within this analysis.

Direct Capitalization

Income is then capitalized by utilizing the simplistic formula of V = /R, where V = value, | = income, and R = rate.
Therefore, performing a direct capitalization of the current year's projected Net Operating Income (NOI) of $26,752
by overall rates of 4% and 5% indicates investment value estimates of:

At 4% Cap Rate - $668,800
At 5% Cap Rate - $535,040

The value estimates via direct capitalization represent a snapshot in time of a given property’s income
characteristics. Due to the nature of the subject property, with long-term leases and some at flat lease rates,
this methodology is considered to be a reliable indicator of current investment value.

Signature P Signature

Name David Jeff Smith ! Name

Dato Signed ~ 01/08/2018 d Dato Signed

State Certification # RZ2883 State FL State Certification # State
Or State License # State Or State License # State
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Supplemental Addendum File No. E1801015
Owner Equialt Fund LLC
Property Address 212 Columbia Dr
City Tampa County Hillshorough State FL Zip Code 33606
Lender/Client Equialt Fund LLC

CLIENT IDENTIFICATION & USAGE

The Intended User of this report is Equialt Fund LLC. The Intended Use is to be used in determinig the investment value of the subject property,
subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment Value. No
additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for any
other use other than the stated intended use, is prohibited.

PURPOSE OF THE ANALYSIS AND REPORT

The purpose of the analysis is to provide an opinion of investment vaiue to be used as indicated in the Client Identification & Usage

section of this addendum. Generally, this opinion of investment value is as set forth in the Dictionary Of Real Estate Appraisal, 4th
Edition.

DEFINITION OF INVESTMENT VALUE

in real estate terminology, investment value is defined as “vaiue o a particular investor, based on individuai invesiment requirements, as
distinguished from the concept of market value, which is impersonal and detached.” In real estate appraisal, calculations of investment vaiue
conventionally involve the discounting of an anticipated income stream. Cne generally accepted real estate appraisal text makes the following
comments regarding the distinction between market value and investment value:

The income capitalization approach is typically used in market value appraisals of income-producing properties. The approach may also be used
to estimate value, or the subjective value of a property to a particular investor. Market value and investment value may coincide when a client’s
investment criteria are consistent with those that are typical in market. In this case, the two value estimates may be numerically the same, but
the two types of value are not interchangeable. Market value is objective, impersonal, and detached; investment value is subjective and
personal. in estimating market value, an appraiser must be satisfied that ali data and assumptions used in the income capitalization approach
are markel oriented.

SCOPE OF WORK & ANALY SIS FROCESS

Scope of work is defined, according to Uniform Standards of Professional Appraisal Practice, as "The amount and type of information
researched and the analysis applied in an assignment”. The subject property was identified by legal description and physical address. Data for
the subject property was obtained from the client and Public Records.

After collection of this information, the subject is then valued using the income Approach to value, utilizing the clients expected
capitalization rates.

The analysis assignment was not based on a requested minimum valuation, a specific valuation, or the approvail of a loan.

Unless stated that the Departure Provision was invoked, the analyses, opinions, and conclusions were developed, and this report has
been prepared, in conformity with the Uniform Standards of Professional Appraisal Practice and in accordance with the regulations
required by FIRREA. Unless stated otherwise, extraordinary assumptions and/or hypothetical conditions were not considered in the
preparation of this report.

in accordance with the competency provision in USFPAP, the appraiser certifies that his/her education, experience, and knowledge is
sufficient to appraise the type of property being appraised and that no appraiser has provided significant professional assistance to the
person inspecting the subject property and in completion of the analyses other than the person(s) named in the report or the appraisers
employer.

PERSONAL PROPERTY

ltems of personal property are not considered in the valuation of the subject. Fersonal property is defined as: "All items that are not
reaity. ltems not permanently attached or affixed to the real estate”. Items considered personal property include, but are not iimited to:
above ground pools and hot tubs, furniture, countertop microwave ovens, storage sheds, window treatments, etc. These items may be
included in the contract sales price, but are not considered in the final estimate of value.

CONDITION OF IMPROVEMENTS

A visual inspection was not made of the components of the subject, including: appliances, heating and cooling, floors, walls, mechanical,
electrical and plumbing. Condition of these and any other components as indicated in the analysis rely on reasonable expectations of
adequacy.

TAXES

Tax information herein is obtained from Public Records. The reader is advised that data on Special Assessments is a function of Title
Searches, and unless discovered in the normal analysis research, is not addressed herein.

PERMITS

Any and all improvements that require regulatory agency permits are assumed to have had those permits, and to be "legally” done
unless otherwise noted elsewhere within this report. ltems not requiring permits are assumed to have been done in a market acceptable
manner, as well as to code.

THIRD PARTY USE

This report has been prepared for our client as indicated in the Client ldentification & Usage section of this addendum. This report may
not be used or relied upon by anyone other than the indicated client, for any purpose other than the usage indicated in the Client
Identification & Usage section of this addendum, without the express written consent of the appraiser. Where it is required that a third
party receive a copy of this report, it is being provided pursuant to authority from the Client, and that the third party may not be entitled to
rely upon its contents when making any decisions concerning the property. If this report is placed in the hands of anyone but the Client,
Client shall make such party aware of all the assumptions and limiting conditions of the assignment.

DIGITAL SIGNATURE
it should be noted that the digital signature will only be displayed and inserted by the appraiser. Once the report is signed it cannot be

edited unless the appraiser removes it. The signature of the appraiser can only be inserted from the appraisers designated computer
and is password protected.
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INVESTMENT ANALYSIS REPORT

A 4-Unit Rental Property

214 Columbia Dr Units 1-4
DAVIS ISLANDS PB10 PG52 TO 57 AND PB17 PG5 TO 8 LOT.
Tampa, FL 33606

N/A

Equialt Fund LLC
720 E Henderson Ave
Tampa, FL 33602

01/08/2018

David Jeff Smith
State Certified General REA
RZ-2883

PO Box 987

Tarpon Springs, FL 34688
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Owner Equialt Fund LLC File No. E1801016
Property Address 214 Columbia Dr Units 1-4

City Tampa County Hillshorough State FL Zp Code 33606
Lender/Client Equialt Fund LLC
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Valuation Consulting Group
PO Box 887

Tarpon Springs, FL 34688
(727)859-5280

January 08, 2018

Equialt Fund LLC
720 E Henderson Ave
Tampa, FL 33602

Re: Property: 214 Columbia Dr Units 1-4
Tampa, FL 33606
Owner: N/A
File No.: E1801016

In accordance with your request, we have performed an Income Capitalization analysis on the above referenced
property. The report of that analysis is attached.

The purpose of this analysis is to estimate the investment value of the property described in this report, as improved, in
unencumbered fee simple title of ownership.

This report is based on data provided by the client, including anticipated cap rates, vacancy rates, and income and
expenses of the subject. The appraiser performed this as a "desk-top” analysis, and did not visually inspect the subject
or surrounding neighborhood. The analysis was developed and the report was prepared in accordance with the
Uniform Standards of Professional Appraisal Practice.

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of
the report and contingent upon the certification and limiting conditions attached.

It has been a pleasure to assist you. Please do not hesitate to contact me or any of my staff if we can be of additional
service to you.

Sincerely,

David Jeff Smith
State Certified General REA
RZ-2883
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Limiting Conditions File No. E1801016
| Qwmner Equialt Fund LLC
Property Address 214 Columbia Dr Units 1-4
City Tampa County Hillsborough State FL Zip Code 33606
| Lender/Client Equialt Fund LLC

This report has been made with the following general limiting conditions:

1. This report is to be used in whole and not in part. No part of the report shall be used in conjunction with any other
appraisal.

2. Neither all nor any part of the contents of this report (especially any conciusions as to vaiue or the identity of the
appraiser) shall be disseminated to the public through advertising, public relations, news, sales, or other media without the
prior written consent and approval of the appraiser.

3. Possession of this report, or a copy thereof, does not carry with it the right of ownership and/or publication. This report is
the sole property of the client stated in this report and no other entity has any right to its use in any way.

5. If this report is found to be altered in any way from the original documents in the appraiser's personal workfile, this report
will be considered null and void and will no longer be valid.

6. The appraiser, by reason of this report, is not required to give further consultation, testimony, or be in attendance in
court with reference to the property in guestion unless arrangements have been previously made.

7. The appraiser is not an expert or licensed contractor in, but not limited to: structural, plumbing, heating, air conditioning
systems, electrical, appliances, roofs, sails, sub-soil conditions, subsidence, foundations, mechanical systems, pools, pool
heaters, pool filters, spas, termites, environmental hazards, septic systems, installations, existing conditions, or compliance
of city or county codes.

NO WARRANTY OF THE APPRAISAL IS GIVEN OR IMPLIED. NO LIABILITY IS ASSUMED BY THE APPRAISER FOR
THE STRUCTURAL OR MECHANICAL ELEMENTS OF THE PROPERTY. Therefore, any Buyer, Borrower, or other user
of this report is advised to carefully consider their options relative to expert physical inspections of the subject property.
Inspections by experts in any of the above areas may or may not reveal current or potential problems. The failure to
exercise the right of professional expert inspections may constitute an acceptance of the property in its present condition. A
list of licensed contractors, engineers, environmental inspectors, home inspectors, etc., may be found in the local phone
directory. Depending on the results of any advised inspections, the market value may be affected to the extent of the cost
to cure any problem areas or items.

8. Unless otherwise stated in this report, the existence of hazardous material, which may or may not exist, was not
observed by the appraiser. The appraiser has no knowledge of the existence of such materials on or in the property. The
appraiser, however, is not qualified to detect such substances. The presence of such substances such as asbestos, urea
formaldehyde, or other potential hazardous materials may affect the value of the property. The appraiser assumes that no
such substances are present on or in the property. The appraiser urges the client to retain an expert in this field if any
assurances are desired concerning the presence of potentially hazardous materials.

Form SUP - *TOTAL" appraisal software by a la mode, inc. - 1-800-ALAMODE

CONFIDENTIAL EquiAlt-00006548



Case 8:20-cv-00325-MSS-AEP Document 160-6 Filed 07/29/20 Page 17 of 113 PagelD 3700

General Assumptlions File No. E1801016
| Qwmner Equialt Fund LLC
Property Address 214 Columbia Dr Units 1-4
City Tampa County Hillsborough State FL Zip Code 33606
| Lender/Client Equialt Fund LLC

This report has been made with the following general assumptions:

1. Na respansibility is assumed for the legal description or for matters including legal or title considerations. Title to the
property is assumed to be good and marketable unless otherwise stated.

2, The property is valued free and clear of any or all liens or encumbrances unless otherwise stated.
3. Responsible ownership and competent property management are assumed.

4. The information contained in this repart, or upon which this analysis is based, has been gathered from sources the
appraiser believes to be reliable. However, no warranty is given for its accuracy.

5. All engineering is assumed to be correct. The plot plans and illustrative material in this report are included only to assist
the reader in visualizing the property.

6. it is assumed that there are no hidden or unapparent conditions of the property, subsail, or structures that render it more
or less valuable. No responsibility is assumed for such conditions or for arranging for engineering studies that may be
required to discover them.

7. ltis assumed that there is full compliance with all applicable federal, state, and local environmental regulations and laws
unless noncompliance is stated, defined, and considered in the appraisal report.

8. It is assumed that all applicable zoning and use regulations and restrictions have been complied with, unless
nonconformity has been stated, defined, and considered in the report.

9. It is assumed that all required licenses, certificates of occupancy, consents, or other legislative or administrative
authority from any local, state, or national government or private entity or organization have been or can be obtained or

renewed for any use on which the value estimate contained in this report is based.

10. It is assumed that the utilization of the land and improvements is within the boundaries or property lines of the property
described and that there is no encroachment or trespass unless noted in the report.

11. ltis assumed that all construction and remodeling of the structures have been properly constructed, permitted,
inspected, and are in compliance with all local building regulations unless noted in the report.

12. Itis assumed, unless otherwise noted in the report, that the subject is conforming to the neighborhood and has only
minor, if any, deferred maintenance. If found otherwise, this could affect the final opinion of value.

Note: The appraiser reserves the right to modify the final opinion of value if any of the proceeding statements are
discovered to be other than reported in the report.
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Valuation Consulting Group

PRIVACY NOTICE

Pursuant to the Gramm-Leach-Biiley Act of 1998, effective July 1, 2001, Appraisers, along with ali
previders of personail financial services are now required by federal law to inform their clients of
the policies of the firm with regard to the privacy of ciient nonpublic personal information. As
professionals, we understand that your privacy is very important to you and are pleased to provide
you with this information.

Types of Nonpublic Personal Information We Collect

In the course of performing an analysis, we may collect what is known as "nonpublic personal information” about you. This
information is used to facilitate the services that we provide to you and may include the information provided to us by you
directly or received by us from others with your authorization.

Parties te Whom We Disclose Information

We do not disclose any nonpublic personal information obtained in the course of our engagement with our clients to
nonaffiliated third parties, except as necessary or as required by law. By way of example, a necessary disclosure would be to
our employees, and in certain situations, to unrelated third party consultants who need to know that information to assist us in
providing appraisal services to you. All of our employees and any third party consultants we employ are informed that any
information they see as part of an appraisal assignment is to be maintained in strict confidence within the firm. A disclosure
required by law would be a disclosure by us that is ordered by a court of competent jurisdiction with regard to a legal action to
which you are a party.

Confidential d

We will retain records relating to professional services that we have provided to you for a reasonable time so that we are
better able to assist you with your needs. in order to protect your nonpublic personal information from unauthorized access
by third parties, we maintain physical, electronic and procedural safeguards that comply with our professional standards to
insure the security and integrity of your information. Please feel free to call us an any time if you have any questions about
the confidentiality of the information that you provide to us.
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Valuation Consulting Group

Owner Equialt Fund LLC

Property Address 214 Columbia Dr Units 1-4
| City Tampa County Hillsborough State  FL Zip Code 33606

LenderlChent‘ i E uialt Fund LLC)

The purpose of the ana[ys:s is to prowde an opinion of investment value to be used as |nd|cated in the lntended Use / Inlended User section of

this addendum

This analysis repor‘t is based on data prowded by the chem |nclud|ng antlolpated cap rates, vacancy rates and income and expenses of the
sublect. The appraiser performed this as a "desk-top" analysis. and did not visually inspect the subject or surrounding neighborhood. The
analysis was developed and the report was prepared in accordance with the Uniform Standards of Professional Appraisal Practice.

additional Intended Users are |dent|fed by the appralser. The use of this report by anyone other than the stated |ntended user, or for qny other
use other than the stated intended use, is prohibited.

Current listing infdrmatiani N/A

Prior sale: _N/A

‘Exposure Time/ Marketing T
N/A

‘Personal (noncreally) Transfers
N/A

‘Additional Comments

The statements of fact contamed in this report are true and correct.

impartial, and unb@sed professmnal@a!yaes, apinions, and conclusions.

| have no present or prospective interest in the property that is the subject of this report, and no personal interest with respect to the parties
involved, unless otherwise stated within the report.

| have no bias with respect to the property that is the subject of this report or to the parties involved with this assignment.

My analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with the Uniform Standards of
Professional Appraisal Practice.

1. This appraisal assignment was not based on a requested minimum va!uaimn. a speclflc valuation, or an appruval of a loan.
2. My compensation is not contingent upon the reporting of a predetermined value or direcion in value that favors the cause of the client, the amount of the value
estimate, the attainment of a stipulated result or the occurrence of a subsequent event.

Appraiser(s): David Jeff Smxth Supervisory Appraiser(s):
Effective date / Report date: 01/08/2018 Effactive date / Report date:
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income Capitalization File No. E1801016
Owner Equialt Fund LLC
Property Address 214 Columbia Dr Units 1-4
City Tampa County Hilishorough State FL ZipCode 33606
Lender/Client Equialt Fund LLC

INCOME CAPITALIZATION APPROACH

Investment properties are typically valued in proportion to their ability to produce net income to the investor
relative to the amount invested. Therefore, an analysis of the property in terms of its ability to provide a
sufficient net annual return on investment capital is an important means of valuing any real estate asset. An
estimated value is derived by capitalizing the net income at a rate commensurate with the risk inherent in
the ownership of the property. The Income Approach, when properly applied, is considered to be the most
accurate indicator of value for income-producing properties.

POTENTIAL GROSS INCOME ESTIMATE

The first step in this approach is to estimate the potential gross income using the rental information of the
subject property provided by the client, as of the analysis date. The subject’s 2,772 square feet of net rentable
area {(NRA) is currently 100% long-term rental tenancy. The potential gross income {not including late fees)
for the current year is $64,80C, based on a scheduled rental rate of $5,400 per month.

EFFECTIVE GROSS INCOME

The central Florida market, in general, has experienced increasing demand for long-term rental space with
supply trailing demand. Therefore, a minimal deduction for vacancy and coilection loss has been applied since
the property wouid likely be 97.5%+ leased over a typical 5- year holding period. A 2.5% general vacancy &
collection rate ($1,620 for the current year) has been applied to the potential gross income. This resuits in an
effective gross income for the current year of $63,180.

OPERATING EXPENSES

Typically within the subject’'s market, the utilities are paid by the tenant, with most of the remaining operating
expenses being paid by the owner. As detailed in this section, the subject’s estimated stabilized operating
expenses amount to $17,248. Net operating income is then estimated at $45,932

Real estate taxes for the subject are estimated at $5,895 (working 2016 figure), based on the data provided by
the client.

Insurance expense is currently projected at $2,004 annually, based on the data provided by the client.
HOA fees are currently projected at $2,400 annually (HOA fee is $5C per month per unit).

Utilities are paid by the fenant.

Repairs & Maintenance are not being included within this analysis per client's request.

Management fee is estimated at 10% of effective gross income or $6,318. This expense is necessary to cover
an owner’s time and expense in managing a tenant-occupied property like the subject. Typical management
fees for long term rental properties range from 5% to 15% of effective gross income on a stabilized basis.
Since the subject is projected to be over 95% occupied with long term tenancy, this expense has been
estimated at the middie of this range, or at 10% of EGI.

Miscellaneous/Reserves for Replacements are expenses that would not properly fall under other expense
categories, while reserves are items that are not normally included in the typical income statement because
they are generally capital improvements of shorter life items, which are replaced during the life of the structure
in order to maintain a stable income. Reserves for replacement would be for such items as roof replacement,
heating and air conditioning systems, appliances, flooring, sprinkler system and driveway resurfacing/resealing.
This expense is estimated at $831, based on 1% of EGI and is the owner’s responsibility.

Signature P Signature

Name David Jeff Smith ! Name

Dato Signed ~ 01/08/2018 d Dato Signed

State Certification # RZ2883 State FL State Certification # State
Or State License # State Or State License # State
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income Capitalization File No. E1801016
Owner Equialt Fund LLC
Property Address 214 Columbia Dr Units 1-4
City Tampa County Hilishorough State FL ZipCode 33606
Lender/Client Equialt Fund LLC

CAPITALIZATION OF INCOME

Generally, the best indication of overall capitalization rates is an analysis of market sales. The overall rates of
capitalization derived from such sales are typically influenced by the status of leasing, occupancy, existing rent
levels and their upside potential, protection against increasing expenses, the age and condition of the
improvements, the long-term economic outiook, and the competitive position of the property. In addition,
financing considerations, the relationships and needs of the parties involved, tax considerations, perceived risk
and a host of other factors frequently influence actual sales.

Within the greater Central Florida market, current capitalization rates for residential income properties have been
in the range of roughly 4% to 6.5%.

For this analysis, the client is requesting an investment value based upon specific capitalization rates of 4% and
5%, which are the capitalization rates utilized within this analysis.

Direct Capitalization

Income is then capitalized by utilizing the simplistic formula of V = /R, where V = value, | = income, and R = rate.
Therefore, performing a direct capitalization of the current year's projected Net Operating Income (NOI) of $45,932
by overall rates of 4% and 5% indicates investment value estimates of:

At 4% Cap Rate - $1,148,300
At 5% Cap Rate - $918,640

The value estimates via direct capitalization represent a snapshot in time of a given property’s income
characteristics. Due to the nature of the subject property, with long-term leases and some at flat lease rates,
this methodology is considered to be a reliable indicator of current investment value.

Signature P Signature

Name David Jeff Smith ! Name

Dato Signed ~ 01/08/2018 d Dato Signed

State Certification # RZ2883 State FL State Certification # State
Or State License # State Or State License # State
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Supplemental Addendum File No. E1801016
Owner Equialt Fund LLC
Property Address 214 Columbia Dr Units 1-4
City Tampa County Hillshorough State FL ZipCode 33606
Lender/Client Equialt Fund LLC

CLIENT IDENTIFICATION & USAGE

The Intended User of this report is Equialt Fund Il LLC. The Intended Use is to be used in determinig the investment value of the subject
property, subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment
Value. No additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user,
or for any other use other than the stated intended use, is prohibited.

PURPOSE OF THE ANALYSIS AND REPORT

The purpose of the analysis is to provide an opinion of investment vaiue to be used as indicated in the Ciient Identification & Usage

section of this addendum. Generally, this opinion of investment value is as set forth in the Dictionary Of Real Estate Appraisal, 4th
Edition.

DEFINITION OF INVESTMENT VALUE

in real estate terminology, investment value is defined as “value o a particular investor, based on individuai investment requirements, as
distinguished from the concept of market value, which is impersonal and detached.” In real estate appraisal, calculations of investment value
conventionally involve the discounting of an anticipated income stream. One generally accepted real estate appraisal text makes the following
comments regarding the distinction between market value and investment value:

The income capitalization approach is typically used in market value appraisals of income-producing properties. The approach may also be used
to estimate value, or the subjective value of a property to a particular investor. Market value and invesitment value may coincide when a client’s
investment criteria are consistent with those that are typical in market. In this case, the two value estimates may be numerically the same, but
the two types of value are not interchangeable. Market value is objective, impersonal, and detached; investment value is subjective and
personal. in estimating market value, an appraiser must be satisfied that ali data and assumptions used in the income capitalization approach
are markel oriented.

SCOPE OF WORK & ANALY SIS FROCESS

Scope of work is defined, according to Uniform Standards of Professional Appraisal Practice, as "The amount and type of information
researched and the analysis applied in an assignment”. The subject property was identified by legal description and physical address. Data for
the subject property was obtained from the client and Public Records.

After coilection of this information, the subject is then valued using the income Approach to value, utilizing the clients expected
capitalization rates.

