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PRIVATE PLACEMENT MEMORANDUM
Enter Date of Memorandum

Investor Name:	Number:

Your Company’s Name Here, LLC
(an Enter State Limited Liability Company)

Amount of Debt being offered: Enter Amount of Debt

Minimum Investment: Enter Minimum Investment

Confidential Private Placement Memorandum

The period of the Offering will continue until the earlier of 12 Months from Enter Date or the date on which the full total amount of debt being sought has been raised (the “Termination Date”). Investors wishing to purchase Units should send the full amount of the purchase price of such Units, by check or wire transfer, to the non-interest bearing bank account (the “Escrow Account”) described on Schedule 1 of the Securities Subscription Agreement attached hereto as Exhibit B. Investors will become Members of the Company only when their subscriptions have been formally accepted. Units will be asold on a best efforts basis by Your Name Here (“Your Name Here”), who is the founder and sole manager of the Company. Your Name Here will not receive any compensation for or with respect to sales of Units. Your Name Here may also contract with one or more broker-dealers to sell Units on a commission basis and may pay a flat introduction fee to persons who introduce Investors to an investment in the Company.

Units will be sold only to persons who are “Accredited Investors”, as such term is defined under the Securities Act of 1933, as amended (the “Securities Act”), or sophisticated, non-accredited investors. Investors who wish to purchase Units must fill out, sign and send to the Company, with their Securities Subscription Agreement, an “Accredited Investor” Certificate (Exhibit C) as a condition to being permitted to purchase Units. Please see Exhibit C for the categories of persons who qualify as “Accredited Investors”.	Comment by Rose Sherman: Update for Reg C


An investment in Units is suited only for persons who have adequate means of providing for their current needs and personal contingencies and have no need for liquidity in their investment. The Units are only being offered to those persons who represent they can bear the complete economic loss of their investment in the Company. The Units have not been registered under the Securities Act and are being offered in reliance upon an exemption from the registration requirements thereunder. Offers and sales of the Units will be made only to persons who satisfy the conditions set forth herein and who also represent in writing to the Company that, in connection with evaluating the merits and risks of an investment in the Company, they have such knowledge and experience in financial and business matters generally that they are capable of evaluating the merits and risks of an investment in the Company or that they are represented by a Purchaser Representative who satisfies such conditions (see Exhibit D).

The form of the Company’s Operating Agreement, which is the document that controls the operation and affairs of the Company and the rights of its members, is attached hereto as Exhibit A (the “Operating Agreement”). Prospective investors are urged to review the attached Operating Agreement in its entirety.

This Confidential Private Placement Memorandum constitutes an offer only to the person to whom it has been delivered by the Company and only if such person meets the suitability requirements set forth herein.

EACH PERSON, BY ACCEPTING DELIVERY OF THE DOCUMENTS, AGREES AND ACKNOWLEDGES THAT THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM AND THE INFORMATION CONTAINED HEREIN IS CONFIDENTIAL; AGREES TO RETURN THE DOCUMENTS TO THE COMPANY IF SUCH PERSON DOES NOT PURCHASE ANY OF THE UNITS OFFERED HEREBY; AND FURTHER AGREES TO HOLD THE COMPANY AND Your Name Here  HARMLESS AGAINST CLAIMS, COSTS, EXPENSES OR DAMAGES THE COMPANY AND Your Name Here MAY SUFFER IF SUCH PERSON BREACHES THE CONFIDENTIALITY AND NON-DISCLOSURE THEREOF. THE DOCUMENTS ARE PERSONAL TO THE RECIPIENT HEREOF AND MAY NOT BE SHOWN TO ANY OTHER PERSON, OTHER THAN SUCH RECIPIENT’S LEGAL COUNSEL AND INVESTMENT ADVISORS. REPRODUCTION OF THE DOCUMENTS IS STRICTLY PROHIBITED

This Offering is subject to withdrawal, cancellation or modification by the Company without notice. The Company reserves the right, in its sole and absolute discretion, to reject any subscription, in whole or in part, for any reason, to accept less than the amount of the Units subscribed for, to accept subscriptions for less than Minimum Investment being Offered, and to terminate the Offering at any time irrespective of the amount of Units sold and irrespective of the amount of gross proceeds raised.

The company does not have a minimum amount of securities that must be sold by a certain date for the offering to go forward. This means the Company will accept funds as they are invested and will invest additional funds when they are invested, without any requirement to wait for any certain amount of funds before making investments. The Company’s management reserves the right to structure invested funds, including but not limited to fund names, the opening and closing of different funds, pooling or not pooling funds.