The analysis assignment was not based on a requested minimum valuation, a specific valuation, or the approval of a loan.

Unless stated that the Departure Provision was invoked, the analyses, opinions, and conclusions were developed, and this report has
been prepared, in conformity with the Uniform Standards of Professional Appraisal Practice and in accordance with the regulations
required by FIRREA. Unless stated otherwise, extraordinary assumptions and/or hypothetical conditions were not considered in the
preparation of this report.

In accordance with the competency provision in USFPAP, the appraiser certifies that his/her education, experience, and knowledge is
sufficient to appraise the type of property being appraised and that no appraiser has provided significant professional assistance to the
person inspecting the subject property and in completion of the analyses other than the person(s) named in the report or the appraisers
employer.

PERSONAL PROPERTY

ltems of personal property are not considered in the valuation of the subject. Fersonal property is defined as: "All items that are not
reaity. ltems not permanently attached or affixed to the real estate”. ltems considered personal property include, but are not iimited to:
above ground pools and hot tubs, furniture, countertop microwave ovens, storage sheds, window treatments, etc. These items may be
included in the contract sales price, but are not considered in the final estimate of value.

CONDITION OF IMPROVEMENTS

A visual inspection was not made of the components of the subject, including: appliances, heating and cooling, floors, walls, mechanical,
electrical and plumbing. Condition of these and any other components as indicated in the analysis rely on reasonable expectations of
adequacy.

TAXES

Tax information herein is obtained from Public Records. The reader is advised that data on Special Assessments is a function of Title
Searches, and unless discovered in the normal analysis research, is not addressed herein.

PERMITS

Any and all improvements that require regulatory agency permits are assumed to have had those permits, and to be "legally” done
unless otherwise noted elsewhere within this report. ltems not requiring permits are assumed to have been done in a market acceptable
manner, as well as to code.

THIRD PARTY USE

This report has been prepared for our client as indicated in the Client ldentification & Usage section of this addendum. This report may
not be used or relied upon by anyone other than the indicated client, for any purpose other than the usage indicated in the Client
Identification & Usage section of this addendum, without the express written consent of the appraiser. Where it is required that a third
party receive a copy of this report, it is being provided pursuant to authority from the Client, and that the third party may not be entitied to
rely upon its contents when making any decisions concerning the property. If this report is placed in the hands of anyone but the Client,
Client shall make such party aware of all the assumptions and limiting conditions of the assignment.

DIGITAL SIGNATURE
it should be noted that the digital signature will only be displayed and inserted by the appraiser. Once the report is signed it cannot be

edited unless the appraiser removes it. The signature of the appraiser can only be inserted from the appraisers designated computer
and is password protected.
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INVESTMENT ANALYSIS REPORT

A 8-Unit Apartment Rental Property

205 116th Ave
CAPRIISLE SUB BLK A, LOT 22
Treasure Island, FL 33706

N/A

Equialt Fund LLC
720 E Henderson Ave
Tampa, FL 33602

09/18/2017

David Jeff Smith
State Certified General REA
RZ-2883

PO Box 987

Tarpon Springs, FL 34688
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Owner Equialt Fund LLC File No. E1709002
Property Address 205 116th Ave

City Treasure Isiand County Pinellas Siate FL Zip Code 33708
Client Equialt Fund LLC
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Valuation Consulting Group
PO Box 987

Tarpon Springs, FL 34688
(727)859-5280

September 18, 2017

Equialt Fund LLC
720 E Henderson Ave
Tampa, FL 33602

Re: Property: 205 116th Ave
Treasure Island, FL 33706
Owner: N/A
File No.: E1709002

In accordance with your request, we have performed an Income Capitalization analysis on the above referenced
property. The report of that analysis is attached.

The purpose of this analysis is to estimate the investment value of the property described in this report, as improved, in
unencumbered fee simple title of ownership.

This report is based on data provided by the client, including anticipated cap rates, vacancy rates, and income and
expenses of the subject. The appraiser performed this as a "desk-top” analysis, and did not visually inspect the subject
or surrounding neighborhood. The analysis was developed and the report was prepared in accordance with the
Uniform Standards of Professional Appraisal Practice.

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of
the report and contingent upon the certification and limiting conditions attached.

it has been a pleasure to assist you. Please do not hesitate to contact me or any of my staff if we can be of additional
service to you.

Sincerely,

David Jeff Smith o
State Certified General REA
RZ-2883
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Limiting Conditions File No. E1709002
Owner Equialt Fund LLC
Properly Address 205 116th Ave
City Treasure Island Counly Pinellas State  FL Zip Code 33706
Client Equialt Fund LLC

This report has been made with the following general limiting conditions:

1. This report is to be used in whole and not in part. No part of the report shall be used in conjunction with any other
appraisal.

2. Neither all nor any part of the contents of this report (especially any conclusions as to value or the identity of the
appraiser) shall be disseminated to the public through advertising, public relations, news, sales, or other media without the
prior written consent and approval of the appraiser.

3. Possession of this report, or a copy thereof, does not carry with it the right of ownership and/or publication. This report is
the soie property of the client stated in this report and no other entity has any right to its use in any way.

5. If this report is found to be aitered in any way from the original documents in the appraiser’s personal workfile, this report
will be considered null and void and will no longer be valid.

6. The appraiser, by reason of this report, is not required to give further consultation, testimony, or be in attendance in
court with reference to the property in question unless arrangements have been previously made.

7. The appraiser is not an expert or licensed contractor in, but not limited to: structural, plumbing, heating, air conditioning
systems, electrical, appliances, roofs, soils, sub-soil conditions, subsidence, foundations, mechanical systems, pools, pool
heaters, pool filters, spas, termites, environmental hazards, septic systems, installations, existing conditions, or compliance
of city or county codes.

NO WARRANTY OF THE APPRAISAL IS GIVEN OR IMPLIED. NO LIABILITY IS ASSUMED BY THE APPRAISER FOR
THE STRUCTURAL OR MECHANICAL ELEMENTS OF THE PROPERTY. Therefore, any Buyer, Borrower, or other user
of this report is advised to carefully consider their options relative to expert physical inspections of the subject property.
Inspections by experts in any of the above areas may or may not reveal current or potential problems. The failure to
exercise the right of professional expert inspections may constitute an acceptance of the property in its present condition. A
list of licensed contractors, engineers, environmental inspectors, home inspectors, etc., may be found in the local phone
directory. Depending on the results of any advised inspections, the market value may be affected to the extent of the cost
to cure any problem areas or items.

8. Unless otherwise stated in this report, the existence of hazardous material, which may or may not exist, was not
observed by the appraiser. The appraiser has no knowledge of the existence of such materials on or in the property. The
appraiser, however, is not qualified to detect such substances. The presence of such substances such as asbestos, urea
formaldehyde, or other potential hazardous materiais may affect the value of the property. The appraiser assumes that no
such substances are present on or in the property. The appraiser urges the client to retain an expert in this field if any
assurances are desired concerning the presence of potentially hazardous materiais.
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General Assumptions File No. E1709002
Owner Equialt Fund LLC
Properly Address 205 116th Ave
City Treasure Island Counly Pinellas State  FL Zip Code 33706
Client Equialt Fund LLC

This report has been made with the following general assumptions:

1. No responsibility is assumed for the legal description or for matters including legal or title considerations. Title to the
property is assumed to be good and marketable unless otherwise stated.

2. The property is valued free and clear of any or all liens or encumbrances unless otherwise stated.
3. Responsible ownership and competent property management are assumed.

4. The information contained in this report, or upon which this analysis is based, has been gathered from sources the
appraiser believes to be reliable. However, no warranty is given for its accuracy.

5. All engineering is assumed to be correct. The plot plans and illustrative material in this report are included only to assist
the reader in visualizing the property.

6. Itis assumed that there are no hidden or unapparent conditions of the property, subsail, or structures that render it more
or less valuable. No responsibility is assumed for such conditions or for arranging for engineering studies that may be

required to discover them.

7. Itis assumed that there is full compliance with all applicable federal, state, and local environmental regulations and laws
unless noncompliance is stated, defined, and considered in the appraisal report.

8. Itis assumed that all applicable zoning and use regulations and restrictions have been complied with, unless
nonconformity has been stated, defined, and considered in the report.

9. Itis assumed that all required licenses, certificates of occupancy, consents, or other legislative or administrative
authority from any local, state, or national government or private entity or organization have been or can be obtained or

renewed for any use on which the value estimate contained in this report is based.

10. It is assumed that the utilization of the land and improvements is within the boundaries or property lines of the property
described and that there is no encroachment or trespass unless noted in the report.

11. It is assumed that all construction and remodeling of the structures have heen properly constructed, permitted,
inspected, and are in compliance with all local building regulations unless noted in the report.

12. It is assumed, uniess otherwise noted in the report, that the subject is conforming to the neighborhood and has only
minor, if any, deferred maintenance. If found otherwise, this could affect the final opinion of value.

Note: The appraiser reserves the right to modify the final opinion of value if any of the proceeding statements are
discovered to be other than reported in the report.
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Valuation Consulting Group

PRIVACY NOTICE

Pursuant to the Gramm-Leach-Bliley Act of 1999, effective July 1, 2001, Appraisers, along with all
providers of personal financial services are now required by federal law to inform their clients of
the policies of the firm with regard to the privacy of client nonpublic personal information. As
professionals, we understand that your privacy is very important to you and are pieased to provide
you with this information.

Types of Nonpublic Personal Information We Collect

In the course of performing an analysis, we may collect what is known as "nonpublic personal information” about you. This
information is used to facilitate the services that we provide to you and may include the information provided to us by you
directly or received by us from others with your authorization.

Parties to Whom We Disciose Information
We do not disclose any nonpublic personal information obtained in the course of our engagement with our clients to
nonaffiliated third parties, except as necessary or as required by law. By way of example, a necessary disclosure would be to
our employees, and in certain situations, to unrelated third party consultants who need to know that information to assist us in
providing appraisal services to you. All of our employees and any third party consultants we employ are informed that any
information they see as part of an appraisal assignment is to be maintained in strict confidence within the firm. A disclosure
required by law would be a disclosure by us that is ordered by a court of competent jurisdiction with regard to a legal action to

which you are a party.

Confidentiality and Security

We will retain records relating to professional services that we have provided to you for a reasonable time so that we are
better able to assist you with your needs. In order to protect your nonpublic personal information from unauthorized access
by third parties, we maintain physical, electronic and procedural safeguards that comply with our professional standards to
insure the security and integrity of your information. Please feel free to call us an any time if you have any questions about
the confidentiality of the information that you provide to us.
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Valuation Consulting Group

Owner Equialt Fund LLC

Property Address 205 116th Ave
City Treasure Island County Pinellas State  FL Zip Code 33706
C\ient Equialt Fund LLC

The purpose of the analys:s is to prowde an opmlon of |nvestment value to be used as |nd|c,ated in the !ntended Use/ lntended User sectlon of

this addendum

This analysts report is based on data prowded by the cllent mcludmg antlc:gated cap rates, vacancy rates, and income and expenses of the

sublect The appraiser performed this as a "desk-top"” analysls and dxd not wsuaily inspect the subject or surroundmg nerghberhcod The

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of the report and
contingent upon the certification and limiting conditions attached.

Infended Use / Intended Ussr

The Intended User of this report is Eqmalt Fund LLC The Inlended Use isto be used in determlnmg the mvestment vaiue of the subject
property, subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment
Value, No additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for
any other use other than the stated intended use, is prohibited.

History of Property

Current listing information: _ N/A

Prior sale: _ N/A

Exposurs Tims / Marksting Time
N/A

Personal {non-really) Transiers
N/A

Additional Comments

The statements of fact comalned in thls report are true and correct.

The reported analyses, opinions, and conclusions are limited only by the reported assumptions and limiting conditions, and are my personal
impartial, and unbiased professional analyses, opinions, and conclusions.

1 have no present or prospective interest in the property that is the subject of this report, and no personal interest with respect to the parties
involved, unless otherwise stated within the report.

1 have no bias with respect to the property that is the subject of this report or to the parties involved with this assignment,

My analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with the Uniform Standards of
Professional Appraisal Practice.

compensation is not contingant upon the repcmng of a predeterm.ned value or dvacl\on in value that favors the cause of the client, the amount of the value
estimate, the attainment of a stipulated result or the occurrence of a subsaquent event.

Appraiser(s): David Jeff Smith Supervisory Appraiser(s):
Effective date / Report date: 09/18/2017 Effective date / Report date:
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income Capitalization File Mo. 1709002
Owner Equialt Fund LLC
Progerty Address 205 116th Ave
City Treasure Isiand County Pinellas Siate FL Zp Code 33706
Client Equialt Fund LLC

INCOME CAPITALIZATION APPROACH

Investment properties are typically valued in proportion to their ability to produce net income to the investor
relative to the amount invested. Therefore, an analysis of the property in terms of its ability to provide a
sufficient net annual return on investment capital is an important means of valuing any real estate asset. An
estimated value is derived by capitalizing the net income at a rate commensurate with the risk inherent in
the ownership of the property. The Income Approach, when properly applied, is considered to be the most
accurate indicator of value for income-producing properties.

POTENTIAL GROSS INCOME ESTIMATE

The first step in this approach is to estimate the potential gross income using the rental information of the
subject property provided by the client, as of the analysis date. The subject’s 11,450 square feet of net rentable
area (NRA) is currently 100% long-term rental tenancy. The potential gross income (not including late fees)

for the current year is $154,500, based on the scheduled rental rate.

EFFECTIVE GROSS INCOME

The central Florida market, in general, has experienced increasing demand for long-term rental space with
supply trailing demand. Therefore, a minimal deduction for vacancy and collection loss has been applied since
the property would likely be 97.5%+ leased over a typical 5- year holding period. A 2.5% general vacancy &
collection rate ($3,862 for the cumrent year) has been applied to the potential gross income. This resuits in an
effective gross income for the current year of $150,638,

OPERATING EXPENSES

Typically within the subject's market, the utilities are paid by the tenant, with most of the remaining operating
expenses being paid by the owner. As detailed in this section, the subject’s estimated stabilized operating
expenses amount to $47,990. Net operating income is then estimated at $102,648.

Real estate taxes for the subject are estimated at $17,500 (working 2016 figure), based on the data provided by

the client.

Insurance expense is currently projected at $6,720 annually, based on the data provided by the client.

HOA fees are cumrently projected at $7,200 Annually.

Utilities are paid by the tenant.

Repairs & Maintenance are not being included within this analysis per client's request.

Management fee is estimated at 10% of effective gross income or $15,064. This expense is necessary to cover
an owner's time and expense in managing a tenant-occupied property like the subject. Typical management
fees for long term rental properties range from 5% to 15% of effective gross income on a stabilized basis.
Since the subject is projected to be over 95% occupied with long term tenancy, this expense has been
estimated at the middie of this range, or at 10% of EGI.

Miscellaneous/Reserves for Replacements are expenses that would not properly fall under other expense
categories, while reserves are items that are not normally included in the fypical income statement because
they are generally capital improvements of shorter life items, which are replaced during the life of the structure
in order to maintain a stable income. Reserves for replacement would be for such items as roof replacement,
heating and air conditioning systems, appliances, flooring, sprinkler system and driveway resurfacing/resealing.
This expense is estimated at $1,506, based on 1% of EGI and is the owner’s responsibility.

Signature

Signature
Name David Jeff Smith Name
Date Signed ~ 09/18/2017 Date Signed
State Certification # RZ2883 State FL State Certification # State
State Or State License # State

Or State License #
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income Capitalization File Mo. 1709002
Owner Equialt Fund LLC
Progerty Address 205 116th Ave
City Treasure Isiand County Pinellas Siate FL Zp Code 33706
Client Equialt Fund LLC

CAPITALIZATION OF INCOME

Generally, the best indication of overall capitalization rates is an analysis of market sales. The overall rates of
capitalization derived from such sales are typically influenced by the status of leasing, occupancy, existing rent
levels and their upside potential, protection against increasing expenses, the age and condition of the
improvements, the long-term economic outlook, and the competitive position of the property. In addition,
financing considerations, the relationships and needs of the parties involved, tax considerations, perceived risk
and a host of other factors frequently influence actual sales.

Within the greater Central Florida market, current capitalization rates for residential income properties have been
in the range of roughly 4% to 6.5%.

For this analysis, the client is requesting an investment value based upon specific capitalization rates of 4% and
5%, which are the capitalization rates utilized within this analysis.

Direct Capitalization

Income is then capitalized by utilizing the simplistic formula of V = I/R, where V = value, | = income, and R = rate.
Therefore, performing a direct capitalization of the current year's projected Net Operating Income (NOI) of $102,648
by overall rates of 4% and 5% indicates investment value estimates of:

At 4% Cap Rate - 32,566,200
At 5% Cap Rate - 32,052,960

The value estimates via direct capitalization represent a snapshot in time of a given property’s income
characteristics. Due to the nature of the subject property, with long-term leases and some at flat lease rates,
this methodology is considered to be a reliable indicator of current investment value.

Signature

Signature
Name David Jeff Smith Name
Date Signed ~ 09/18/2017 Date Signed
State Certification # RZ2883 State FL State Certification # State
State Or State License # State

Or State License #
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Supplemental Addendum File No. £1709002
Owner Equialt Fund LLC
Propety Address 205 116th Ave
City Treasure Isiand County Pinellas Siate FL Zp Code 33706
Client Equialt Fund LLC

CLIENT IDENTIFICATION & USAGE

The Intended User of this reportis Equialt Fund LLC. The Intended Use is to be used in determinig the investment value of the subject property,
subject fo the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment Value. No
additional intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for any
other use other than the stated intended use, is prohibited.

PURPOSE OF THE ANALYSIS AND REPORT

The purpose of the analysis is to provide an opinion of investment value to be used as indicated in the Client identification & Usage

section of this addendum. Generally, this opinion of investment value is as set forth in the Dictionary Of Real Estate Appraisal, 4th
Edition.

DEFINITION OF INVESTMENT VALUE

In real estate terminology, investment value is defined as “value to a particular investor, based on individual invesiment requirements, as
distinguished from the concept of market value, which is impersonal and detached.” In real estate appraisal, calculations of investment value
conventionally involve the discounting of an anticipated income stream. One generally accepted real estate appraisal text makes the following
comments regarding the distinction between market vaiue and investment value:

The income capitalization approach is typically used in market value appraisals of income-producing properties. The approach may also be used
to estimate value, or the subjective value of a property fo a particular investor. Market value and investment value may coincide when a dlient’s
invesiment criteria are consistent with those that are typical in market. In this case, the two value estimates may be numerically the same, but
the two types of value are not interchangeable. Market value is objective, impersonal, and detached; investment value is subjective and
personal. In estimating market value, an appraiser must be satisfied that all data and assumptions used in the income capitalization approach
are market oriented.

SCOPE OF WORK & ANALYSIS PROCESS

Scope of work is defined, according to Uniform Standards of Professional Appraisal Practice, as "The amount and type of information
researched and the analysis applied in an assignment". The subject property was identified by legal description and physical address. Data for
the subject property was obtained from the client and Public Records.

After collection of this information, the subject is then valued using the income Approach to value, utilizing the clients expected
capitalization rates.

The analysis assignment was not based on a requested minimum valuation, a specific valuation, or the approval of a loan.

Unless stated that the Departure Provision was invoked, the analyses, opinions, and conclusions were developed, and this report has
been prepared, in conformity with the Uniform Standards of Professional Appraisal Practice and in accordance with the regulations
required by FIRREA. Unless stated otherwise, extraordinary assumptions and/or hypothetical conditions were not considered in the
preparation of this report.

In accordance with the competency provision in USPAP, the appraiser certifies that his/her education, experience, and knowledge is
sufficient to appraise the type of property being appraised and that no appraiser has provided significant professional assistance to the
person inspecting the subject property and in completion of the analyses other than the person(s) named in the report or the appraisers
employer.

PERSONAL PROPERTY

iterns of personal property are not considered in the valuation of the subject. Personal property is defined as: "All items that are not
realty. lfems not permanently attached or affixed to the real estate”. lterns considered personal property include, but are not limited to:
above ground pools and hot tubs, furniture, countertop microwave ovens, storage sheds, window treatments, etc. These items may be
included in the contract sales price, but are not considered in the final estimate of value.

CONDITION OF IMPROVEMENTS

A visual inspection was not made of the components of the subject, including: appliances, heating and cooling, floors, walls, mechanical,
electrical and plumbing. Condition of these and any other components as indicated in the analysis rely on reasonable expectations of
adequacy.

TAXES

Tax information herein is obtained from Public Records. The reader is advised that data on Special Assessments is a function of Title
Searches, and unless discovered in the normal analysis research, is not addressed herein.

PERMITS

Any and all improvements that require regulatory agency permits are assumed to have had those permits, and to be "legally” done
unless otherwise noted elsewhere within this report. ltems not requiring permits are assumed to have been done in a market acceptable
manner, as well as to code.

THIRD PARTY USE

This report has been prepared for our client as indicated in the Client Identification & Usage section of this addendum. This report may
not be used or relied upon by anyone other than the indicated client, for any purpose other than the usage indicated in the Client
Identification & Usage section of this addendum, without the express written consent of the appraiser. Where it is required that a third
party receive a copy of this report, it is being provided pursuant to authority from the Client, and that the third party may not be entitled to
rely upon its contents when making any decisions concerning the property. If this report is placed in the hands of anyone but the Client,
Client shall make such party aware of all the assumptions and limiting conditions of the assignment.

DIGITAL SIGNATURE
it should be noted that the digital signature will only be displayed and inserted by the appraiser. Once the report is signed it cannot be

edited unless the appraiser removes it. The signature of the appraiser can only be inserted from the appraisers designated computer
and is password protected.
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INVESTMENT ANALYSIS REPORT

A Multi Unit Vacation Rental Property

8105 W Gulf Blvd
Blue Waters, The Condo Units 1-14
Treasure Island, FL 33706

N/A

Blue Waters Ti LLC
720 E Henderson Ave
Tampa, FL 33602

11/01/2017

David Jeff Smith
State Certified General REA
RZ-2883

PO Box 987

Tarpon Springs, FL 34688
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Valuation Consulting Group
PC Box 987

Tarpon Springs, FL 34688
(727)859-5280

November 1, 2017

Bilue Waters Ti LLC
720 E Henderson Ave
Tampa, FL 33602

Re: Property: 8105 W Gulf Bivd
Treasure Island, FL 33706
Owner: N/A
File No.: E1711001

In accordance with your request, we have performed an Income Capitalization analysis on the above referenced
property. The report of that analysis is attached.

The purpose of this analysis is to estimate the investment value of the property described in this report, as improved, in
unencumbered fee simple title of ownership.

This report is based on data provided by the client, including anticipated cap rates, vacancy rates, and income and
expenses of the subject. The appraiser performed this as a "desk-top" analysis, and did not visually inspect the subject
or surrounding neighborhood. The analysis was developed and the report was prepared in accordance with the
Uniform Standards of Professional Appraisal Practice.

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of
the report and contingent upon the certification and limiting conditions attached.

It has been a pleasure to assist you. Please do not hesitate to contact me or any of my staff if we can be of additional
service to you.

Singerely,,

David Jeff Smith
State Certified General REA
RZ-2883
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Owner Blue Waters TI LLC

Property Address 8105 W Gulf Bivd

City

Treasure Island County Pinellas State  FL Zip Code 33706

GClient

Blue Waters TILLC

This report has been made with the foliowing general limiting conditions:

1. This report is to be used in whole and not in part. No part of the report shall be used in conjunction with any other
appraisal.

2. Neither all nor any part of the contents of this report {(especially any conclusions as to value or the identity of the
appraiser) shall be disseminated to the public through advertising, public relations, news, sales, or other media without the
prior written consent and approval of the appraiser.

3. Possession of this report, or a copy thereof, does not carry with it the right of ownership and/or publication. This report is
the sole property of the client stated in this report and no other entity has any right to its use in any way.

5. If this report is found to be altered in any way from the original documents in the appraiser's personal workfile, this report
will be considered null and void and will no longer be valid.

6. The appraiser, by reason of this report, is not required to give further consultation, testimony, or be in attendance in
court with reference to the property in question unless arrangements have been previously made.

7. The appraiser is not an expert or licensed contractor in, but not limited to: structural, plumbing, heating, air conditioning
systems, electrical, appliances, roofs, soils, sub-soil conditions, subsidence, foundations, mechanical systems, pools, pool
heaters, pool filters, spas, termites, environmental hazards, septic systems, installations, existing conditions, or compliance
of city or county codes.

NO WARRANTY OF THE APPRAISAL IS GIVEN OR IMPLIED. NO LIABILITY iS ASSUMED BY THE APPRAISER FOR
THE STRUCTURAL OR MECHANICAL ELEMENTS OF THE PROPERTY. Therefore, any Buyer, Borrower, or other user
of this report is advised to carefully consider their options relative to expert physical inspections of the subject property.
Inspections by experts in any of the above areas may or may not reveal current or potential problems. The failure to
exercise the right of professional expert inspactions may constitute an acceptance of the property in its present condition. A
list of licensed contractors, engineers, environmental inspectors, home inspectors, etc., may be found in the local phone
directory. Depending on the results of any advised inspections, the market value may be affected to the extent of the cost
to cure any problem areas or items.

8. Unless otherwise stated in this report, the existence of hazardous material, which may or may not exist, was not
observed by the appraiser. The appraiser has no knowledge of the existence of such materials on or in the property. The
appraiser, however, is not qualified to detect such substances. The presence of such substances such as asbestos, urea
formaldehyde, or other potential hazardous materials may affect the value of the property. The appraiser assumes that no
such substances are present on or in the property. The appraiser urges the client to retain an expert in this field if any
assurances are desired concerning the presence of potentially hazardous materials.
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Owner

Blue Waters TI LLC

Property Address 8105 W Gulf Bivd

City

Treasure Island County Pinellas State  FL Zip Code 33706

GClient

Blue Waters TILLC

This report has been made with the following general assumptions:

1. No responsibility is assumed for the legal description or for matters including legal or title considerations. Title to the
property is assumed to be good and marketable unless otherwise stated.

2. The property is valued free and clear of any or all liens or encumbrances unless otherwise stated.
3. Responsible ownership and competent property management are assumed.

4. The information contained in this report, or upon which this analysis is based, has been gathered from sources the
appraiser believes to be reliable. However, no warranty is given for its accuracy.

5. All engineering is assumed to be correct. The plot plans and illustrative material in this report are included only to assist
the reader in visualizing the property.

6. It is assumed that there are no hidden or unapparent conditions of the property, subsoil, or structures that render it more
or less valuable. No responsibility is assumed for such conditions or for arranging for engineering studies that may be
required to discover them.

7. It is assumed that there is full compliance with all applicable federal, state, and local environmental regulations and laws
unless noncompliance is stated, defined, and considered in the appraisal report.

8. It is assumed that all applicable zoning and use regulations and restrictions have been complied with, unless
nonconformity has been stated, defined, and considered in the report.

9. It is assumed that all required licenses, certificates of occupancy, consents, or other legislative or administrative
authority from any local, state, or national government or private entity or organization have been or can be obtained or

renewed for any use on which the value estimate contained in this report is based.

10. It is assumed that the utilization of the land and improvements is within the boundaries or property lines of the property
described and that there is no encroachment or trespass unless noted in the report.

11. It is assumed that all construction and remodeling of the structures have been properly constructed, permitted,
inspected, and are in compliance with all local building regulations uniess noted in the report.

12. It is assumed, unless otherwise noted in the report, that the subject is conforming to the neighborhood and has only
minor, if any, deferred maintenance. If found otherwise, this could affect the final opinion of value.

Note: The appraiser reserves the right to modify the final opinion of value if any of the proceeding statements are
discovered to be other than reported in the report.
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PRIVACY NOTICE

Pursuant to the Gramm-Leach-Bliley Act of 1999, effective July 1, 2001, Appraisers, along with all
providers of personal financial services are now reguired by federal law to inform their clients of
the policies of the firm with regard to the privacy of client nenpublic personal information. As
professionals, we understand that your privacy is very important to you and are pleased to provide
you with this information.

In the course of performing an analysis, we may collect what is known as "nonpublic personal information” about you. This
information is used to facilitate the services that we provide to you and may include the information provided to us by you
directly or received by us from others with your authorization.

Parties to Whom We Disclose Information

We do not disclose any nonpublic personal information obtained in the course of our engagement with our clients to
nonaffiliated third parties, except as necessary or as required by law. By way of example, a necessary disclosure would be to
our employees, and in certain situations, to unrelated third party consultants who need to know that information to assist us in
providing appraisal services to you. All of our employees and any third party consultants we employ are informed that any
information they see as part of an appraisal assignment is to be maintained in strict confidence within the firm. A disclosure
required by law would be a disclosure by us that is ordered by a court of competent jurisdiction with regard to a legal action to
which you are a party.

We will retain records relating to professional services that we have provided to you for a reasonable time so that we are
better able to assist you with your needs. In order to protect your nonpublic personal information from unauthorized access
by third parties, we maintain physical, electronic and procedural safeguards that comply with our professional standards to
insure the security and integrity of your information. Please feel free to call us an any time if you have any questions about
the confidentiality of the information that you provide to us.
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Ouner Blue Waters T LLC

Property Address 8105 W Guilf Bivd

City Treasure Island County Pinellas State FL Zip Code 33708

Client Blue Waters Tl LLC

This analysis report is based on data prowded by the dlient, |nc|udmg anticipated cap rates, vacancy rates and income and expenses of the

bub|ect The appraiser performed this as a "desk-top" anaIyS|s and dld not wsua!ly inspect the subject or surrounqu ne(qhborhood The

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of the report and

contingent upon the certification and limiting conditions attached.

Intended Use / Intended User , , : ‘ . _
The Intended User of this report is Blue Waters T LLC The Intended Use is to be used in determlnlng the mvestment value of the subject

property, subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment

Value. No additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for

any cther use other than the stated intended use, is prohibited.

History of Propert .
CGurrent listing information: _ N/A

Prior sale; _N/A

Exposiirs Time / Marketing Time.
N/A

NiA

The statements of fact contanned in this report are true and correct

The reported analyses opinions and conclusions are limited only by the reported assumptions and limiting conditions, and are my personal,

| have no present or prospective interest in the property that is the subject of this report, and no personal interest with respect to the parties

involved, unless otherwise stated within the report.

| have no bias with respect to the property that is the subject of this report or to the parties involved with this assignment.

My analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with the Uniform Standards of

Professional Appraisal Practice.

1. This appraisal assignment was not based ona requested minimum valuatlon a specific vatuatlon or an approval of a Ioan
2. My compensation is not contingent upon the reporting of a predetermined value or direction in value that favors the cause of the client, the amount of the value
gstimate, the attainment of a stipulated result or the occurrence of a subsequent event.

Appraiser(s): David Jeff Smlth Supervisory Appraiser(s):
Effective date / Report date: 11/01/2017 Effective date / Report date:
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income Capitalization File No. £1711001
Owner Blue Waters TI LLC
Property Address 8105 W Gulf Blvd
Gity Treasure Island County Pinelias State FL Zip Gode 33708
Client Blue Waters T1 LLC

INCOME CAPITALIZATION APPROACH

Investment properties are typically valued in proportion to their ability to produce net income to the investor
relative to the amount invested. Therefore, an analysis of the property in terms of its ability to provide a
sufficient net annual return on investment capital is an important means of valuing any real estate asset. An
estimated value is derived by capitalizing the net income at a rate commensurate with the risk inherent in
the ownership of the property. The Income Approach, when properly applied, is considered to be the most
accurate indicator of value for income-producing properties.

POTENTIAL GROSS INCOME ESTIMATE

The first step in this approach is to estimate the potential gross income using the rental information of the
subject property provided by the client, as of the analysis date. The subject is 13 units of extended stay vacation
rental tenancy encompassing 4,660 square feet of net rentable area (NRA) is currently 100% long-term rental
tenancy. The potential gross income (not including late fees) for the current year is $840,000, based on weekly
rental tenancy.

EFFECTIVE GROSS INCOME

The central Florida market, in general, has experienced increasing demand for extended stay vacation rental
space with typical supply and demand. Therefore, an average market deduction for vacancy and collection loss
has been applied since the property would likely be 70%+ leased over a typical 5- year holding period. A 30%
general vacancy & collection rate ($252,000 for the current year) has been applied to the potential gross income.
This results in an effective gross income for the current year of $588,000.

OPERATING EXPENSES

Typically within the subject's market, the utilities are paid by the tenant, with most of the remaining operating
expenses being paid by the owner. As detailed in this section, the subject’s estimated stabilized operating
expenses amount to $189,832. Net operating income is then estimated at $398,168.

Real estate taxes for the subject are estimated at $22,042 (working 2016 figure), based on the data provided by
the client.

Insurance expense is currently projected at $17,250 annually, based on the data provided by the client.
HOA fees are currently projected at $7,155 per month ($85,860 Annually).

Utilities are paid by the tenant.

Repairs & Maintenance are not being included within this analysis per client's request.

Management fee is estimated at 10% of effective gross income or $58,800. This expense is necessary to cover
an owner's time and expense in managing a tenant-occupied property like the subject. Typical management
fees for long term rental properties range from 5% to 15% of effective gross income on a stabilized basis.
Since the subject is projected to be over 95% occupied with long term tenancy, this expense has been
estimated at the middle of this range, or at 10% of EGI.

Miscellaneous/Reserves for Replacements are expenses that would not properly fall under other expense
categories, while reserves are items that are not normally included in the typical income statement because
they are generally capital improvements of shorter life items, which are replaced during the life of the structure
in order to maintain a stable income. Reserves for replacement would be for such items as roof replacement,
heating and air conditioning systems, appliances, flooring, sprinkier system and driveway resurfacing/resealing.
This expense is estimated at $5,880, based on 1% of EGI and is the owner’s responsibility.

Signature N | Signature

Name David Jeff Smith Name

Date Signed  11/01/2017 Date Signed

State Certification # Cert Gen RZ2883 State FL State Certification # Stats
Or State License # State Or State License # State
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income Capitalization File No. £1711001
Owner Blue Waters TI LLC
Property Address 8105 W Gulf Blvd
Gity Treasure Island County Pinelias State FL Zip Gode 33708
Client Blue Waters T1 LLC

CAPITALIZATION OF INCOME

Generally, the best indication of overall capitalization rates is an analysis of market sales. The overall rates of
capitalization derived from such sales are typically influenced by the status of leasing, occupancy, existing rent
levels and their upside potential, protection against increasing expenses, the age and condition of the
improvements, the long-term economic outlook, and the competitive position of the property. In addition,
financing considerations, the relationships and needs of the parties involved, tax considerations, perceived risk
and a host of other factors frequently influence actual sales.

Within the greater Central Florida market, current capitalization rates for income properties have been

in the range of roughly 4% to 8.5%.

For this analysis, the client is requesting an investment value based upon specific capitalization rates of 4% and
5%, which are the capitalization rates utilized within this analysis.

Direct Capitalization

Income is then capitalized by utilizing the simplistic formula of V = I/R, where V = value, | = income, and R = rate.
Therefore, performing a direct capitalization of the current year's projected Net Operating income (NOI) of $398,168
by overall rates of 4% and 5% indicates investment value estimates of:

At 4% Cap Rate - 89,954,200
At 5% Cap Rate - $7,963,360

The value estimates via direct capitalization represent a snapshot in time of a given property’s income
characteristics. Due to the nature of the subject property, with long-term leases and some at flat lease rates,
this methodology is considered to be a reliable indicator of current investment value.

Signature N | Signature

Name David Jeff Smith Name

Date Signed  11/01/2017 Date Signed

State Certification # Cert Gen RZ2883 State FL State Certification # State
Or State License # State Or State License # State
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Supplemental Addendum File No. £1711001
Owner Blue Waters TI LLC
Property Address 8105 W Gulf Blvd
Gity Treasure Island County Pinellas State FL Zip Gode 33708
Client Blue Waters T1 LLC

CLIENT IDENTIFICATION & USAGE

The Intended User of this report is Equialt Fund LLC. The Intended Use is to be used in determinig the investment value of the subject property,
subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment Vaiue., No
additional intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for any
other use other than the stated intended use, is prohibited.

PURPOSE OF THE ANALYSIS AND REPORT

The purpose of the analysis is to provide an opinion of investment value to be used as indicated in the Client Identification & Usage

section of this addendum. Generally, this opinion of investment value is as set forth in the Dictionary Of Real Estate Appraisal, 4th
Edition.

DEFINITION OF INVESTMENT VALUE

In real estate terminology, investment value is defined as “value to a particular investor, based on individual investment requirements, as
distinguished from the concept of market value, which is impersonal and detached.” In real estate appraisal, calculations of investment vaiue
conventionally involve the discounting of an anticipated income stream. One generally accepted real estate appraisal text makes the following
comments regarding the distinction between market value and investment value:

The income capitalization approach is typically used in market value appraisals of income-producing properties. The approach may also be used
to estimate value, or the subjective value of a property to a particular investor. Market value and investment vaiue may coincide when a client's
investment criteria are consistent with those that are typical in market. In this case, the two value estimates may be numerically the same, but
the two types of value are not interchangeable. Market value is objective, impersonal, and detached; investment value is subjective and
personal. In estimating market value, an appraiser must be satisfied that all data and assumptions used in the income capitalization approach
are market oriented.

SCOPE OF WORK & ANALYSIS PROCESS

Scope of work is defined, according to Uniform Standards of Professional Appraisal Practice, as "The amount and type of information
researched and the analysis applied in an assignment”. The subject property was identified by legal description and physical address. Data for
the subject property was obtained from the client and Public Records.

After collection of this information, the subject is then valued using the Income Approach to value, utilizing the clients expected
capitalization rates.

The analysis assignment was not based on a requested minimum valuation, a specific valuation, or the approval of a loan.

Unless stated that the Departure Provision was invoked, the analyses, opinions, and conclusions were developed, and this report has
been prepared, in conformity with the Uniform Standards of Professional Appraisal Practice and in accordance with the regulations
required by FIRREA. Unless stated otherwise, extraordinary assumptions and/or hypothetical conditions were not considered in the
preparation of this report.

In accordance with the competency provision in USPAP, the appraiser certifies that his/her education, experience, and knowledge is
sufficient to appraise the type of property being appraised and that ho appraiser has provided significant professional assistance to the
person inspecting the subject property and in completion of the analyses other than the person(s) named in the report or the appraisers
empioyer.

PERSONAL PROPERTY

Items of personal property are not considered in the valuation of the subject. Personal property is defined as: "All items that are not
realty. ltems not permanently attached or affixed to the real estate". items considered personal property inciude, but are not limited to:
above ground pools and hot tubs, furniture, countertop microwave ovens, storage sheds, window treatments, etc. These items may be
included in the contract sales price, but are not considered in the final estimate of value.

CONDITION OF IMPROVEMENTS

A visual inspection was not made of the components of the subject, including: appliances, heating and cooling, floors, walls, mechanical,
electrical and plumbing. Condition of these and any other components as indicated in the analysis rely on reasonable expectations of
adequacy.

TAXES

Tax information herein is obtained from Public Recards. The reader is advised that data on Special Assessments is a function of Title
Searches, and unless discovered in the normal analysis research, is not addressed herein.

PERMITS

Any and all improvements that require regulatory agency permits are assumed to have had those permits, and to be "legally” done
unless atherwise noted elsewhere within this report. items not requiring permits are assumed to have been done in a market acceptable
manner, as well as to code.

THIRD PARTY USE

This report has been prepared for our client as indicated in the Client Identification & Usage section of this addendum. This report may
not be used or refied upon by anyone other than the indicated client, for any purpose other than the usage indicated in the Client
ldentification & Usage section of this addendum, without the express written consent of the appraiser. Where it is required that a third
party receive a copy of this report, it is being provided pursuant to authority from the Client, and that the third party may not be entitled to
rely upon its contents when making any decisions concerning the property. If this report is placed in the hands of anyone but the Client,
Client shall make such party aware of all the assumptions and limiting conditions of the assignment.

DIGITAL SIGNATURE
It should be noted that the digital signature will only be displayed and inserted by the appraiser. Once the report is signed it cannot be

edited unless the appraiser removes it. The signature of the appraiser can only be inserted from the appraisers designated computer
and is password protected.
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E1711001

11/01/2017

: rings, FL 34688
[727Y859-5280 ynady

{866} 6E56-8436 fx
uatuaticn@ A PPRAT com el

T Internal Order #: E1711001

Tony Kelly Lender Case #:
Blue Waters TI LLC Client File #:

720 E Henderson Ave

Main File # on form:
Tampa, FL 33602 E1711001

Other File # on form:
Telephone Number: Fax Number: Federal TaxID: 46-3454341
Alternate Number: E-Mail: Employer ID:

Lender: Blue Waters TI LLC Client: Blue Waters TI LLC
Purchaser/Borrower: N/A
Property Address: 8105 W Gulf Bivd
City: Treasure Island
County: Pinellas State: FL Zip: 33706
Legal Description: Blue Waters, The Condo Units 1-14

Cap Rate Analysis 150.00

SUBTOTAL 150.00

Check #: Date: Deseription:
Check #: Date: Deseription:
Check #: Date: Deseription:

SUBTOTAL
TOTALDUE |$ 150.00
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INVESTMENT ANALYSIS REPORT

A 8 Unit Residential Rental Property

605 92nd Ave N
BAYBRIDGE HEIGHTS BLK 5, LOTS 17 AND 18
Saint Petersburg, FL 33702

N/A

Equialt Fund Il LLC
720 E Henderson Ave
Tampa, FL 33602

09/25/2017

David Jeff Smith
State Certified General REA
RZ-2883

PO Box 987

Tarpon Springs, FL 34688
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Owner Equialt Fund I LLC File No. E1709032
Property Address 605 92nd Ave N

City Saint Petersburg County Pinellas Siate FL Zip Code 33702
Client Equialt Fund I LLC
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Valuation Consulting Group
PO Box 987

Tarpon Springs, FL 34688
(727)859-5280

September 25, 2017

Equialt Fund It LLC
720 E Henderson Ave
Tampa, FL 33602

Re: Property: 605 92nd Ave N
Saint Petersburg, FL 33702
Owner: N/A
File No.: E1709032

In accordance with your request, we have performed an Income Capitalization analysis on the above referenced
property. The report of that analysis is attached.

The purpose of this analysis is to estimate the investment value of the property described in this report, as improved, in
unencumbered fee simple title of ownership.

This report is based on data provided by the client, including anticipated cap rates, vacancy rates, and income and
expenses of the subject. The appraiser performed this as a "desk-top” analysis, and did not visually inspect the subject
or surrounding neighborhood. The analysis was developed and the report was prepared in accordance with the
Uniform Standards of Professional Appraisal Practice.

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of
the report and contingent upon the certification and limiting conditions attached.

it has been a pleasure to assist you. Please do not hesitate to contact me or any of my staff if we can be of additional
service to you.

Sincerely,

David Jeff Smith v ‘
State Certified General REA
RZ-2883
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Limiting Conditions File No. E1709032
Qwner Equialt Fund Il LLC
Properly Address 605 92nd Ave N
City Saint Petersburg Counly Pinellas State  FL Zip Code 33702
Client Equialt Fund Il LLC

This report has been made with the foliowing general limiting conditions:

1. This report is to be used in whole and not in part. No part of the report shall be used in conjunction with any other
appraisal.

2. Neither all nor any part of the contents of this report (especially any conclusions as to value or the identity of the
appraiser) shall be disseminated to the public through advertising, public relations, news, sales, or other media without the
prior written consent and approval of the appraiser.

3. Possession of this report, or a copy thereof, does not carry with it the right of ownership and/or publication. This report is
the sole property of the client stated in this report and no other entity has any right to its use in any way.

5. If this report is found to be aitered in any way from the original documents in the appraiser’'s personal workfile, this report
will be considered null and void and will no longer be valid.

6. The appraiser, by reason of this report, is not required to give further consultation, testimony, or be in attendance in
court with reference to the property in question unless arrangements have been previously made.

7. The appraiser is not an expert or licensed contractor in, but not limited to: structural, plumbing, heating, air conditioning
systems, electrical, appliances, roofs, soils, sub-soil conditions, subsidence, foundations, mechanical systems, pools, pool
heaters, pool filters, spas, termites, environmental hazards, septic systems, installations, existing conditions, or compliance
of city or county codes.

NO WARRANTY OF THE APPRAISAL IS GIVEN OR IMPLIED. NO LIABILITY IS ASSUMED BY THE APPRAISER FOR
THE STRUCTURAL OR MECHANICAL ELEMENTS OF THE PROPERTY. Therefore, any Buyer, Borrower, or other user
of this report is advised to carefully consider their options relative to expert physical inspections of the subject property.
Inspections by experts in any of the above areas may or may not reveal current or potential prablems. The failure to
exercise the right of professional expert inspections may constitute an acceptance of the property in its present condition. A
list of licensed contractors, engineers, environmental inspectors, home inspectors, etc., may be found in the local phone
directory. Depending on the results of any advised inspections, the market value may be affected to the extent of the cost
to cure any problem areas or items.

8. Unless otherwise stated in this report, the existence of hazardous material, which may or may not exist, was not
observed by the appraiser. The appraiser has no knowledge of the existence of such materials on or in the property. The
appraiser, however, is not qualified to detect such substances. The presence of such substances such as asbestos, urea
formaldehyde, or other potential hazardous materiais may affect the value of the property. The appraiser assumes that no
such substances are present on or in the property. The appraiser urges the client to retain an expert in this field if any
assurances are desired concerning the presence of potentially hazardous materiais.
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General Assumptions File No. E1709032
Qwner Equialt Fund Il LLC
Properly Address 605 92nd Ave N
City Saint Petersburg Counly Pinellas State  FL Zip Code 33702
Client Equialt Fund Il LLC

This report has been made with the following general assumptions:

1. No responsihility is assumed for the legal description or for matters including legal or title considerations. Title to the
property is assumed to be good and marketable unless otherwise stated.

2. The property is valued free and clear of any or all liens or encumbrances unless otherwise stated.
3. Respansible ownership and competent property management are assumed.

4. The information contained in this report, or upon which this analysis is based, has been gathered from sources the
appraiser helieves to be reliable. However, no warranty is given for its accuracy.

5. All engineering is assumed to be correct. The plot plans and illustrative material in this report are included only to assist
the reader in visualizing the property.

6. Itis assumed that there are no hidden or unapparent conditions of the property, subsail, or structures that render it more
or less valuable. No responsibility is assumed for such conditions or for arranging for engineering studies that may be

required to discover them,

7. ltis assumed that there is full compliance with all applicable federal, state, and local environmental regulations and laws
unless noncompliance is stated, defined, and considered in the appraisal report.

8. Itis assumed that all applicable zoning and use regulations and restrictions have been complied with, unless
nonconformity has been stated, defined, and considered in the report.

9. Itis assumed that all required licenses, certificates of occupancy, consents, or other legislative or administrative
authority from any local, state, or national government or private entity or organization have been or can he obtained or

renewed for any use on which the value estimate contained in this report is based.

10. It is assumed that the utilization of the land and improvements is within the boundaries or property lines of the property
described and that there is ho encroachment or trespass unless noted in the report.

11. It is assumed that all construction and remodeling of the structures have heen properly constructed, permitted,
inspected, and are in compliance with all local building regulations unless noted in the report.

12. It is assumed, uniess otherwise noted in the report, that the subject is conforming to the neighborhood and has only
minor, if any, deferred maintenance. If found otherwise, this could affect the final opinion of value.

Note: The appraiser reserves the right to modify the final opinion of value if any of the proceeding statements are
discovered to be other than reported in the report.
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Valuation Consulting Group

PRIVACY NOTICE

Pursuant to the Gramm-Leach-Bliley Act of 1999, effective July 1, 2001, Appraisers, along with all
providers of personal financial services are now required by federal law to inform their clients of
the policies of the firm with regard to the privacy of client nonpublic personal information. As
professionals, we understand that your privacy is very important to you and are pieased to provide
you with this information.

Types of Nonpublic Personal Information We Collect

In the course of performing an analysis, we may collect what is known as "nonpublic personal information” about you. This
information is used to facilitate the services that we provide to you and may include the information provided to us by you
directly or received by us from others with your authorization.

Parties to Whom We Disciose Information
We do not disclose any nonpublic personal information obtained in the course of our engagement with our clients to
nonaffiliated third parties, except as necessary or as required by law. By way of example, a necessary disclosure would be to
our employees, and in certain situations, to unrelated third party consultants who need to know that information to assist us in
providing appraisal services to you. All of our employees and any third party consultants we employ are informed that any
information they see as part of an appraisal assignment is to be maintained in strict confidence within the firm. A disclosure
required by law would be a disclosure by us that is ordered by a court of competent jurisdiction with regard to a legal action to

which you are a party.

Confidentiality and Security

We will retain records relating to professional services that we have provided to you for a reasonable time so that we are
better able to assist you with your needs. In order to protect your nonpublic personal information from unauthorized access
by third parties, we maintain physical, electronic and procedural safeguards that comply with our professional standards to
insure the security and integrity of your information. Please feel free to call us an any time if you have any questions about
the confidentiality of the information that you provide to us.
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Valuation Consulting Group

Owner Equialt Fund Il LLC

Property Address 605 92nd Ave N
City Saint Petersburg County Pinellas State  FL Zip Code 33702
C\ient E. _uialt Fund II LLC

The purpose of the anaIyS|s is to prowde an opmlon of |nvestment value to be used as |nd|c,ated in the !ntended Use/ lntended User sectlon of

this addendum

This analysts report is based on data prowded by the cllent mcludmg antlc:gated cap rates, vacancy rates, and income and expenses of the

sublect The appraiser performed this as a "desk-top"” analysls and dxd not wsuaily inspect the subject or surroundmg nerghberhcod The

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of the report and
contingent upon the certification and limiting conditions attached.

Infended Use / Intended Ussr

The Intended User of this repon is Eqmalt Fund II LLC The Intended Use is to be used in determ!nlng the mvestment value of the sub]ect
property, subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment
Value, No additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for
any other use other than the stated intended use, is prohibited.

History of Property

Current listing information: _ N/A

Prior sale: _ N/A

Exposurs Tims / Marksting Time
N/A

Personal {non-really) Transiers
N/A

Additional Comments

The statements of fact comalned in thls report are true and correct.

The reported analyses, opinions, and conclusions are limited only by the reported assumptions and limiting conditions, and are my personal
impartial, and unbiased professional analyses, opinions, and conclusions.

1 have no present or prospective interest in the property that is the subject of this report, and no personal interest with respect to the parties
involved, unless otherwise stated within the report.

1 have no bias with respect to the property that is the subject of this report or to the parties involved with this assignment,

My analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with the Uniform Standards of
Professional Appraisal Practice.

compensation is not contingant upon the repcmng of a predeterm.ned value or dvacl\on in value that favors the cause of the client, the amount of the value
estimate, the attainment of a stipulated result or the occurrence of a subsaquent event.

Appraiser(s): David Jeff Smith Supervisory Appraiser(s):
Effective date / Report date: 09/26/2017 Effective date / Report date:
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income Gapitalization File No. E1709032
Owner Equialt Fund it LLC
Property Aqdress 605 92nd Ave N
City Saint Petersburg County Pinellas Siate FL Zp Code 33702
Client Equialt Fund Il LLC

INCOME CAPITALIZATION APPROACH

Investment properties are typically valued in proportion to their ability to produce net income to the investor
relative to the amount invested. Therefore, an analysis of the property in terms of its ability to provide a
sufficient net annual return on investment capital is an important means of valuing any real estate asset. An
estimated value is derived by capitalizing the net income at a rate commensurate with the risk inherent in
the ownership of the property. The Income Approach, when properly applied, is considered to be the most
accurate indicator of value for income-producing properties.

POTENTIAL GROSS INCOME ESTIMATE

The first step in this approach is to estimate the potential gross income using the rental information of the
subject property provided by the client, as of the analysis date. The subject’s 910 square feet of net rentable
area {NRA) is currently 100% long-term rental tenancy. The potential gross income {(not inciuding late fees)
for the current year is $74,400 based on a scheduled rental rate of $6,200 per month.

EFFECTIVE GROSS INCOME

The central Florida market, in general, has experienced increasing demand for long-term rental space with
supply trailing demand. Therefore, a minimal deduction for vacancy and collection loss has been applied since
the property would likely be 97.5%+ leased over a typical 5- year holding period. A 2.5% general vacancy &
collection rate ($1,860 for the current year) has been applied to the potential gross income. This resuits in an
effective gross income for the current year of $72,540

OPERATING EXPENSES

Typically within the subject's market, the utilities are paid by the tenant, with most of the remaining operating
expenses being paid by the owner. As detailed in this section, the subject’s estimated stabilized operating
expenses amount to $20,483. Net operating income is then estimated at $52,057.

Real estate taxes for the subject are estimated at $7,200 (working 2016 figure), based on the data provided by
the client.

Insurance expense is currently projected at $1,484 annually, based on the data provided by the client.
HOA fees are currently projected at $3,840 anually ($320 per month).

Utilities are paid by the tenant.

Repairs & Maintenance are not being included within this analysis per client's request.

Management fee is estimated at 10% of effective gross income or $7,254. This expense is hecessary to cover
an owner’s time and expense in managing a tenant-occupied property like the subject. Typical management
fees for long term rental properties range from 5% to 15% of effective gross income on a stabilized basis.
Since the subject is projected to be over 95% occupied with long term tenancy, this expense has been
estimated at the middle of this range, or at 10% of EGI.

Miscellaneous/Reserves for Replacements are expenses that would not properly fall under other expense
categories, while reserves are items that are not normally included in the typical income statement because
they are generally capital improvements of shorter life items, which are replaced during the life of the structure
in order to maintain a stable income. Reserves for replacement would be for such items as roof replacement,
heating and air conditioning systems, appliances, flooring, sprinkier system and driveway resurfacing/resealing.
This expense is estimated at $725, based on 1% of EG| and is the owner’s responsibility.

Signature Signature

Name David Jeff Smith ] Name

Date Signed ~ 09/25/2017 = Date Signed

State Certification # RZ2883 State FL State Certification # State
Or State License # State Or State License # State
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income Gapitalization File No. E1709032
Owner Equialt Fund it LLC
Property Aqdress 605 92nd Ave N
City Saint Petersburg County Pinellas Siate FL Zp Code 33702
Client Equialt Fund Il LLC

CAPITALIZATION OF INCOME

Generally, the best indication of overall capitalization rates is an analysis of market sales. The overall rates of
capitalization derived from such sales are typically influenced by the status of leasing, occupancy, existing rent
levels and their upside potential, protection against increasing expenses, the age and condition of the
improvements, the long-term economic outiook, and the competitive position of the property. in addition,
financing considerations, the relationships and needs of the parties involved, tax considerations, perceived risk
and a host of other factors frequently influence actual sales.

Within the greater Central Florida market, current capitalization rates for residential income properties have been
in the range of roughly 4% to 6.5%.

For this analysis, the client is requesting an investment value based upon specific capitalization rates of 4% and
5%, which are the capitalization rates utilized within this analysis.

Direct Capitalization

Income is then capitalized by utilizing the simplistic formula of V = I/R, where V = value, | = income, and R = rate.
Therefore, performing a direct capitalization of the current year's projected Net Operating Income (NOI) of $§52,057
by overall rates of 4% and 5% indicates investment value estimates of:

At 4% Cap Rate - $1,301,425
At 5% Cap Rate - $1,041,140

The vaiue estimates via direct capitalization represent a snapshot in time of a given property’s income
characteristics. Due to the nature of the subject property, with fong-term leases and some at flat lease rates,
this methodology is considered to be a reliable indicator of current investment value.

Signature Signature

Name David Jeff Smith ] Name

Date Signed ~ 09/25/2017 = Date Signed

State Certification # RZ2883 State FL State Certification # State
Or State License # State Or State License # State
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Supplemental Addendum File No. E1709032
Owner Equialt Fund it LLC
Property Aqdress 605 92nd Ave N
City Saint Petersburg County Pinellas Siate FL Zp Code 33702
Client Equialt Fund Il LLC

CLIENT IDENTIFICATION & USAGE

The Intended User of this report is Equialt Fund LLC. The Intended Use is to be used in determinig the investment value of the subject property,
subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this repart form, and Definition of Invesiment Value. No
additional intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for any other
use other than the stated intended use, is prohibited.

PURPOSE OF THE ANALYSIS AND REPORT

The purpose of the analysis is {o provide an opinion of investment value to be used as indicated in the Client Identification & Usage section of
this addendum. Generally, this opinion of investment value is as set forth in the Dictionary Of Real Estate Appraisal, 4th Edition.

DEFINITION OF INVESTMENT VALUE

In real estate terminology, invesiment value is defined as “value to a particular investor, based on individual investment requirements, as
distinguished from the concept of market value, which is impersonal and detached.” in real estate appraisal, calculations of investment value
conventionally involve the discounting of an anticipated income stream. One generally accepted real estate appraisal text makes the following
comments regarding the distinction between market value and investment vaiue:

The income capitalization approach is typically used in market value appraisals of income-producing properties. The approach may also be used
to estimate value, or the subjective value of a property to a particular investor. Market value and investment value may coincide when a client’s
investment criteria are consistent with those that are typical in market. In this case, the two value estimates may be numerically the same, but
the two types of value are not interchangeabie. Market value is objective, impersonal, and detached; investment value is subjective and
personai. in estimating market value, an appraiser must be satisfied that all data and assumptions used in the income capitalization approach
are market oriented.

SCOPE OF WORK & ANALYSIS PROCESS

Scope of work is defined, according to Uniform Standards of Professional Appraisal Practice, as "The amount and type of information
researched and the analysis applied in an assignment”. The subject property was identified by legal description and physical address. Data for
the subject property was obtained from the client and Public Records.

After collection of this information, the subject is then valued using the Income Approach to value, utilizing the clients expected capitalization
rates.

The analysis assignment was not based on a requested minimum valuation, a specific valuation, or the approval of a loan.

Unless stated that the Departure Provision was invoked, the analyses, opinions, and conclusions were developed, and this report has been
prepared, in conformity with the Uniform Standards of Professional Appraisal Practice and in accordance with the regulations required by
FIRREA. Unless stated otherwise, extraordinary assumptions and/or hypothetical conditions were not considered in the preparation of this
report.

In accordance with the competency provision in USPAP, the appraiser certifies that his/her education, experience, and knowledge is sufficient to
appraise the type of property being appraised and that no appraiser has provided significant professional assistance to the person inspecting the
subject property and in completion of the analyses other than the person(s) named in the report or the appraisers employer.

PERSONAL PROPERTY

ltems of personal property are not considered in the valuation of the subject. Personal property is defined as: "All items that are not realty. ltems
not permanently attached or affixed to the real estate”. |tems considered personal property inctude, but are not limited to: above ground pools
and hot tubs, furniture, countertop microwave ovens, storage sheds, window treatments, efc. These items may be included in the contract sales
price, but are not considered in the final estimate of value.

CONDITION OF IMPROVEMENTS

A visual inspection was not made of the components of the subject, including: appliances, heating and cooling, floors, walls, mechanical,
electrical and plumbing. Gondition of these and any other components as indicated in the analysis rely on reasonable expectations of adequacy.

TAXES

Tax information herein is obtained from Public Records. The reader is advised that data on Special Assessments is a function of Titie Searches,
and unless discovered in the normal analysis research, is not addressed herein.

PERMITS

Any and all improvements that require regulatory agency permits are assumed to have had those permits, and to be "legally” done unless
otherwise noted elsewhere within this report. Items not requiring permits are assumed fo have been done in a market acceptable manner, as
well as to code.

THIRD PARTY USE

This report has been prepared for our client as indicated in the Client Identification & Usage section of this addendum. This report may not be
used or relied upon by anyone other than the indicated client, for any purpose other than the usage indicated in the Client Identification & Usage
section of this addendum, without the express written consent of the appraiser. Where it is required that a third party receive a copy of this
report, it is being provided pursuant to authority from the Client, and that the third party may not be entitled to rely upon its contents when
making any decisions concerning the property. If this report is placed in the hands of anyone but the Ciient, Client shall make such party aware
of all the assumptions and limiting conditions of the assignment.

DIGITAL SIGNATURE
It should be noted that the digital signature will only be displayed and inserted by the appraiser. Once the report is signed it cannot be edited

unless the appraiser removes it. The signature of the appraiser can only be inserted from the appraisers designated computer and is password
protected.

Form TADD - "TOTAL" apprzisal software by & la mode, inc. - 1-800-ALAMODE

CONFIDENTIAL EquiAlt-00006167



Case 8:20-cv-00325-MSS-AEP Document 160-6 Filed 07/29/20 Page 57 of 113 PagelD 3740

PO S0OTT GOVERNGR. REN LAVWGOM SEDR

GIATE OF FLORIDA
DEPARTUMENT OF BUSINESE AND PROFESBIONAL REGULATION
FLORIDAREAL ESTATE APPRAISAL BD

HresEs }

el L K -?’ i.“i
-imci ; ?xz,, pmm mng m* Chanler TR FES.
: o date: KOV 30, 2048

SMITH, DAVID JEFFREY
1011 GREEM LEAF WA
TARPOMN SPRINGE

HEPLEY MG SEQY LIB10150201085

Form SC1 - "TOTAL" appraisal software by a la mode, inc. - 1-800-ALAMODE

CONFIDENTIAL EquiAlt-00006168



Case 8:20-cv-00325-MSS-AEP Document 160-6 Filed 07/29/20 Page 58 of 113 P&J&ID 3741

INVESTMENT ANALYSIS REPORT

A 15-Unit Apartment Rental Property

197 116th Ave
See attached addenda.
Treasure Island, FL 33706

N/A

Equialt Fund LLC
720 E Henderson Ave
Tampa, FL 33602

9/18/2017

David Jeff Smith
State Certified General REA
RZ-2883

PO Box 987

Tarpon Springs, FL 34688
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Owner Equialt Fund LLC File No. E1709001
Property Address 197 116th Ave
Gity Treasure Island County Pinellas State FL Zip Gode 33708
Client Equialt Fund LLC
TABLE OF CONTENTS
Letter of Transmittal .....

Limiting Conditions .......

General Assumtions ..............
GLB Act Privacy Notification ..
FIRREA/USPAP Addendum
Income Capitalization ....
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Appraiser License
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Valuation Consulting Group
PC Box 987

Tarpon Springs, FL 34688
(727)859-5280

September 18, 2017

Equiait Fund LLC
720 E Henderson Ave
Tampa, FL 33602

Re: Property: 197 116th Ave
Treasure Island, FL 33706
Owner: N/A
File No.: E1709001

In accordance with your request, we have performed an Income Capitalization analysis on the above referenced
property. The report of that analysis is attached.

The purpose of this analysis is to estimate the investment value of the property described in this report, as improved, in
unencumbered fee simple title of ownership.

This report is based on data provided by the client, including anticipated cap rates, vacancy rates, and income and
expenses of the subject. The appraiser performed this as a "desk-top" analysis, and did not visually inspect the subject
or surrounding neighborhood. The analysis was developed and the report was prepared in accordance with the
Uniform Standards of Professional Appraisal Practice.

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of
the report and contingent upon the certification and limiting conditions attached.

It has been a pleasure to assist you. Please do not hesitate to contact me or any of my staff if we can be of additional
service to you.

Singerely,,

David Jeff Smith
State Certified General REA
RZ-2883
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Owner Equialt Fund LLC

Property Address 197 116th Ave

City

Treasure Island County Pinellas State  FL Zip Code 33706

GClient

Equialt Fund LLC

This report has been made with the foliowing general limiting conditions:

1. This report is to be used in whole and not in part. No part of the report shall be used in conjunction with any other
appraisal.

2. Neither all nor any part of the contents of this report (especially any conclusions as to value or the identity of the
appraiser) shall be disseminated to the public through advertising, public relations, news, sales, or other media without the
prior written consent and approval of the appraiser.

3. Possession of this report, or a copy thereof, does not carry with it the right of ownership and/or publication. This report is
the sole property of the client stated in this report and no other entity has any right to its use in any way.

5. If this report is found to be altered in any way from the original documents in the appraiser's personal workfile, this report
will be considered null and void and will no longer be valid.

6. The appraiser, by reason of this report, is not required to give further consultation, testimony, or be in attendance in
court with reference to the property in question unless arrangements have been previously made.

7. The appraiser is not an expert or licensed contractor in, but not limited to: structural, plumbing, heating, air conditioning
systems, electrical, appliances, roofs, soils, sub-soil conditions, subsidence, foundations, mechanical systems, pools, pool
heaters, pool filters, spas, termites, environmental hazards, septic systems, installations, existing conditions, or compliance
of city or county codes.

NO WARRANTY OF THE APPRAISAL IS GIVEN OR IMPLIED. NO LIABILITY iS ASSUMED BY THE APPRAISER FOR
THE STRUCTURAL OR MECHANICAL ELEMENTS OF THE PROPERTY. Therefore, any Buyer, Borrower, or other user
of this report is advised to carefully consider their options relative to expert physical inspections of the subject property.
Inspections by experts in any of the above areas may or may not reveal current or potential problems. The failure to
exercise the right of professional expert inspactions may constitute an acceptance of the property in its present condition. A
list of licensed contractors, engineers, environmental inspectors, home inspectors, etc., may be found in the local phone
directory. Depending on the results of any advised inspections, the market value may be affected to the extent of the cost
to cure any problem areas or items.

8. Unless otherwise stated in this report, the existence of hazardous material, which may or may not exist, was not
observed by the appraiser. The appraiser has no knowledge of the existence of such materials on or in the property. The
appraiser, however, is not qualified to detect such substances. The presence of such substances such as asbestos, urea
formaldehyde, or other potential hazardous materials may affect the value of the property. The appraiser assumes that no
such substances are present on or in the property. The appraiser urges the client to retain an expert in this field if any
assurances are desired concerning the presence of potentially hazardous materiais.
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Owner Equiait Fund LLC

Property Address 197 116th Ave

City Treasure Island County Pinellas State  FL Zip Code 33706
Client Equialt Fund LLC

This report has been made with the following general assumptions:

1. No responsibility is assumed for the legal description or for matters including legal or title considerations. Title to the
property is assumed to be good and marketable unless otherwise stated.

2. The property is valued free and clear of any or all liens or encumbrances unless otherwise stated.
3. Responsible ownership and competent property management are assumed.

4. The information contained in this report, or upon which this analysis is based, has been gathered from sources the
appraiser believes to be reliable. However, no warranty is given for its accuracy.

5. All engineering is assumed to be correct. The plot plans and illustrative material in this report are included only to assist
the reader in visualizing the property.

6. It is assumed that there are no hidden or unapparent conditions of the property, subsoil, or structures that render it more
or less valuable. No responsibility is assumed for such conditions or for arranging for engineering studies that may be
reguired to discover them.

7. Itis assumed that there is full compliance with all applicable federal, state, and local environmental regulations and laws
unless noncompliance is stated, defined, and considered in the appraisal report.

8. Itis assumed that all applicable zoning and use reguiations and restrictions have beer complied with, unless
nonconformity has been stated, defined, and considered in the report.

9. It is assumed that all required licenses, certificates of occupancy, consents, or other legislative or administrative
authority from any local, state, or national government or private entity or organization have been or can be obtained or
renewed for any use on which the value estimate contained in this report is based.

10. It is assumed that the utilization of the land and improvements is within the boundaries or property lines of the property
described and that there is no encroachment or trespass unless noted in the report.

11. It is assumed that all construction and remodeling of the structures have been properly constructed, permitted,
inspected, and are in compliance with all local building regulations uniess noted in the report.

12. It is assumed, unless otherwise noted in the report, that the subject is conforming to the neighborhood and has only
minor, if any, deferred maintenance. If found otherwise, this could affect the final opinion of value.

Note: The appraiser reserves the right to modify the final opinion of value if any of the proceeding statements are
discovered to be other than reported in the report.
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PRIVACY NOTICE

Pursuant to the Gramm-Leach-Bliley Act of 1999, effective July 1, 2001, Appraisers, along with all
providers of personal financial services are now reguired by federal law to inform their clients of
the policies of the firm with regard to the privacy of client nenpublic personal information. As
professionals, we understand that your privacy is very important to you and are pleased to provide
you with this information.

In the course of performing an analysis, we may collect what is known as "nonpublic personal information” about you. This
information is used to facilitate the services that we provide to you and may include the information provided to us by you
directly or received by us from others with your authorization.

Parties to Whom We Disclose Information

We do not disclose any nonpublic personal information obtained in the course of our engagement with our clients to
nonaffiliated third parties, except as necessary or as required by law. By way of example, a necessary disclosure would be to
our employees, and in certain situations, to unrelated third party consultants who need to know that information to assist us in
providing appraisal services to you. All of our employees and any third party consultants we employ are informed that any
information they see as part of an appraisal assignment is to be maintained in strict confidence within the firm. A disclosure
required by law would be a disclosure by us that is ordered by a court of competent jurisdiction with regard to a legal action to
which you are a party.

We will retain records relating to professional services that we have provided to you for a reasonable time so that we are
better able to assist you with your needs. In order to protect your nonpublic personal information from unauthorized access
by third parties, we maintain physical, electronic and procedural safeguards that comply with our professional standards to
insure the security and integrity of your information. Please feel free to call us an any time if you have any questions about
the confidentiality of the information that you provide to us.
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Ouner Equialt Fund LLC

Property Address 197 116th Ave

City Treasure Island County Pinellas State FL Zip Code 33708
Client Euialt Fund LLC

This analysis report is based on data prowded by the dlient, |nc|udmg anticipated cap rates, vacancy rates and income and expenses of the

bub|ect The appraiser performed this as a "desk-top" anaIyS|s and dld not wsua!ly inspect the subject or surrounqu ne(qhbomood The

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of the report and
contingent upon the certification and limiting conditions attached.

Intended Use / Intended User L . ‘ . : ‘

The Intended User of this report is Eqmalt Fund LLC The Intended Use is to be used in determlmng the |nvestment value of the Sub;ect
property, subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment
Value. No additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for
any cther use other than the stated intended use, is prohibited.

History of Propert .
Gurrent listing information: _ N/A

Prior sale; _N/A

Exposiirs Time / Marketing Time.
N/A

NiA

The statements of fact contanned in this report are true and correct

The reported analyses opinions and conclusions are limited only by the reported assumptions and limiting conditions, and are my personal,

| have no present or prospective interest in the property that is the subject of this report, and no personal interest with respect to the parties
involved, unless otherwise stated within the report.

| have no bias with respect to the property that is the subject of this report or to the parties involved with this assignment.

My analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with the Uniform Standards of
Professional Appraisal Practice.

1. This appraisal assignment was not based ona requested minimum valuatlon a specific vaiuatlon or an approval of a Ioan
2. My compensation is not contingent upon the reporting of a predetermined value or direction in value that favors the cause of the client, the amount of the value
gstimate, the attainment of a stipulated result or the occurrence of a subsequent event.

Appraiser(s): David Jeff Smlth Supervisory Appraiser(s):
Effective date / Report date: 9/18/2017 Effective date / Report date:
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income Capitalization File No. £1709001
Owner Equialt Fund LLC
Property Address 197 116th Ave
Gity Treasure Island County Pinelias State FL Zip Gode 33708
Client Equialt Fund LLC

INCOME CAPITALIZATION APPROACH

Investment properties are typically valued in proportion to their ability to produce net income to the investor
relative to the amount invested. Therefore, an analysis of the property in terms of its ability to provide a
sufficient net annual return on investment capital is an important means of valuing any real estate asset. An
estimated value is derived by capitalizing the net income at a rate commensurate with the risk inherent in
the ownership of the property. The Income Approach, when properly applied, is considered to be the most
accurate indicator of value for income-producing properties.

POTENTIAL GROSS INCOME ESTIMATE

The first step in this approach is to estimate the potential gross income using the rental information of the
subject property provided by the client, as of the analysis date. The subject’'s 11,904 square feet of net rentable
area (NRA) is currently 100% long-term rental tenancy. The potential gross income (not including late fees)

for the current year is $230,400, based on the scheduled rental rate.

EFFECTIVE GROSS INCOME

The central Florida market, in general, has experienced increasing demand for long-term rental space with
supply trailing demand. Therefore, a minimal deduction for vacancy and collection loss has been applied since
the property would likely be 97.5%+ leased over a typical 5- year holding period. A 2.5% general vacancy &
collection rate ($5,760 for the current year) has been applied to the potential gross income. This results in an
effective gross income for the current year of $224,640.

OPERATING EXPENSES

Typically within the subject's market, the utilities are paid by the tenant, with most of the remaining operating
expenses being paid by the owner. As detailed in this section, the subject’s estimated stabilized operating
expenses amount to $57,710. Net operating income is then estimated at $166,930.

Real estate taxes for the subject are estimated at $18,600 (working 2016 figure), based on the data provided by
the client.

Insurance expense is currently projected at $5,400 annually, based on the data provided by the client.
HOA fees are currently projected at $9,000 Annually.

Utilities are paid by the tenant.

Repairs & Maintenance are not being included within this analysis per client's request.

Management fee is estimated at 10% of effective gross income or $22,464. This expense is necessary to cover
an owner's time and expense in managing a tenant-occupied property like the subject. Typical management
fees for long term rental properties range from 5% to 15% of effective gross income on a stabilized basis.
Since the subject is projected to be over 95% occupied with long term tenancy, this expense has been
estimated at the middle of this range, or at 10% of EGI.

Miscellaneous/Reserves for Replacements are expenses that would not properly fall under other expense
categories, while reserves are items that are not normally included in the typical income statement because
they are generally capital improvements of shorter life items, which are replaced during the life of the structure
in order to maintain a stable income. Reserves for replacement would be for such items as roof replacement,
heating and air conditioning systems, appliances, flooring, sprinkler system and driveway resurfacing/resealing.
This expense is estimated at $2,246, based on 1% of EGI and is the owner’s responsibility.

Signature N | Signature

Name David Jeff Smith Name

Date Signed  09/18/2017 Date Signed

State Certification # Cert Gen RZ2883 State FL State Certification # Stats
Or State License # State Or State License # State
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income Capitalization File No. £1709001
Owner Equialt Fund LLC
Property Address 197 116th Ave
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Client Equialt Fund LLC

CAPITALIZATION OF INCOME

Generally, the best indication of overall capitalization rates is an analysis of market sales. The overall rates of
capitalization derived from such sales are typically influenced by the status of leasing, occupancy, existing rent
levels and their upside potential, protection against increasing expenses, the age and condition of the
improvements, the long-term economic outlook, and the competitive position of the property. In addition,
financing considerations, the relationships and needs of the parties involved, tax considerations, perceived risk
and a host of other factors frequently influence actual sales.

Within the greater Central Florida market, current capitalization rates for residential income properties have been
in the range of roughly 4% to 6.5%.

For this analysis, the client is requesting an investment value based upon specific capitalization rates of 4% and
5%, which are the capitalization rates utilized within this analysis.

Direct Capitalization

Income is then capitalized by utilizing the simplistic formula of V = I/R, where V = value, | = income, and R = rate.
Therefore, performing a direct capitalization of the current year’s projected Net Operating Income (NOI) of $166,930
by overall rates of 4% and 5% indicates investment value estimates of:

At 4% Cap Rate - 34,173,250
At 5% Cap Rate - 33,338,600

The value estimates via direct capitalization represent a snapshot in time of a given property’s income
characteristics. Due to the nature of the subject property, with long-term leases and some at flat lease rates,
this methodology is considered to be a reliable indicator of current investment value.

Signature N | Signature

Name David Jeff Smith Name

Date Signed  09/18/2017 Date Signed

State Certification # Cert Gen RZ2883 State FL State Certification # Stats
Or State License # State Or State License # State
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Supplemental Addendum File No. £1709001
Owner Equialt Fund LLC
Property Address 197 116th Ave
Gity Treasure Island County Pinellas State FL Zip Gode 33708
Client Equialt Fund LLC

CLIENT IDENTIFICATION & USAGE

The Intended User of this report is Equialt Fund LLC. The Intended Use is to be used in determinig the investment value of the subject property,
subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment Vaiue, No
additional intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for any
other use other than the stated intended use, is prohibited.

PURPOSE OF THE ANALYSIS AND REPORT

The purpose of the analysis is to provide an opinion of investment value to be used as indicated in the Client Identification & Usage

section of this addendum. Generally, this opinion of investment value is as set forth in the Dictionary Of Real Estate Appraisal, 4th
Edition.

DEFINITION OF INVESTMENT VALUE

In real estate terminology, investment value is defined as “value to a particular investor, based on individual investment requirements, as
distinguished from the concept of market value, which is impersonal and detached.” In real estate appraisal, calculations of investment vaiue
conventionally involve the discounting of an anticipated income stream. One generally accepted real estate appraisal text makes the following
comments regarding the distinction between market value and investment value:

The income capitalization approach is typically used in market value appraisals of income-producing properties. The approach may also be used
to estimate value, or the subjective value of a property to a particular investor. Market value and investment vaiue may coincide when a client's
investment criteria are consistent with those that are typical in market. In this case, the two value estimates may be numerically the same, but
the two types of value are not interchangeable. Market value is objective, impersonal, and detached; investment value is subjective and
personal. In estimating market value, an appraiser must be satisfied that all data and assumptions used in the income capitalization approach
are market oriented.

SCOPE OF WORK & ANALYSIS PROCESS

Scope of work is defined, according to Uniform Standards of Professional Appraisal Practice, as "The amount and type of information
researched and the analysis applied in an assignment”. The subject property was identified by legal description and physical address. Data for
the subject property was obtained from the client and Public Records.

After collection of this information, the subject is then valued using the Income Approach to value, utilizing the clients expected
capitalization rates.

The analysis assignment was not based on a requested minimum valuation, a specific valuation, or the approval of a loan.

Unless stated that the Departure Provision was invoked, the analyses, opinions, and conclusions were developed, and this report has
been prepared, in conformity with the Uniform Standards of Professional Appraisal Practice and in accordance with the regulations
required by FIRREA. Unless stated otherwise, extraordinary assumptions and/or hypothetical conditions were not considered in the
preparation of this report.

In accordance with the competency provision in USPAP, the appraiser certifies that his/her education, experience, and knowledge is
sufficient to appraise the type of property being appraised and that no appraiser has provided significant professional assistance to the
person inspecting the subject property and in completion of the analyses other than the person(s) named in the report or the appraisers
employer.

PERSONAL PROPERTY

Items of personal property are not considered in the valuation of the subject. Personal property is defined as: "All items that are not
realty. ltems not permanently attached or affixed to the real estate". items considered personal property inciude, but are not limited to:
above ground pools and hot tubs, furniture, countertop microwave ovens, storage sheds, window treatments, etc. These items may be
included in the contract sales price, but are not considered in the final estimate of value.

CONDITION OF IMPROVEMENTS

A visual inspection was not made of the components of the subject, including: appliances, heating and cooling, floors, walls, mechanicai,
electrical and plumbing. Condition of these and any other components as indicated in the analysis rely on reasonable expectations of
adequacy.

TAXES

Tax information herein is obtained from Public Recards. The reader is advised that data on Special Assessments is a function of Title
Searches, and unless discovered in the normal analysis research, is not addressed hersin.

PERMITS

Any and all improvements that require regulatory agency permits are assumed to have had those permits, and to be "legally” done
uniess otherwise noted elsewhere within this report. items not requiring permits are assumed to have been done in a market acceptable
manner, as well as to code.

THIRD PARTY USE

This report has been prepared for our client as indicated in the Client Identification & Usage section of this addendum. This report may
not be used or relied upon by anyone other than the indicated client, for any purpose other than the usage indicated in the Client
Identification & Usage section of this addendum, without the express written consent of the appraiser. Where it is required that a third
party receive a copy of this report, it is being provided pursuant to authority from the Client, and that the third party may not be entitled to
rely upon its contents when making any decisions concerning the property. If this report is placed in the hands of anyone but the Client,
Client shall make such party aware of all the assumptions and limiting conditions of the assignment.

DIGITAL SIGNATURE
It should be noted that the digital signature will only be displayed and inserted by the appraiser. Once the report is signed it cannot be

edited unless the appraiser removes it. The signature of the appraiser can only be inserted from the appraisers designated computer
and is password protected.
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INVESTMENT ANALYSIS REPORT

A 5-Unit Rental Property

330 Avenue D SE
TWIN OAKS PB 12PG 16 BLK2 LOTS 2W1/2& 3 &4
Winter Haven, FL 33880

N/A

Equialt Fund LLC
720 E Henderson Ave
Tampa, FL 33602

August 3, 2017

David Jeff Smith
State Certified General REA
RZ-2883

PO Box 987

Tarpon Springs, FL 34688
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Owner

Equialt Fund LLC File No. E1708013

Property Address 330 Avenue D SE

Winter Haven County Polk State FL Zip Code 33880

Equialt Fund LLC
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Valuation Consulting Group
PC Box 987

Tarpon Springs, FL 34688
(727)859-5280

August 3, 2017

Equiait Fund LLC
720 E Henderson Ave
Tampa, FL 33602

Re: Property: 330 Avenue D SE
Winter Haven, FL 33880
Owner: N/A
File No.: E1708013

In accordance with your request, we have performed an Income Capitalization analysis on the above referenced
property. The report of that analysis is attached.

The purpose of this analysis is to estimate the investment value of the property described in this report, as improved, in
unencumbered fee simple title of ownership.

This report is based on data provided by the client, including anticipated cap rates, vacancy rates, and income and
expenses of the subject. The appraiser performed this as a "desk-top" analysis, and did not visually inspect the subject
or surrounding neighborhood. The analysis was developed and the report was prepared in accordance with the
Uniform Standards of Professional Appraisal Practice.

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of
the report and contingent upon the certification and limiting conditions attached.

It has been a pleasure to assist you. Please do not hesitate to contact me or any of my staff if we can be of additional
service to you.

Singerely,,

David Jeff Smith
State Certified General REA
RZ-2883
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Owner Equialt Fund LLC

Property Address 330 Avenue D SE

City

Winter Haven County Polk State  FL Zip Code 33880

GClient

Equialt Fund LLC

This report has been made with the foliowing general limiting conditions:

1. This report is to be used in whole and not in part. No part of the report shall be used in conjunction with any other
appraisal.

2. Neither all nor any part of the contents of this report (especially any conclusions as to value or the identity of the
appraiser) shall be disseminated to the public through advertising, public relations, news, sales, or other media without the
prior written consent and approval of the appraiser.

3. Possession of this report, or a copy thereof, does not carry with it the right of ownership and/or publication. This report is
the sole property of the client stated in this report and no other entity has any right to its use in any way.

5. If this report is found to be altered in any way from the original documents in the appraiser's personal workfile, this report
will be considered null and void and will no longer be valid.

6. The appraiser, by reason of this report, is not required to give further consultation, testimony, or be in attendance in
court with reference to the property in question unless arrangements have been previously made.

7. The appraiser is not an expert or licensed contractor in, but not limited to: structural, plumbing, heating, air conditioning
systems, electrical, appliances, roofs, soils, sub-soil conditions, subsidence, foundations, mechanical systems, pools, pool
heaters, pool filters, spas, termites, environmental hazards, septic systems, installations, existing conditions, or compliance
of city or county codes.

NO WARRANTY OF THE APPRAISAL IS GIVEN OR IMPLIED. NO LIABILITY iS ASSUMED BY THE APPRAISER FOR
THE STRUCTURAL OR MECHANICAL ELEMENTS OF THE PROPERTY. Therefore, any Buyer, Borrower, or other user
of this report is advised to carefully consider their options relative to expert physical inspections of the subject property.
Inspections by experts in any of the above areas may or may not reveal current or potential problems. The failure to
exercise the right of professional expert inspactions may constitute an acceptance of the property in its present condition. A
list of licensed contractors, engineers, environmental inspectors, home inspectors, etc., may be found in the local phone
directory. Depending on the results of any advised inspections, the market value may be affected to the extent of the cost
to cure any problem areas or items.

8. Unless otherwise stated in this report, the existence of hazardous material, which may or may not exist, was not
observed by the appraiser. The appraiser has no knowledge of the existence of such materials on or in the property. The
appraiser, however, is not qualified to detect such substances. The presence of such substances such as asbestos, urea
formaldehyde, or other potential hazardous materials may affect the value of the property. The appraiser assumes that no
such substances are present on or in the property. The appraiser urges the client to retain an expert in this field if any
assurances are desired concerning the presence of potentially hazardous materiais.
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Owner

Equialt Fund LLC

Property Address 330 Avenue D SE

City

Winter Haven County Polk State  FL Zip Code 33880

GClient

Equialt Fund LLC

This report has been made with the following general assumptions:

1. No responsibility is assumed for the legal description or for matters including legal or title considerations. Titie to the
property is assumed to be good and marketable unless otherwise stated.

2. The property is valued free and clear of any or all liens or encumbrances unless otherwise stated.
3. Responsible ownership and competent property management are assumed.

4. The information contained in this report, or upon which this analysis is based, has been gathered from sources the
appraiser believes to be reliable. However, no warranty is given for its accuracy.

5. All engineering is assumed to be correct. The plot plans and illustrative material in this report are included only to assist
the reader in visualizing the property.

6. It is assumed that there are no hidden or unapparent conditions of the property, subsoil, or structures that render it more
or less valuable. No responsibility is assumed for such conditions or for arranging for engineering studies that may be
required to discover them.

7. It is assumed that there is full compliance with all applicable federal, state, and local environmental regulations and laws
uniess noncompliance is stated, defined, and considered in the appraisal report.

8. It is assumed that all applicable zoning and use regulations and restrictions have been complied with, unless
nonconformity has been stated, defined, and considered in the report.

9. It is assumed that all required licenses, certificates of occupancy, consents, or other legislative or administrative
authority from any local, state, or national government or private entity or organization have been or can be obtained or

renewed for any use on which the value estimate contained in this report is based.

10. It is assumed that the utilization of the land and improvements is within the boundaries or property lines of the property
described and that there is no encroachment or trespass uniess noted in the report.

11. It is assumed that all construction and remodeling of the structures have been properly constructed, permitted,
inspected, and are in compliance with all local building regulations uniess noted in the report.

12. It is assumed, unless otherwise noted in the report, that the subject is conforming to the neighborhood and has only
minor, if any, deferred maintenance. If found otherwise, this could affect the final opinion of value.

Note: The appraiser reserves the right to modify the final opinion of value if any of the proceeding statements are
discovered to be other than reported in the report.
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PRIVACY NOTICE

Pursuant to the Gramm-Leach-Bliley Act of 1999, effective July 1, 2001, Appraisers, along with all
providers of personal financial services are now reguired by federal law to inform their clients of
the policies of the firm with regard to the privacy of client nenpublic personal information. As
professionals, we understand that your privacy is very important to you and are pleased to provide
you with this information.

In the course of performing an analysis, we may collect what is known as "nonpublic personal information” about you. This
information is used to facilitate the services that we provide to you and may include the information provided to us by you
directly or received by us from others with your authorization.

Parties to Whom We Disclose Information

We do not disclose any nonpublic personal information obtained in the course of our engagement with our clients to
nonaffiliated third parties, except as necessary or as required by law. By way of example, a necessary disclosure would be to
our employees, and in certain situations, to unrelated third party consultants who need to know that information to assist us in
providing appraisal services to you. All of our employees and any third party consultants we employ are informed that any
information they see as part of an appraisal assignment is to be maintained in strict confidence within the firm. A disclosure
required by law would be a disclosure by us that is ordered by a court of competent jurisdiction with regard to a legal action to
which you are a party.

We will retain records relating to professional services that we have provided to you for a reasonable time so that we are
better able to assist you with your needs. In order to protect your nonpublic personal information from unauthorized access
by third parties, we maintain physical, electronic and procedural safeguards that comply with our professional standards to
insure the security and integrity of your information. Please feel free to call us an any time if you have any questions about
the confidentiality of the information that you provide to us.
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Owner Equialt Fund LL.C

Propsrty Address 330 Avenue D SE
City Winter Haven Gounty Polk State FL Zip Code 33880
Glient

E malt Fund LLC

The purpose of the analysls is to prowde an opinion of lnvestment value to be used as lndlcated in the Intended Use / Intended User sect|on of

this addendum

This analv5|s report is based on data prowded by the cIIent Incluqu ant|0|pated cap rates vacancy rates and income and expenses of the

subject. The appraiser performed this as a "desk-top" analysis, and did not visually inspect the subject or surrounding neighborhood. The

analysis was developed and the report was prepared in accordance with the Uniform Standards of Professional Appraisal Practice.

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of the report and

contingent upon the certification and limiting conditions attached.

intendsd Lise / Intended User L L L L L o : o -
The Intended User of this report is Eqmalt Fund LLC The Intended Use is to be used in determlmng the |nvestment vaIue oi the subject
property, subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment

_any cther use other than the stated intended use, is prohibited.

Value. No additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for

History of Property, .
Current listing information:  N/A

Prior sale: _N/A

N/A

Parsonal (i

N/A

Additional Comments :
The statements of fact contained in this report are true and correct.

The reported analyses, opinions, and conclusions are limited only by the reported assumptions and limiting conditions, and are my personal,

impartial, and unbiased professional analyses, opinions, and conclusions.

| have no present or prospective interest in the property that is the subject of this report, and no personal interest with respect to the parties
involved, unless otherwise stated within the report.

| have no bias with respect to the property that is the subject of this report or to the parties involved with this assignment.

My analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with the Uniform Standards of

Professional Appraisal Practice.

1. This appraisal assignment was not based on a requested minimum valuation, a specific valuation, or an approval of a loan.
2. My compensation is not contingent upon the reporting of a predstermined value or direction in value that favors the cause of the client, the amount of the value
estimate, the attainment of a stipulated result or the occurrence of a subsequent event.

Appraiser(s). David Jeff Smith Supervisory Appraiser(s):
Effective date / Report date: August 3, 2017 Effective date / Report date:
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income Capitalization File No. E1708013
Owner Equialt Fund LLC
Property Address 330 Avenue D SE
City Winter Haven County Polk State FL Zip Gode 33880
Client Equialt Fund LLC

INCOME CAPITALIZATION APPROACH

Investment properties are typically valued in proportion to their ability to produce net income to the investor
relative to the amount invested. Therefore, an analysis of the property in terms of its ability to provide a
sufficient net annual return on investment capital is an important means of valuing any real estate asset. An
estimated value is derived by capitalizing the net income at a rate commensurate with the risk inherent in
the ownership of the property. The Income Approach, when properly applied, is considered to be the most
accurate indicator of value for income-producing properties.

POTENTIAL GROSS INCOME ESTIMATE

The first step in this approach is to estimate the potential gross income using the rental information of the
subject property provided by the client, as of the analysis date. The subject’s 4,485 square feet of net rentable
area (NRA) is currently 100% long-term rental tenancy. The potential gross income (not including late fees)
for the current year is $39,300, based on a scheduled rental rate of $3,275 per month.

EFFECTIVE GROSS INCOME

The central Florida market, in general, has experienced increasing demand for long-term rental space with
supply trailing demand. Therefore, a minimal deduction for vacancy and collection loss has been applied since
the property would likely be 97.5%+ leased over a typical 5- year holding period. A 2.5% general vacancy &
collection rate ($983 for the current year) has been applied to the potential gross income. This results in an
effective gross income for the current year of $38,317.

OPERATING EXPENSES

Typically within the subject's market, the utilities are paid by the tenant, with most of the remaining operating
expenses being paid by the owner. As detailed in this section, the subject’s estimated stabilized operating
expenses amount to $8,395. Net operating income is then estimated at $29,922.

Real estate taxes for the subject are estimated at $2,560 (working 2016 figure), based on the data provided by
the client.

Insurance expense is currently projected at $1,620 annually, based on the data provided by the client.
HOA fees are currently projected at $0 per month (No HOA).

Utilities are paid by the tenant.

Repairs & Maintenance are not being included within this analysis per client's request.

Management fee is estimated at 10% of effective gross income or $3,832. This expense is necessary to cover
an owner’s time and expense in managing a tenant-occupied property like the subject. Typical management
fees for long term rental properties range from 5% to 15% of effective gross income on a stabilized basis.
Since the subject is projected to be over 95% occupied with long term tenancy, this expense has been
estimated at the middle of this range, or at 10% of EGI.

Miscellaneous/Reserves for Replacements are expenses that would not properly fall under other expense
categories, while reserves are items that are not normally included in the typical income statement because
they are generally capital improvements of shorter life items, which are replaced during the life of the structure
in order to maintain a stable income. Reserves for replacement wouid be for such items as roof replacement,
heating and air conditioning systems, appliances, flooring, sprinkler system and driveway resurfacing/resealing.
This expense is estimated at $383, based on 1% of EGI and is the owner’s responsibility.

Signature N | Signature

Name David Jeff Smith Name

Date Signed  08/03/2017 Date Signed

State Certification # Cert Gen RZ2883 State FL State Certification # Stats
Or State License # State Or State License # State

Form TADD2 - "TOTAL" appraisal software by a la mods, inc. - 1-800-ALAMODE
CONFIDENTIAL EquiAlt-00005579



Case 8:20-cv-00325-MSS-AEP Document 160-6 Filed 07/29/20 Page 78 81“‘.*@3‘@%{5@1[5 3761

income Capitalization File No. E1708013
Owner Equialt Fund LLC
Property Address 330 Avenue D SE
City Winter Haven County Polk State FL Zip Gode 33880
Client Equialt Fund LLC

CAPITALIZATION OF INCOME

Generally, the best indication of overall capitalization rates is an analysis of market sales. The overall rates of
capitalization derived from such sales are typically influenced by the status of leasing, occupancy, existing rent
levels and their upside potential, protection against increasing expenses, the age and condition of the
improvements, the long-term economic outlook, and the competitive position of the property. In addition,
financing considerations, the relationships and needs of the parties involved, tax considerations, perceived risk
and a host of other factors frequently influence actual sales.

Within the greater Central Florida market, current capitalization rates for residential income properties have been
in the range of roughly 4% to 6.5%.

For this analysis, the client is requesting an investment value based upon specific capitalization rates of 4% and
5%, which are the capitalization rates utilized within this analysis.

Direct Capitalization

Income is then capitalized by utilizing the simplistic formula of V = I/R, where V = value, | = income, and R = rate.
Therefore, performing a direct capitalization of the current year's projected Net Operating Income (NOI) of $29,922
by overall rates of 4% and 5% indicates investment value estimates of:

At 4% Cap Rate - $748,050
At 5% Cap Rate - 8598,440
The value estimates via direct capitalization represent a snapshot in time of a given property’s income

characteristics. Due to the nature of the subject property, with long-term leases and some at flat lease rates,
this methodology is considered to be a reliable indicator of current investment value.

Signature N | Signature

Name David Jeff Smith Name

Date Signed  08/03/2017 Date Signed

State Certification # Cert Gen RZ2883 State FL State Certification # Stats
Or State License # State Or State License # State
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Supplemental Addendum File No. E1708013
Owner Equialt Fund LLC
Property Address 330 Avenue D SE
City Winter Haven County Polk State FL Zip Gode 33880
Client Equialt Fund LLC

CLIENT IDENTIFICATION & USAGE

The Intended User of this report is Equialt Fund LLC. The Intended Use is to be used in determinig the investment value of the subject property,
subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment Vaiue, No
additional intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for any
other use other than the stated intended use, is prohibited.

PURPOSE OF THE ANALYSIS AND REPORT

The purpose of the analysis is to provide an opinion of investment value to be used as indicated in the Client Identification & Usage

section of this addendum. Generally, this opinion of investment value is as set forth in the Dictionary Of Real Estate Appraisal, 4th
Edition.

DEFINITION OF INVESTMENT VALUE

In real estate terminology, investment value is defined as “value to a particular investor, based on individual investment requirements, as
distinguished from the concept of market value, which is impersonal and detached.” In real estate appraisal, calculations of investment vaiue
conventionally involve the discounting of an anticipated income stream. One generally accepted real estate appraisal text makes the following
comments regarding the distinction between market value and investment value:

The income capitalization approach is typically used in market value appraisals of income-producing properties. The approach may also be used
to estimate value, or the subjective value of a property to a particular investor. Market value and investment value may coincide when a client's
investment criteria are consistent with those that are typical in market. In this case, the two value estimates may be numerically the same, but
the two types of value are not interchangeable. Market value is objective, impersonal, and detached; investment value is subjective and
personal. In estimating market value, an appraiser must be satisfied that all data and assumptions used in the income capitalization approach
are market oriented.

SCOPE OF WORK & ANALYSIS PROCESS

Scope of work is defined, according to Uniform Standards of Professional Appraisal Practice, as "The amount and type of information
researched and the analysis applied in an assignment”. The subject property was identified by legal description and physical address. Data for
the subject property was obtained from the client and Public Records.

After collection of this information, the subject is then valued using the Income Approach to value, utilizing the clients expected
capitalization rates.

The analysis assignment was not based on a requested minimum valuation, a specific valuation, or the approval of a loan.

Unless stated that the Departure Provision was invoked, the analyses, opinions, and conclusions were developed, and this report has
been prepared, in conformity with the Uniform Standards of Professional Appraisal Practice and in accordance with the regulations
required by FIRREA. Unless stated otherwise, extraordinary assumptions and/or hypothetical conditions were not considered in the
preparation of this report.

In accordance with the competency provision in USPAP, the appraiser certifies that his/her education, experience, and knowledge is
sufficient to appraise the type of property being appraised and that no appraiser has provided significant professional assistance to the
person inspecting the subject property and in completion of the analyses other than the person(s) named in the report or the appraisers
empioyer.

PERSONAL PROPERTY

Items of personal property are not considered in the valuation of the subject. Personal property is defined as: "All items that are not
realty. ltems not permanently attached or affixed to the real estate". items considered personal property inciude, but are not limited to:
above ground pools and hot tubs, furniture, countertop microwave ovens, storage sheds, window treatments, etc. These items may be
included in the contract sales price, but are not considered in the final estimate of value.

CONDITION OF IMPROVEMENTS

A visual inspection was not made of the components of the subject, including: appliances, heating and cooling, floors, walls, mechanical,
electrical and plumbing. Condition of these and any other components as indicated in the analysis rely on reasonable expectations of
adequacy.

TAXES

Tax information herein is obtained from Public Recards. The reader is advised that data on Special Assessments is a function of Title
Searches, and unless discovered in the normal analysis research, is not addressed hersin.

PERMITS

Any and all improvements that require regulatory agency permits are assumed to have had those permits, and to be "legally” done
unless atherwise noted elsewhere within this report. items not requiring permits are assumed to have been done in a market acceptable
manner, as well as to code.

THIRD PARTY USE

This report has been prepared for our client as indicated in the Client Identification & Usage section of this addendum. This report may
not be used or relied upon by anyone other than the indicated client, for any purpose other than the usage indicated in the Client
Identification & Usage section of this addendum, without the express written consent of the appraiser. Where it is required that a third
party receive a copy of this report, it is being provided pursuant to authority from the Client, and that the third party may not be entitled to
rely upon its contents when making any decisions concerning the property. If this report is placed in the hands of anyone but the Client,
Client shall make such party aware of all the assumptions and limiting conditions of the assignment.

DIGITAL SIGNATURE
It should be noted that the digital signature will only be displayed and inserted by the appraiser. Once the report is signed it cannot be

edited unless the appraiser removes it. The signature of the appraiser can only be inserted from the appraisers designated computer
and is password protected.
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INVESTMENT ANALYSIS REPORT

A 4-Unit Rental Property

225 Danube Ave Units 1-4
DAVIS ISLANDS PB10 PG52 TO 57 AND PB17 PG5 TO 8 LOT.
Tampa, FL 33606

N/A

Equialt Fund LLC
720 E Henderson Ave
Tampa, FL 33602

01/08/2018

David Jeff Smith
State Certified General REA
RZ-2883

PO Box 987

Tarpon Springs, FL 34688
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Owner Equialt Fund LLC File No. E1801017
Property Address 225 Danube Ave Units 1-4

City Tampa County Hillshorough State FL Zp Code 33606
Lender/Client Equialt Fund LLC
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Valuation Consulting Group
PO Box 887

Tarpon Springs, FL 34688
(727)859-5280

January 08, 2018

Equialt Fund LLC
720 E Henderson Ave
Tampa, FL 33602

Re: Property: 225 Danube Ave Units 1-4
Tampa, FL 33606
Owner: N/A
File No.: E1801017

In accordance with your request, we have performed an Income Capitalization analysis on the above referenced
property. The report of that analysis is attached.

The purpose of this analysis is to estimate the investment value of the property described in this report, as improved, in
unencumbered fee simple title of ownership.

This report is based on data provided by the client, including anticipated cap rates, vacancy rates, and income and
expenses of the subject. The appraiser performed this as a "desk-top” analysis, and did not visually inspect the subject
or surrounding neighborhood. The analysis was developed and the report was prepared in accordance with the
Uniform Standards of Professional Appraisal Practice.

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of
the report and caontingent upon the certification and limiting conditions attached.

It has been a pleasure to assist you. Please do not hesitate to contact me or any of my staff if we can be of additional
service to you.

Sincerely,

David Jeff Smith
State Certified General REA
RZ-2883
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Limiting Conditions File No. E1801017
| Qwmner Equialt Fund LLC
Property Address 225 Danube Ave Units 1-4
City Tampa County Hillsborough State FL Zip Code 33606
| Lender/Client Equialt Fund LLC

This report has been made with the following general limiting conditions:

1. This report is to be used in whole and not in part. No part of the report shall be used in conjunction with any other
appraisal.

2, Neither all nor any part of the contents of this report (especially any conclusions as to value or the identity of the
appraiser) shall be disseminated to the public through advertising, public relations, news, sales, or other media without the
prior written consent and approval of the appraiser.

3. Possession of this report, or a copy thereof, does not carry with it the right of ownership and/or publication. This report is
the sole property of the client stated in this report and no other entity has any right to its use in any way.

5. If this report is found to be altered in any way from the original documents in the appraiser's personal workfile, this report
will be considered null and void and will no longer be valid.

6. The appraiser, by reason of this report, is not required to give further consultation, testimony, or be in attendance in
court with reference to the property in gquestion unless arrangements have been previously made.

7. The appraiser is not an expert or licensed contractor in, but not limited to: structural, plumbing, heating, air conditioning
systems, electrical, appliances, roofs, soils, sub-soil conditions, subsidence, foundations, mechanical systems, pools, pool
heaters, pool filters, spas, termites, environmental hazards, septic systems, installations, existing conditions, or compliance
of city or county codes.

NO WARRANTY OF THE APPRAISAL IS GIVEN OR IMPLIED. NO LIABILITY IS ASSUMED BY THE APPRAISER FOR
THE STRUCTURAL OR MECHANICAL ELEMENTS OF THE PROPERTY. Therefore, any Buyer, Borrower, or other user
of this report is advised to carefully consider their options relative to expert physical inspections of the subject property.
Inspections by experts in any of the above areas may or may not reveal current or potential problems. The failure to
exercise the right of professional expert inspections may constitute an acceptance of the property in its present condition. A
list of licensed contractors, engineers, environmental inspectors, home inspectors, etc., may be found in the local phone
directory. Depending on the results of any advised inspections, the market value may be affected to the extent of the cost
to cure any problem areas or items.

8. Unless otherwise stated in this report, the existence of hazardous material, which may or may not exist, was not
observed by the appraiser. The appraiser has no knowledge of the existence of such materials on or in the property. The
appraiser, however, is not qualified to detect such substances. The presence of such substances such as asbestos, urea
formaldehyde, or other potential hazardous materials may affect the value of the property. The appraiser assumes that no
such substances are present on or in the property. The appraiser urges the client to retain an expert in this field if any
assurances are desired concerning the presence of potentially hazardous materials.
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General Assumptlions File No. E1801017
| Qwmner Equialt Fund LLC
Property Address 225 Danube Ave Units 1-4
City Tampa County Hillsborough State FL Zip Code 33606
| Lender/Client Equialt Fund LLC

This report has been made with the following general assumptions:

1. Na respansibility is assumed for the legal description or for matters including legal or title considerations. Title to the
property is assumed to be good and marketable unless otherwise stated.

2, The property is valued free and clear of any or all liens or encumbrances unless otherwise stated.
3. Responsible ownership and competent property management are assumed.

4. The information contained in this report, or upon which this analysis is based, has been gathered from sources the
appraiser believes to be reliable. However, no warranty is given for its accuracy.

5. All engineering is assumed to be correct. The plot plans and illustrative material in this report are included only to assist
the reader in visualizing the property.

6. it is assumed that there are no hidden or unapparent conditions of the property, subsail, or structures that render it more
or less valuable. No responsibility is assumed for such conditions or for arranging for engineering studies that may be
required to discover them.

7. ltis assumed that there is full compliance with all applicable federal, state, and local environmental regulations and laws
unless noncompliance is stated, defined, and considered in the appraisal report.

8. It is assumed that all applicable zoning and use regulations and restrictions have been complied with, unless
nonconformity has been stated, defined, and considered in the report.

9. it is assumed that all required licenses, certificates of occupancy, consents, or other legislative or administrative
authority from any local, state, or national government or private entity or organization have been or can be obtained or

renewed for any use on which the value estimate contained in this report is based.

10. It is assumed that the utilization of the land and improvements is within the boundaries or property lines of the property
described and that there is no encroachment or trespass unless noted in the report.

11. ltis assumed that all construction and remodeling of the structures have been properly constructed, permitted,
inspected, and are in compliance with all local building regulations unless noted in the report.

12. Itis assumed, unless otherwise noted in the report, that the subject is conforming to the neighborhood and has only
minor, if any, deferred maintenance. If found otherwise, this could affect the final opinion of value.

Note: The appraiser reserves the right to modify the final opinion of value if any of the proceeding statements are
discovered to be other than reported in the report.
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Valuation Consulting Group

PRIVACY NOTICE

Pursuant to the Gramm-Leach-Biiley Act of 1998, effective July 1, 2001, Appraisers, along with ali
previders of personail financial services are now required by federal law to inform their clients of
the policies of the firm with regard to the privacy of ciient nonpublic personal information. As
professionals, we understand that your privacy is very important to you and are pleased to provide
you with this information.

Types of Nonpublic Personal Information We Collect

In the course of performing an analysis, we may collect what is known as "nonpublic personal information” about you. This
information is used to facilitate the services that we provide to you and may include the information provided to us by you
directly or received by us from others with your authorization.

Parties te Whom We Disclose Information

We do not disclose any nonpublic personal information obtained in the course of our engagement with our clients to
nonaffiliated third parties, except as necessary or as required by law. By way of example, a necessary disclosure would be to
our employees, and in certain situations, to unrelated third party consultants who need to know that information to assist us in
providing appraisal services to you. All of our employees and any third party consultants we employ are informed that any
information they see as part of an appraisal assignment is to be maintained in strict confidence within the firm. A disclosure
required by law would be a disclosure by us that is ordered by a court of competent jurisdiction with regard to a legal action to
which you are a party.

Confidential d

We will retain records relating to professional services that we have provided to you for a reasonable time so that we are
better able to assist you with your needs. in order to protect your nonpublic personal information from unauthorized access
by third parties, we maintain physical, electronic and procedural safeguards that comply with our professional standards to
insure the security and integrity of your information. Please feel free to call us an any time if you have any questions about
the confidentiality of the information that you provide to us.
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Valuation Consulting Group

Owner Equialt Fund LLC

Property Address 225 Danube Ave Units 1-4
| City Tampa County Hillsborough State  FL Zip Code 33606

LenderlChent‘ i E u|alt Fund LLC)

The purpose of the ana[ys:s is to prov:de an opinion of investment value to be used as |nd1cated in the lntended Use / Inlended User section of

this addendum

This analysis repor‘t is based on data prowded by the chem |nclud|ng antlolpated cap rates, vacancy rates and income and expenses of the
sublect. The appraiser performed this as a "desk-top" analysis, and did not visually inspect the subject or surrounding neighborhood. The
analysis was developed and the report was prepared in accordance with the Uniform Standards of Professional Appraisal Practice.

additional Intended Users are |dent|fed by the appralser. The use of this report by anyone other than the stated |ntended user, or for qny other
use other than the stated intended use, is prohibited.

Current listing infdrmatiani N/A

Prior sale: _N/A

‘Exposure Time/ Marketing T
N/A

‘Personal (noncreally) Transfers
N/A

Additional Comments : o = :
The statements of fact contamed in this report are true and correct.

impartial, and unb@sed professmnal@a!yaes, apinions, and conclusions.

| have no present or prospective interest in the property that is the subject of this report, and no personal interest with respect to the parties
involved, unless otherwise stated within the report.

| have no bias with respect to the property that is the subject of this report or to the parties involved with this assignment.

My analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with the Uniform Standards of
Professional Appraisal Practice.

1. This appraisal assignment was not based on a requested minimum va!uaimn. a speclflc valuation, or an appruval of a loan.
2. My compensation is not contingent upon the reporting of a predetermined value or direcion in value that favors the cause of the client, the amount of the value
estimate, the attainment of a stipulated result or the occurrence of a subsequent event.

Appraiser(s): David Jeff Smxth Supervisory Appraiser(s):
Effective date / Report date: 01/08/2018 Effactive date / Report date:
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income Capitalization File No. E1801017
Owner Equialt Fund LLC
Property Address 225 Danube Ave Units 1-4
City Tampa County Hillshorough State FL ZipCode 33606
Lender/Client Equialt Fund LLC

INCOME CAPITALIZATION APPROACH

Investment properties are typically valued in proportion to their ability to produce net income to the investor
relative to the amount invested. Therefore, an analysis of the property in terms of its ability to provide a
sufficient net annual return on investment capital is an important means of valuing any real estate asset. An
estimated value is derived by capitalizing the net income at a rate commensurate with the risk inherent in
the ownership of the property. The Income Approach, when properly applied, is considered to be the most
accurate indicator of value for income-producing properties.

POTENTIAL GROSS INCOME ESTIMATE

The first step in this approach is to estimate the potential gross income using the rental information of the
subject property provided by the client, as of the analysis date. The subject’s 2,088 square feet of net rentable
area {(NRA) is currently 100% long-term rental tenancy. The potential gross income {not including late fees)
for the current year is $52,800, based on a scheduled rental rate of $4,400 per month.

EFFECTIVE GROSS INCOME

The central Florida market, in general, has experienced increasing demand for long-term rental space with
supply trailing demand. Therefore, a minimal deduction for vacancy and coilection loss has been applied since
the property wouid likely be 97.5%+ leased over a typical 5- year holding period. A 2.5% general vacancy &
collection rate ($1,320 for the current year) has been applied to the potential gross income. This resuits in an
effective gross income for the current year of $51,489.

OPERATING EXPENSES

Typically within the subject’'s market, the utilities are paid by the tenant, with most of the remaining operating
expenses being paid by the owner. As detailed in this section, the subject’s estimated stabilized operating
expenses amount to $16,212. Net operating income is then estimated at $35,277.

Real estate taxes for the subject are estimated at $6,146 (working 2016 figure), based on the data provided by
the client.

Insurance expense is currently projected at $2,004 annually, based on the data provided by the client.
HOA fees are currently projected at $2,400 annually (HOA fee is $50 per month per unit).

Utilities are paid by the fenant.

Repairs & Maintenance are not being included within this analysis per client's request.

Management fee is estimated at 10% of effective gross income or $5,148. This expense is necessary to cover
an owner’s time and expense in managing a tenant-occupied property like the subject. Typical management
fees for long term rental properties range from 5% to 15% of effective gross income on a stabilized basis.
Since the subject is projected to be over 95% occupied with long term tenancy, this expense has been
estimated at the middie of this range, or at 10% of EGI.

Miscellaneous/Reserves for Replacements are expenses that would not properly fall under other expense
categories, while reserves are items that are not normally included in the typical income statement because
they are generally capital improvements of shorter life items, which are replaced during the life of the structure
in order to maintain a stable income. Reserves for replacement would be for such items as roof replacement,
heating and air conditioning systems, appliances, flooring, sprinkler system and driveway resurfacing/resealing.
This expense is estimated at $514, based on 1% of EGI and is the owner’s responsibility.

Signature P Signature

Name David Jeff Smith ! Name

Dato Signed ~ 01/08/2018 d Dato Signed

State Certification # RZ2883 State FL State Certification # State
Or State License # State Or State License # State
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income Capitalization File No. E1801017
Owner Equialt Fund LLC
Property Address 225 Danube Ave Units 1-4
City Tampa County Hillshorough State FL ZipCode 33606
Lender/Client Equialt Fund LLC

CAPITALIZATION OF INCOME

Generally, the best indication of overall capitalization rates is an analysis of market sales. The overall rates of
capitalization derived from such sales are typically influenced by the status of leasing, occupancy, existing rent
levels and their upside potential, protection against increasing expenses, the age and condition of the
improvements, the long-term economic outiook, and the competitive position of the property. In addition,
financing considerations, the relationships and needs of the parties involved, tax considerations, perceived risk
and a host of other factors frequently influence actual sales.

Within the greater Central Florida market, current capitalization rates for residential income properties have been
in the range of roughly 4% to 6.5%.

For this analysis, the client is requesting an investment value based upon specific capitalization rates of 4% and
5%, which are the capitalization rates utilized within this analysis.

Direct Capitalization

Income is then capitalized by utilizing the simplistic formula of V = /R, where V = value, | = income, and R = rate.
Therefore, performing a direct capitalization of the current year's projected Net Operating Income (NOI) of $35,277
by overall rates of 4% and 5% indicates investment value estimates of:

At 4% Cap Rate - $881,925
At 5% Cap Rate - $705,540

The value estimates via direct capitalization represent a snapshot in time of a given property’s income
characteristics. Due to the nature of the subject property, with long-term leases and some at flat lease rates,
this methodology is considered to be a reliable indicator of current investment value.

Signature P Signature

Name David Jeff Smith ! Name

Dato Signed ~ 01/08/2018 d Dato Signed

State Certification # RZ2883 State FL State Certification # State
Or State License # State Or State License # State
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Supplemental Addendum File No. E1801017
Owner Equialt Fund LLC
Property Address 225 Danube Ave Units 1-4
City Tampa County Hillshorough State FL ZipCode 33606
Lender/Client Equialt Fund LLC

CLIENT IDENTIFICATION & USAGE

The Intended User of this report is Equialt Fund Il LLC. The Intended Use is to be used in determinig the investment value of the subject
property, subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment
Value. No additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user,
or for any other use other than the stated intended use, is prohibited.

PURPOSE OF THE ANALYSIS AND REPORT

The purpose of the analysis is to provide an opinion of investment vaiue to be used as indicated in the Client Identification & Usage

section of this addendum. Generally, this opinion of investment value is as set forth in the Dictionary Of Real Estate Appraisal, 4th
Edition.

DEFINITION OF INVESTMENT VALUE

in real estate terminology, investment value is defined as “vaiue o a particular investor, based on individuai investment requirements, as
distinguished from the concept of market value, which is impersonal and detached.” In real estate appraisal, calculations of investment value
conventionally involve the discounting of an anticipated income stream. One generally accepted real estate appraisal text makes the following
comments regarding the distinction between market value and investment value:

The income capitalization approach is typically used in market value appraisals of income-producing properties. The approach may also be used
to estimate value, or the subjective value of a property to a particular investor. Market value and invesiment value may coincide when a client’s
investment criteria are consistent with those that are typical in market. In this case, the two value estimates may be numerically the same, but
the two types of value are not interchangeable. Market value is objective, impersonal, and detached; investment value is subjective and
personal. in estimating market value, an appraiser must be satisfied that ali data and assumptions used in the income capitalization approach
are markel oriented.

SCOPE OF WORK & ANALY SIS FROCESS

Scope of work is defined, according to Uniform Standards of Professional Appraisal Practice, as "The amount and type of information
researched and the analysis applied in an assignment”. The subject property was identified by legal description and physical address. Data for
the subject property was obtained from the client and Public Records.

After coilection of this information, the subject is then valued using the income Approach to value, utilizing the clients expected
capitalization rates.

The analysis assignment was not based on a requested minimum valuation, a specific valuation, or the approval of a loan.

Unless stated that the Departure Provision was invoked, the analyses, opinions, and conclusions were developed, and this report has
been prepared, in conformity with the Uniform Standards of Professional Appraisal Practice and in accordance with the regulations
required by FIRREA. Unless stated otherwise, extraordinary assumptions and/or hypothetical conditions were not considered in the
preparation of this report.

In accordance with the competency provision in USFPAP, the appraiser certifies that his/her education, experience, and knowledge is
sufficient to appraise the type of property being appraised and that no appraiser has provided significant professional assistance to the
person inspecting the subject property and in completion of the analyses other than the person(s) named in the report or the appraisers
employer.

PERSONAL PROPERTY

ltems of personal property are not considered in the valuation of the subject. Fersonal property is defined as: "All items that are not
reaity. ltems not permanently attached or affixed to the real estate”. ltems considered personal property include, but are not iimited to:
above ground pools and hot tubs, furniture, countertop microwave ovens, storage sheds, window treatments, etc. These items may be
included in the contract sales price, but are not considered in the final estimate of value.

CONDITION OF IMPROVEMENTS

A visual inspection was not made of the components of the subject, including: appliances, heating and cooling, floors, walls, mechanical,
electrical and plumbing. Condition of these and any other components as indicated in the analysis rely on reasonable expectations of
adequacy.

TAXES

Tax information herein is obtained from Public Records. The reader is advised that data on Special Assessments is a function of Title
Searches, and unless discovered in the normal analysis research, is not addressed herein.

PERMITS

Any and all improvements that require regulatory agency permits are assumed to have had those permits, and to be "legally” done
unless otherwise noted elsewhere within this report. ltems not requiring permits are assumed to have been done in a market acceptable
manner, as well as to code.

THIRD PARTY USE

This report has been prepared for our client as indicated in the Client Identification & Usage section of this addendum. This report may
not be used or relied upon by anyone other than the indicated client, for any purpose other than the usage indicated in the Client
Identification & Usage section of this addendum, without the express written consent of the appraiser. Where it is required that a third
party receive a copy of this report, it is being provided pursuant to authority from the Client, and that the third party may not be entitied to
rely upon its contents when making any decisions concerning the property. If this report is placed in the hands of anyone but the Client,
Client shall make such party aware of all the assumptions and limiting conditions of the assignment.

DIGITAL SIGNATURE
it should be noted that the digital signature will only be displayed and inserted by the appraiser. Once the report is signed it cannot be

edited unless the appraiser removes it. The signature of the appraiser can only be inserted from the appraisers designated computer
and is password protected.
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INVESTMENT ANALYSIS REPORT

A 4-Unit Rental Property

1277 Sylvia Ave
SPRING HILL UNIT 3 BLK 145 LOT 29 OR 417 PG 1231
Spring Hill, FL 34606

N/A

Equialt Fund LL.C
720 E Henderson Ave
Tampa, FL 33602

July 26, 2017

David Jeff Smith
State Certified General REA
RZ-2883
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Valuation Consulting Group
PC Box 987

Tarpon Springs, FL 34688
(727)859-5280

July 26, 2017

Equiait Fund LLC
720 E Henderson Ave
Tampa, FL 33602

Re: Property: 1277 Sylvia Ave
Spring Hill, FL 34606
Owner: N/A
File No.: E1707022

In accordance with your request, we have performed an Income Capitalization analysis on the above referenced
property. The report of that analysis is attached.

The purpose of this analysis is to estimate the investment value of the property described in this report, as improved, in
unencumbered fee simple title of ownership.

This report is based on data provided by the client, including anticipated cap rates, vacancy rates, and income and
expenses of the subject. The appraiser performed this as a "desk-top" analysis, and did not visually inspect the subject
or surrounding neighborhood. The analysis was developed and the report was prepared in accordance with the
Uniform Standards of Professional Appraisai Practice.

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of
the report and contingent upon the certification and limiting conditions attached.

It has been a pleasure to assist you. Please do not hesitate to contact me or any of my staff if we can be of additional
service to you.

Singerely,,

David Jeff Smith
State Certified General REA
RZ-2883
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Owner Equialt Fund LLC

Property Address 1277 Sylvia Ave

City

Spring Hill County Hernando State  FL Zip Code 34606

GClient

Equialt Fund LLC

This report has been made with the foliowing general limiting conditions:

1. This report is to be used in whole and not in part. No part of the report shall be used in conjunction with any other
appraisal.

2. Neither all nor any part of the contents of this report {especially any conclusions as to value or the identity of the
appraiser) shall be disseminated to the public through advertising, public relations, news, sales, or other media without the
prior written consent and approval of the appraiser.

3. Possession of this report, or a copy thereof, does not carry with it the right of ownership and/or publication. This report is
the sole property of the client stated in this report and no other entity has any right to its use in any way.

5. If this report is found to be altered in any way from the original documents in the appraiser's personal workfile, this report
will be considered null and void and will no longer be valid.

6. The appraiser, by reason of this report, is not required to give further consultation, testimony, or be in attendance in
court with reference to the property in question unless arrangements have been previously made.

7. The appraiser is not an expert or licensed contractor in, but not limited to: structural, plumbing, heating, air conditioning
systems, electrical, appliances, roofs, soils, sub-soil conditions, subsidence, foundations, mechanical systems, pools, pool
heaters, pool filters, spas, termites, environmental hazards, septic systems, installations, existing conditions, or compliance
of city or county codes.

NO WARRANTY OF THE APPRAISAL IS GIVEN OR IMPLIED. NO LIABILITY iS ASSUMED BY THE APPRAISER FOR
THE STRUCTURAL OR MECHANICAL ELEMENTS OF THE PROPERTY. Therefore, any Buyer, Borrower, or other user
of this report is advised to carefully consider their options relative to expert physical inspections of the subject property.
Inspections by experts in any of the above areas may or may not reveal current or potential problems. The failure to
exercise the right of professional expert inspactions may constitute an acceptance of the property in its present condition. A
list of licensed contractors, engineers, environmental inspectors, home inspectors, etc., may be found in the local phone
directory. Depending on the results of any advised inspections, the market value may be affected to the extent of the cost
to cure any problem areas or items.

8. Unless otherwise stated in this report, the existence of hazardous material, which may or may not exist, was not
observed by the appraiser. The appraiser has no knowledge of the existence of such materials on or in the property. The
appraiser, however, is not qualified to detect such substances. The presence of such substances such as asbestos, urea
formaldehyde, or other potential hazardous materials may affect the value of the property. The appraiser assumes that no
such substances are present on or in the property. The appraiser urges the client to retain an expert in this field if any
assurances are desired concerning the presence of potentially hazardous materiais.
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Owner

Equialt Fund LLC

Property Address 1277 Sylvia Ave

City

Spring Hill County Hernando State  FL Zip Code 34606

GClient

Equialt Fund LLC

This report has been made with the following general assumptions:

1. No responsibility is assumed for the legal description or for matters including legal or title considerations. Title to the
property is assumed to be good and marketable unless otherwise stated.

2. The property is valued free and clear of any or all liens or encumbrances unless otherwise stated.
3. Responsible ownership and competent property management are assumed.

4. The information contained in this report, or upon which this analysis is based, has been gathered from sources the
appraiser believes to be reliable. However, no warranty is given for its accuracy.

5. All engineering is assumed to be correct. The plot plans and illustrative material in this report are included only to assist
the reader in visualizing the property.

6. It is assumed that there are no hidden or unapparent conditions of the property, subsoil, or structures that render it more
or less valuable. No responsibility is assumed for such conditions or for arranging for engineering studies that may be
required to discover them.

7. Itis assumed that there is full compliance with all applicable federal, state, and local environmental regulations and laws
unless noncompliance is stated, defined, and considered in the appraisal report.

8. It is assumed that all applicable zoning and use regulations and restrictions have been complied with, unless
nonconformity has been stated, defined, and considered in the report.

9. It is assumed that all required licenses, certificates of occupancy, consents, or other legislative or administrative
authority from any local, state, or national government or private entity or organization have been or can be obtained or

renewed for any use on which the value estimate contained in this report is based.

10. It is assumed that the utilization of the land and improvements is within the boundaries or property lines of the property
described and that there is no encroachment or trespass unless noted in the report.

11. It is assumed that all construction and remodeling of the structures have been properly constructed, permitted,
inspected, and are in compliance with all local building regulations uniess noted in the report.

12. It is assumed, unless otherwise noted in the report, that the subject is conforming to the neighborhood and has only
minor, if any, deferred maintenance. If found otherwise, this could affect the final opinion of value.

Note: The appraiser reserves the right to modify the final opinion of value if any of the proceeding statements are
discovered to be other than reported in the report.
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PRIVACY NOTICE

Pursuant to the Gramm-Leach-Bliley Act of 1999, effective July 1, 2001, Appraisers, along with all
providers of personal financial services are now reguired by federal law to inform their clients of
the policies of the firm with regard to the privacy of client nenpublic personal information. As
professionals, we understand that your privacy is very important to you and are pleased to provide
you with this information.

In the course of performing an analysis, we may collect what is known as "nonpublic personal information” about you. This
information is used to facilitate the services that we provide to you and may include the information provided to us by you
directly or received by us from others with your authorization.

Parties to Whom We Disclose Information

We do not disclose any nonpublic personal information obtained in the course of our engagement with our clients to
nonaffiliated third parties, except as necessary or as required by law. By way of example, a necessary disclosure would be to
our employees, and in certain situations, to unrelated third party consultants who need to know that information to assist us in
providing appraisal services to you. All of our employees and any third party consultants we employ are informed that any
information they see as part of an appraisal assignment is to be maintained in strict confidence within the firm. A disclosure
required by law would be a disclosure by us that is ordered by a court of competent jurisdiction with regard to a legal action to
which you are a party.

We will retain records relating to professional services that we have provided to you for a reasonable time so that we are
better able to assist you with your needs. In order to protect your nonpublic personal information from unauthorized access
by third parties, we maintain physical, electronic and procedural safeguards that comply with our professional standards to
insure the security and integrity of your information. Please feel free to call us an any time if you have any questions about
the confidentiality of the information that you provide to us.
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Owner Equialt Fund LL.C
Property Address 1277 Sylvia Ave
City Spring Hill Gounty Hernando State FL Zip Code 34606

Glient

E U|alt Fund I_LC

The purpose of the analysIs is to prowde an opinion of |nvestment value to be used as lndlcated in the Intended Use / Intended User sect|on of

this addendum

This analv5|s report is based on data prowded by the cIIent Incluqu ant|0|pated cap rates vacancy rates and income and expenses of the

subject. The appraiser performed this as a "desk-top" analysis, and did not visually inspect the subject or surrounding neighborhood. The

analysis was developed and the report was prepared in accordance with the Uniform Standards of Professional Appraisal Practice.

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of the report and

contingent upon the certification and limiting conditions attached.

intended Lise / Intended Uiser

The Intended User of this repott is EanaIt Fund LLC The Intended Use is to be used in determlmng the |nvestment vaIue of the subject
property, subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment

_any cther use other than the stated intended use, is prohibited.

Value. No additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for

History of Property.

Current listing information: N/A

Prior sale: _N/A

 Exposure Time / Marketing Time

N/A

Additional Comrments

The statements of fact contained in this report are true and correct.

The reported analyses, opinions, and conclusions are limited only by the reported assumptions and limiting conditions, and are my personal,

impartial, and unbiased professional analyses, opinions, and conclusions.

| have no present or prospective interest in the property that is the subject of this report, and no personal interest with respect to the parties
involved, unless otherwise stated within the report.

| have no bias with respect to the property that is the subject of this report or to the parties involved with this assignment.

My analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with the Uniform Standards of

Professional Appraisal Practice.

1. This appraisal assignment was not based on a requested minimum valuation, a specific valuation, or an approval of a loan.
2. My compensation is not contingent upon the reporting of a predstermined value or direction in value that favors the cause of the client, the amount of the value
estimate, the attainment of a stipulated result or the occurrence of a subsequent event.

Appraiser(s). David Jeff Smith Supervisory Appraiser(s):
Effective date / Report date: July 26, 2017 Effective date / Report date:
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income Capitalization File No. 1707022
Owner Equialt Fund LLC
Property Address 1277 Sylvia Ave
City Spring Hill County Hernando State FL Zip Gode 34606
Client Equialt Fund LLC

INCOME CAPITALIZATION APPROACH

Investment properties are typically valued in proportion to their ability to produce net income to the investor
relative to the amount invested. Therefore, an analysis of the property in terms of its ability to provide a
sufficient net annual return on investment capital is an important means of valuing any real estate asset. An
estimated value is derived by capitalizing the net income at a rate commensurate with the risk inherent in
the ownership of the property. The Income Approach, when properly applied, is considered to be the most
accurate indicator of value for income-producing properties.

POTENTIAL GROSS INCOME ESTIMATE

The first step in this approach is to estimate the potential gross income using the rental information of the
subject property provided by the client, as of the analysis date. The subject’s 4,100 square feet of net rentable
area (NRA) is currently 100% long-term rental tenancy. The potential gross income (not including late fees)
for the current year is $37,500, based on a scheduled rental rate of $3,125 per month.

EFFECTIVE GROSS INCOME

The central Florida market, in general, has experienced increasing demand for long-term rental space with
supply trailing demand. Therefore, a minimal deduction for vacancy and collection loss has been applied since
the property would likely be 97.5%+ leased over a typical 5- year holding period. A 2.5% general vacancy &
coliection rate ($938 for the current year) has been applied to the potential gross income. This results in an
effective gross income for the current year of $36,562.

OPERATING EXPENSES

Typically within the subject’'s market, the utilities are paid by the tenant, with most of the remaining operating
expenses being paid by the owner. As detailed in this section, the subject’s estimated stabilized operating
expenses amount to $9,944. Net operating income is then estimated at $26,618.

Real estate taxes for the subject are estimated at $3,673 (working 2016 figure), based on the data provided by
the client.

Insurance expense is currently projected at $1,049 annually, based on the data provided by the client.
HOA fees are currently projected at $100 per month ($1,200 Annually).

Utilities are paid by the tenant.

Repairs & Maintenance are not being included within this analysis per client's request.

Management fee is estimated at 10% of effective gross income or $3,656. This expense is necessary to cover
an owner’s time and expense in managing a tenant-occupied property like the subject. Typical management
fees for long term rental properties range from 5% to 15% of effective gross income on a stabilized basis.
Since the subject is projected to be over 95% occupied with long term tenancy, this expense has been
estimated at the middle of this range, or at 10% of EGI.

Miscellaneous/Reserves for Replacements are expenses that would not properly fall under other expense
categories, while reserves are items that are not normally included in the typical income statement because
they are generally capital improvements of shorter life items, which are replaced during the life of the structure
in order to maintain a stable income. Reserves for replacement would be for such items as roof replacement,
heating and air conditioning systems, appliances, flooring, sprinkier system and driveway resurfacing/resealing.
This expense is estimated at $366, based on 1% of EGI and is the owner’s responsibility.

Signature N | Signature

Name David Jeff Smith Name

Date Signed  07/26/2017 Date Signed

State Certification # Cert Gen RZ2883 State FL State Certification # State
Or State License # State Or State License # State
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income Capitalization File No. 1707022
Owner Equialt Fund LLC
Property Address 1277 Sylvia Ave
City Spring Hill County Hernando State FL Zip Gode 34606
Client Equialt Fund LLC

CAPITALIZATION OF INCOME

Generally, the best indication of overall capitalization rates is an analysis of market sales. The overall rates of
capitalization derived from such sales are typically influenced by the status of leasing, occupancy, existing rent
levels and their upside potential, protection against increasing expenses, the age and condition of the
improvements, the long-term economic outlook, and the competitive position of the property. In addition,
financing considerations, the relationships and needs of the parties involved, tax considerations, perceived risk
and a host of other factors frequently influence actual sales.

Within the greater Central Florida market, current capitalization rates for residential income properties have been
in the range of roughly 4% to 6.5%.

For this analysis, the client is requesting an investment value based upon specific capitalization rates of 4% and
5%, which are the capitalization rates utilized within this analysis.

Direct Capitalization

Income is then capitalized by utilizing the simplistic formula of V = I/R, where V = value, | = income, and R = rate.
Therefore, performing a direct capitalization of the current year’s projected Net Operating Income (NO!) of $26,618
by overall rates of 4% and 5% indicates investment value estimates of:

At 4% Cap Rate - $665,450
At 5% Cap Rate - 3532,360
The value estimates via direct capitalization represent a snapshot in time of a given property’s income

characteristics. Due to the nature of the subject property, with long-term leases and some at flat lease rates,
this methodology is considered to be a reliable indicator of current investment vaiue.

Signature N | Signature

Name David Jeff Smith Name

Date Signed  07/26/2017 Date Signed

State Certification # Cert Gen RZ2883 State FL State Certification # State
Or State License # State Or State License # State
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Supplemental Addendum File No. 1707022
Owner Equialt Fund LLC
Property Address 1277 Sylvia Ave
City Spring Hill County Hernando State FL Zip Gode 34606
Client Equialt Fund LLC

CLIENT IDENTIFICATION & USAGE

The Intended User of this report is Equialt Fund Il LLC. The Intended Use is to be used in determinig the investment value of the subject
property, subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of investment
Value. No additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user,
or for any other use other than the stated intended use, is prohibited.

PURPOSE OF THE ANALYSIS AND REPORT

The purpose of the analysis is to provide an opinion of investment value to be used as indicated in the Client identification & Usage

section of this addendum. Generally, this opinion of investment value is as set forth in the Dictionary Of Real Estate Appraisal, 4th
Edition.

DEFINITION OF INVESTMENT VALUE

In real estate terminology, investment value is defined as “value to a particular investor, based on individual investment requirements, as
distinguished from the concept of market value, which is impersonal and detached.” In real estate appraisal, calculations of investment value
conventionally involve the discounting of an anticipated income stream. One generally accepted real estate appraisal text makes the following
comments regarding the distinction between market value and investment value:

The income capitalization approach is typically used in market value appraisals of income-producing properties. The approach may also be used
to estimate value, or the subjective value of a property to a particular investor. Market value and investment value may coincide when a client's
investment criteria are consistent with those that are typical in market. In this case, the two value estimates may be numerically the same, but
the two types of value are not interchangeable. Market value is objective, impersonal, and detached; investment value is subjective and
personal. In estimating market value, an appraiser must be satisfied that all data and assumptions used in the income capitalization approach
are market oriented.

SCOPE OF WORK & ANALYSIS PROCESS

Scope of work is defined, according to Uniform Standards of Professional Appraisal Practice, as "The amount and type of information
researched and the analysis applied in an assignment". The subject property was identified by legal description and physical address. Data for
the subject property was obtained from the client and Public Records.

After collection of this information, the subject is then valued using the Income Approach to value, utilizing the clients expected
capitalization rates.

The analysis assignment was not based on a requested minimum valuation, a specific valuation, or the approval of a loan.

Unless stated that the Departure Provision was invoked, the analyses, opinions, and conclusions were developed, and this report has
been prepared, in conformity with the Uniform Standards of Professional Appraisal Practice and in accordance with the regulations
required by FIRREA. Unless stated otherwise, extraordinary assumptions and/or hypothetical conditions were not considered in the
preparation of this report.

In accordance with the competency provision in USPAP, the appraiser certifies that his/her education, experience, and knowledge is
sufficient to appraise the type of property being appraised and that no appraiser has provided significant professional assistance to the
person inspecting the subject property and in completion of the analyses other than the person(s) named in the report or the appraisers
employer.

PERSONAL PROPERTY

Items of personal property are not considered in the vaiuation of the subject. Personal property is defined as: "All items that are not
realty. ltems not permanently attached or affixed to the real estate”. Iltems considered personal property include, but are not limited to:
above ground pools and hot tubs, furniture, countertop microwave ovens, storage sheds, window treatments, etc. These items may be
included in the contract sales price, but are not considered in the final estimate of value.

CONDITION OF IMPROVEMENTS

A visual inspection was not made of the components of the subject, including: appliances, heating and cooling, floors, walls, mechanical,
electrical and plumbing. Condition of these and any other components as indicated in the analysis rely on reasonable expectations of
adequacy.

TAXES

Tax information herein is obtained from Public Records. The reader is advised that data on Special Assessments is a function of Title
Searches, and unless discovered in the normal analysis research, is not addressed herein.

PERMITS

Any and all improvements that require regulatory agency permits are assumed to have had those permits, and to be “legally" done
unless otherwise noted elsewhere within this report. items not requiring permits are assumed to have been done in a market acceptabie
manner, as well as to code.

THIRD PARTY USE

This report has been prepared for our client as indicated in the Client identification & Usage section of this addendum. This report may
not be used or relied upon by anyone other than the indicated client, for any purpose other than the usage indicated in the Client
Identification & Usage section of this addendum, without the express written consent of the appraiser. Where it is required that a third
party receive a copy of this report, it is being provided pursuant to authority from the Client, and that the third party may not be entitled to
rely upon its contents when making any decisions concerning the property. If this report is placed in the hands of anyone but the Client,
Client shall make such party aware of all the assumptions and limiting conditions of the assignment.

DIGITAL SIGNATURE
it should be noted that the digital signature will only be displayed and inserted by the appraiser. Once the report is signed it cannot be

edited unless the appraiser removes it. The signature of the appraiser can only be inserted from the appraisers designated computer
and is password protected.
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INVESTMENT ANALYSIS REPORT

A Hotel/Motel Rental Property

12321 Guif Bivd
Lengthy Legal
Treasure Island, FL 33706

N/A

Bungalows TI LLC
720 E Henderson Ave
Tampa, FL 33602

11/01/2017

David Jeff Smith
State Certified General REA
RZ-2883

PO Box 987

Tarpon Springs, FL 34688
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Owner

Bungalows TILLC File No. E1711002

Property Address 12321 Gulf Bivd

Treasure Island County Pinellas State FL Zip Code 33706

Bungalows TI LLC

CONFIDENTIAL
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Valuation Consulting Group
PC Box 987

Tarpon Springs, FL 34688
(727)859-5280

November 1, 2017

Bungalows TI LLC
720 E Henderson Ave
Tampa, FL 33602

Re: Property: 12321 Gulf Bivd
Treasure Island, FL 33706
Owner: N/A
File No.: E1711002

In accordance with your request, we have performed an Income Capitalization analysis on the above referenced
property. The report of that analysis is attached.

The purpose of this analysis is to estimate the investment value of the property described in this report, as improved, in
unencumbered fee simple title of ownership.

This report is based on data provided by the client, including anticipated cap rates, vacancy rates, and income and
expenses of the subject. The appraiser performed this as a "desk-top" analysis, and did not visually inspect the subject
or surrounding neighborhood. The analysis was developed and the report was prepared in accordance with the
Uniform Standards of Professional Appraisal Practice.

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of
the report and contingent upon the certification and limiting conditions attached.

It has been a pleasure to assist you. Please do not hesitate to contact me or any of my staff if we can be of additional
service to you.

Singerely,, 4

David Jeff Smith
State Certified General REA
RZ-2883
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Owner Bungalows TI LLC

Property Address 12321 Guif Blvd

City

Treasure Island County Pinellas State  FL Zip Code 33706

GClient

Bungalows TILLC

This report has been made with the foliowing general limiting conditions:

1. This report is to be used in whole and not in part. No part of the report shall be used in conjunction with any other
appraisal.

2. Neither all nor any part of the contents of this report (especially any conclusions as to value or the identity of the
appraiser) shall be disseminated to the public through advertising, public relations, news, sales, or other media without the
prior written consent and approval of the appraiser.

3. Possession of this report, or a copy thereof, does not carry with it the right of ownership and/or publication. This report is
the sole property of the client stated in this report and no other entity has any right to its use in any way.

5. If this report is found to be altered in any way from the original documents in the appraiser's personal workfile, this report
will be considered null and void and will no fonger be valid.

6. The appraiser, by reason of this report, is not required to give further consultation, testimony, or be in attendance in
court with reference to the property in question unless arrangements have been previously made.

7. The appraiser is not an expert or licensed contractor in, but not limited to: structural, plumbing, heating, air conditioning
systems, electrical, appliances, roofs, soils, sub-soil conditions, subsidence, foundations, mechanical systems, pools, pool
heaters, pool filters, spas, termites, environmental hazards, septic systems, installations, existing conditions, or compliance
of city or county codes.

NO WARRANTY OF THE APPRAISAL IS GIVEN OR IMPLIED. NO LIABILITY iS ASSUMED BY THE APPRAISER FOR
THE STRUCTURAL OR MECHANICAL ELEMENTS OF THE PROPERTY. Therefore, any Buyer, Borrower, or other user
of this report is advised to carefully consider their options relative to expert physical inspections of the subject property.
Inspections by experts in any of the above areas may or may not reveal current or potential problems. The failure to
exercise the right of professional expert inspactions may constitute an acceptance of the property in its present condition. A
list of licensed contractors, engineers, environmental inspectors, home inspectors, etc., may be found in the local phone
directory. Depending on the results of any advised inspections, the market value may be affected to the extent of the cost
to cure any problem areas or items.

8. Unless otherwise stated in this report, the existence of hazardous material, which may or may not exist, was not
observed by the appraiser. The appraiser has no knowledge of the existence of such materials on or in the property. The
appraiser, however, is not qualified to detect such substances. The presence of such substances such as asbestos, urea
formaldehyde, or other potential hazardous materials may affect the value of the property. The appraiser assumes that no
such substances are present on or in the property. The appraiser urges the client to retain an expert in this field if any
assurances are desired concerning the presence of potentially hazardous materiais.
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Owner Bungalows TI LLC

Property Address 12321 Guif Blvd

City Treasure Island County Pinellas State  FL Zip Code 33706
Client Bungalows TILLC

This report has been made with the following general assumptions:

1. No responsibility is assumed for the legal description or for matters including legal or title considerations. Title to the
property is assumed to be good and marketable unless otherwise stated.

2. The property is valued free and clear of any or all liens or encumbrances unless otherwise stated.
3. Responsible ownership and competent property management are assumed.

4. The information contained in this report, or upon which this analysis is based, has been gathered from sources the
appraiser believes to be reliable. However, no warranty is given for its accuracy.

5. All engineering is assumed to be correct. The plot plans and illustrative material in this report are included only to assist
the reader in visualizing the property.

6. It is assumed that there are no hidden or unapparent conditions of the property, subsoil, or structures that render it more
or less valuable. No responsibility is assumed for such conditions or for arranging for engineering studies that may be
reguired to discover them.

7. It is assumed that there is full compliance with all applicable federal, state, and local environmental regulations and laws
unless noncompliance is stated, defined, and considered in the appraisal report.

8. Itis assumed that all applicable zoning and use reguiations and restrictions have beern complied with, unless
nonconformity has been stated, defined, and considered in the report.

9. It is assumed that all required licenses, certificates of occupancy, consents, or other legislative or administrative
authority from any local, state, or national government or private entity or organization have been or can be obtained or
renewed for any use on which the value estimate contained in this report is based.

10. It is assumed that the utilization of the land and improvements is within the boundaries or property lines of the property
described and that there is no encroachment or trespass unless noted in the report.

11. It is assumed that all construction and remodeling of the structures have been properly constructed, permitted,
inspected, and are in compliance with all local building regulations uniess noted in the report.

12. It is assumed, unless otherwise noted in the report, that the subject is conforming to the neighborhood and has only
minor, if any, deferred maintenance. If found otherwise, this could affect the final opinion of value.

Note: The appraiser reserves the right to modify the final opinion of value if any of the proceeding statements are
discovered to be other than reported in the report.
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PRIVACY NOTICE

Pursuant to the Gramm-Leach-Bliley Act of 1999, effective July 1, 2001, Appraisers, along with all
providers of personal financial services are now reguired by federal law to inform their clients of
the policies of the firm with regard to the privacy of client nenpublic personal information. As
professionals, we understand that your privacy is very important to you and are pleased to provide
you with this information.

In the course of performing an analysis, we may collect what is known as "nonpublic personal information” about you. This
information is used to facilitate the services that we provide to you and may include the information provided to us by you
directly or received by us from others with your authorization.

Parties to Whom We Disclose Information

We do not disclose any nonpublic personal information obtained in the course of our engagement with our clients to
nonaffiliated third parties, except as necessary or as required by law. By way of example, a necessary disclosure would be to
our employees, and in certain situations, to unrelated third party consultants who need to know that information to assist us in
providing appraisal services to you. All of our employees and any third party consultants we employ are informed that any
information they see as part of an appraisal assignment is to be maintained in strict confidence within the firm. A disclosure
required by law would be a disclosure by us that is ordered by a court of competent jurisdiction with regard to a legal action to
which you are a party.

We will retain records relating to professional services that we have provided to you for a reasonable time so that we are
better able to assist you with your needs. In order to protect your nonpublic personal information from unauthorized access
by third parties, we maintain physical, electronic and procedural safeguards that comply with our professional standards to
insure the security and integrity of your information. Please feel free to call us an any time if you have any questions about
the confidentiality of the information that you provide to us.
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Ouner Bungalows T LLC

Property Address 12321 Guif Bivd

City Treasure Island County Pinellas State FL Zip Code 33708

Client Bun alows Ti LLC

This analysis report is based on data prowded by the dlient, |nc|udmg anticipated cap rates, vacancy rates and income and expenses of the

bub|ect The appraiser performed this as a "desk-top" anaIyS|s and dld not wsua!ly inspect the subject or surrounqu ne(qhbomood The

The value conclusions reported are based upon the client's specific criteria as of the effective date stated in the body of the report and

contingent upon the certification and limiting conditions attached.

Intended Use / Intended User ‘ . : ; L
The Intended User of this report is Bungalows TI LLC The Intended Use is to be used in determlmng the |nvestment value of the subject

property, subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of Investment

Value. No additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user, or for

any cther use other than the stated intended use, is prohibited.

History of Propert .
CGurrent listing information: _ N/A

Prior sale; _N/A

Exposiirs Time / Marketing Time.
N/A

NiA

The statements of fact contanned in this report are true and correct

The reported analyses opinions and conclusions are limited only by the reported assumptions and limiting conditions, and are my personal,

| have no present or prospective interest in the property that is the subject of this report, and no personal interest with respect to the parties

involved, unless otherwise stated within the report.

| have no bias with respect to the property that is the subject of this report or to the parties involved with this assignment.

My analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with the Uniform Standards of

Professional Appraisal Practice.

1. This appraisal assignment was not based ona requested minimum valuatlon a specific vaiuatlon or an approval of a Ioan
2. My compensation is not contingent upon the reporting of a predetermined value or direction in value that favors the cause of the client, the amount of the value
gstimate, the attainment of a stipulated result or the occurrence of a subsequent event.

Appraiser(s): David Jeff Smlth Supervisory Appraiser(s):
Effective date / Report date: 11/01/2017 Effective date / Report date:
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Owner Bungalows TI LLC
Property Address 12321 Gulf Bivd
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Client Bungalows Tl LLC

INCOME CAPITALIZATION APPROACH

Investment properties are typically valued in proportion to their ability to produce net income to the investor
relative to the amount invested. Therefore, an analysis of the property in terms of its ability to provide a
sufficient net annual return on investment capital is an important means of valuing any real estate asset. An
estimated value is derived by capitalizing the net income at a rate commensurate with the risk inherent in
the ownership of the property. The Income Approach, when properly applied, is considered to be the most
accurate indicator of value for income-producing properties.

POTENTIAL GROSS INCOME ESTIMATE

The first step in this approach is to estimate the potential gross income using the rental information of the
subject property provided by the client, as of the analysis date. The subject is 10 units of hotel/motel

rental tenancy encompassing 5,626 square feet of net rentable area (NRA) is currently 100% rental

tenancy. The potential gross income (not including late fees) for the current year is $498,000, based on weekly
rental tenancy.

EFFECTIVE GROSS INCOME

The central Florida market, in general, has experienced increasing demand for extended stay vacation rental
space with typical supply and demand. Therefore, an average market deduction for vacancy and collection loss
has been applied since the property would likely be 70%+ leased over a typical 5- year holding period. A 30%
general vacancy & collection rate ($149,400 for the current year) has been applied to the potential gross income.
This results in an effective gross income for the current year of $348,600.

OPERATING EXPENSES

Typically within the subject's market, the utilities are paid by the tenant, with most of the remaining operating
expenses being paid by the owner. As detailed in this section, the subject’s estimated stabilized operating
expenses amount to $130,444. Net operating income is then estimated at $218,156.

Real estate taxes for the subject are estimated at $14,750 (working 2016 figure), based on the data provided by
the client.

Insurance expense is currently projected at $14,000 annually, based on the data provided by the client.
HOA fees are currently projected at $5,279 per month ($63,348 Annually).

Utilities are paid by the tenant.

Repairs & Maintenance are not being included within this analysis per client's request.

Management fee is estimated at 10% of effective gross income or $34,860. This expense is necessary to cover
an owner's time and expense in managing a tenant-occupied property like the subject. Typical management
fees for long term rental properties range from 5% to 15% of effective gross income on a stabilized basis.
Since the subject is projected to be over 95% occupied with long term tenancy, this expense has been
estimated at the middle of this range, or at 10% of EGI.

Miscellaneous/Reserves for Replacements are expenses that would not properly fail under other expense
categories, while reserves are items that are not normally included in the typical income statement because
they are generally capital improvements of shorter life items, which are replaced during the life of the structure
in order to maintain a stable income. Reserves for replacement would be for such items as roof replacement,
heating and air conditioning systems, appliances, flooring, sprinkier system and driveway resurfacing/resealing.
This expense is estimated at $3,486, based on 1% of EGI and is the owner’s responsibility.

Signature N | Signature

Name David Jeff Smith Name

Date Signed  11/01/2017 Date Signed

State Certification # Cert Gen RZ2883 State FL State Certification # Stats
Or State License # State Or State License # State
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Owner Bungalows TI LLC
Property Address 12321 Gulf Bivd
Gity Treasure Island County Pinelias State FL Zip Gode 33708
Client Bungalows Tl LLC

CAPITALIZATION OF INCOME

Generally, the best indication of overall capitalization rates is an analysis of market sales. The overall rates of
capitalization derived from such sales are typically influenced by the status of leasing, occupancy, existing rent
levels and their upside potential, protection against increasing expenses, the age and condition of the
improvements, the long-term economic outlook, and the competitive position of the property. In addition,
financing considerations, the relationships and needs of the parties involved, tax considerations, perceived risk
and a host of other factors frequently influence actual sales.

Within the greater Central Florida market, current capitalization rates for income properties have been

in the range of roughly 4% to 8.5%.

For this analysis, the client is requesting an investment value based upon specific capitalization rates of 4% and
5%, which are the capitalization rates utilized within this analysis.

Direct Capitalization

Income is then capitalized by utilizing the simplistic formula of V = I/R, where V = value, | = income, and R = rate.
Therefore, performing a direct capitalization of the current year's projected Net Operating income (NOI) of $218,156
by overall rates of 4% and 5% indicates investment value estimates of:

At 4% Cap Rate - 85,453,900
At 5% Cap Rate - $4,363,120

The value estimates via direct capitalization represent a snapshot in time of a given property’s income
characteristics. Due to the nature of the subject property, with long-term leases and some at flat lease rates,
this methodology is considered to be a reliable indicator of current investment value.

Signature N | Signature

Name David Jeff Smith Name

Date Signed  11/01/2017 Date Signed

State Certification # Cert Gen RZ2883 State FL State Certification # State
Or State License # State Or State License # State
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Client Bungalows Tl LLC

CLIENT IDENTIFICATION & USAGE

The Intended User of this report is Bungalows Tl LLC. The Intended Use is to be used in determinig the investment value of the subject
property, subject to the stated Scope of Work, purpose of the analysis, reporting requirements of this report form, and Definition of investment
Value. No additional Intended Users are identified by the appraiser. The use of this report by anyone other than the stated intended user,
or for any other use other than the stated intended use, is prohibited.

PURPOSE OF THE ANALYSIS AND REPORT

The purpose of the analysis is to provide an opinion of investment value to be used as indicated in the Client Identification & Usage

section of this addendum. Generally, this opinion of investment value is as set forth in the Dictionary Of Real Estate Appraisal, 4th
Edition.

DEFINITION OF INVESTMENT VALUE

In real estate terminology, investment value is defined as “value to a particular investor, based on individual investment requirements, as
distinguished from the concept of market value, which is impersonal and detached.” in real estate appraisal, calculations of investment vaiue
conventionally involve the discounting of an anticipated income stream. One generally accepted real estate appraisal text makes the following
comments regarding the distinction between market value and investment value:

The income capitalization approach is typically used in market value appraisals of income-producing properties. The approach may also be used
to estimate value, or the subjective value of a property to a particular investor. Market value and investment value may coincide when a client’'s
investment criteria are consistent with those that are typical in market. In this case, the two value estimates may be numerically the same, but
the two types of value are not interchangeable. Market value is objective, impersonal, and detached; investment value is subjective and
personal. In estimating market value, an appraiser must be satisfied that all data and assumptions used in the income capitalization approach
are market oriented.

SCOPE OF WORK & ANALYSIS PROCESS

Scope of work is defined, according to Uniform Standards of Professional Appraisal Practice, as "The amount and type of information
researched and the analysis applied in an assignment”. The subject property was identified by legal description and physical address. Data for
the subject property was obtained from the client and Public Records.

After collection of this information, the subject is then valued using the Income Approach to value, utilizing the clients expected
capitalization rates.

The analysis assignment was not based on a requested minimum valuation, a specific valuation, or the approval of a loan.

Unless stated that the Departure Provision was invoked, the analyses, opinions, and conclusions were developed, and this report has
been prepared, in conformity with the Uniform Standards of Professional Appraisal Practice and in accordance with the regulations
required by FIRREA. Unless stated otherwise, extraordinary assumptions and/or hypothetical conditions were not considered in the
preparation of this report.

In accordance with the competency provision in USPAP, the appraiser certifies that his/her education, experience, and knowledge is
sufficient to appraise the type of property being appraised and that no appraiser has provided significant professional assistance to the
person inspecting the subject property and in completion of the analyses other than the person(s) named in the report or the appraisers
employer.

PERSONAL PROPERTY

Items of personal property are not considered in the valuation of the subject. Personal property is defined as: "All items that are not
realty. ltems not permanently attached or affixed to the real estate”. items considered personal property include, but are not limited to:
above ground pools and hot tubs, furniture, countertop microwave ovens, storage sheds, window treatments, etc. These items may be
included in the contract sales price, but are not considered in the final estimate of value.

CONDITION OF IMPROVEMENTS

A visual inspection was not made of the components of the subject, including: appliances, heating and cooling, floors, walls, mechanicai,
electrical and plumbing. Condition of these and any other components as indicated in the analysis rely on reasonable expectations of
adequacy.

TAXES

Tax information herein is obtained from Public Recards. The reader is advised that data on Special Assessments is a function of Title
Searches, and unless discovered in the normal analysis research, is not addressed herein.

PERMITS

Any and all improvements that require regulatory agency permits are assumed to have had those permits, and to be "legally” done
unless otherwise noted elsewhere within this report. items not requiring permits are assumed to have been done in a market acceptable
manner, as well as to code.

THIRD PARTY USE

This report has been prepared for our client as indicated in the Client Identification & Usage section of this addendum. This report may
not be used or relied upon by anyone other than the indicated client, for any purpose other than the usage indicated in the Client
Identification & Usage section of this addendum, without the express written consent of the appraiser. Where it is required that a third
party receive a copy of this report, it is being provided pursuant to authority from the Client, and that the third party may not be entitled to
rely upon its contents when making any decisions concerning the property. If this report is placed in the hands of anyone but the Client,
Client shall make such party aware of all the assumptions and limiting conditions of the assignment.

DIGITAL SIGNATURE
It should be noted that the digital signature will only be displayed and inserted by the appraiser. Once the report is signed it cannot be

edited unless the appraiser removes it. The signature of the appraiser can only be inserted from the appraisers designated computer
and is password protected.
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