Instructions for Subscribing for Units

Investors who wish to purchase Units must do all of the following no later than the Termination Date:

(1) Fill out and execute the Execution Page, which serves as a counterpart signature page for the Bylaws and the Securities Subscription Agreement;

(2) Fill out and execute the “Accredited Investor” Certificate;	Comment by Rose Sherman: Need to add any further accredited investor verification requirements as established by Reg C

(3) Send all of the documents listed above as (1) and (2), if applicable, to the following address:

Your Name Here 
Your Company’s Name Here, LLC
Your Company’s Address Here 
Phone: Your Phone Number  Here
Fax: [Fax Number]

(4) Remit the amount of the purchase price for the Units (Investment) subscribed for in accordance with the instructions contained in Schedule I to the Securities Subscription Agreement.




















The Date of this Confidential Private Placement Memorandum
is Enter Date Here

THIS OFFERING IS MADE ONLY TO PERSONS OR ENTITIES WHO ARE CONSIDERED ACCREDITED INVESTORS AS DEFINED IN REGULATION D, PROMULGATED UNDER THE SECURITIES ACT OR WHO ARE SOPHISTICATED, NON-ACCREDITED INVESTORS.

THE UNITS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR ANY OTHER REGULATORY AGENCY, NOR HAVE ANY SUCH AGENCIES PASSED UPON THE ACCURACY OR ADEQUACY OF STATEMENTS CONTAINED HEREIN OR THE MERITS OF ANY INVESTMENT CONTEMPLATED HEREBY. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE UNITS ARE BEING OFFERED AND SOLD IN RELIANCE UPON APPLICABLE EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS UNDER THE SECURITIES ACT, INCLUDING, WITHOUT LIMITATION, REGULATIONS AND EXEMPTIONS APPLICABLE TO ACCREDITED INVESTORS, OR SOPHISTICATED, NON-ACCREDITED INVESTORS AND CANNOT BE TRANSFERRED OR SOLD WITHOUT REGISTRATION UNDER THE SECURITIES ACT OR PURSUANT TO AN APPLICABLE EXEMPTION FROM REGISTRATION. THE SALE, TRANSFER OR OTHER DISPOSITION OF THE UNITS IS RESTRICTED BY APPLICABLE UNITED STATES FEDERAL AND STATE SECURITIES LAWS AND PURSUANT TO THE TERMS OF THE OPERATING AGREEMENT.

THE DOCUMENTS MAY CONTAIN CERTAIN STATEMENTS WITH RESPECT TO THE COMPANY’S FUTURE PERFORMANCE, INCLUDING CERTAIN STATEMENTS REGARDING THE COMPANY’S BUSINESS. SEE “RISK FACTORS.” SUCH STATEMENTS REFLECT VARIOUS ASSUMPTIONS BY THE COMPANY CONCERNING ANTICIPATED RESULTS, WHICH MAY OR MAY NOT PROVE TO BE CORRECT. NO REPRESENTATIONS ARE MADE AS TO THE ACCURACY OF SUCH STATEMENTS. ANY STATEMENTS THAT ARE NOT BASED ON HISTORICAL FACTS ARE DEEMED TO BE FORWARD-LOOKING STATEMENTS, AS THE TERM IS DEFINED IN THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995. FORWARD-LOOKING STATEMENTS ARE SUBJECT TO MANY UNCERTAINTIES AND RISKS. SEE “RISK FACTORS.”

TO THE EXTENT ANY PROSPECTIVE INVESTOR HAS RECEIVED ANY FINANCIAL PROJECTIONS NOT CONTAINED HEREIN, SAID PROSPECTIVE INVESTOR HEREBY AGREES AND ACKNOWLEDGES THAT SAID PROSPECTIVE INVESTOR HAS NOT RELIED UPON SAID PROJECTIONS IN ACQUIRING UNITS HEREUNDER.
THE DOCUMENTS DO NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY ANY SECURITY OTHER THAN THE UNITS OFFERED HEREBY, NOR DOES IT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY SUCH SECURITIES BY ANYONE IN ANY JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS NOT AUTHORIZED, OR IN WHICH THE PERSON MAKING SUCH OFFER OR SOLICITATION IS NOT QUALIFIED TO DO SO, INCLUDING, WITHOUT LIMITATION, ANY FOREIGN JURISDICTION.

THE INFORMATION CONTAINED IN THE DOCUMENTS HAS BEEN SUPPLIED BY THE COMPANY. THE DOCUMENTS CONTAIN SUMMARIES, BELIEVED BY THE COMPANY TO BE ACCURATE, OF CERTAIN DOCUMENTS THAT ARE REFERRED TO HEREIN. FOR COMPLETE INFORMATION CONCERNING THE RIGHTS AND OBLIGATIONS OF THE PARTIES, COPIES OF DOCUMENTS REFERRED TO HEREIN WILL BE MADE AVAILABLE AT THE PRINCIPAL OFFICE OF THE COMPANY UPON THE REQUEST OF AN INVESTOR. ALL SUCH SUMMARIES SET FORTH HEREIN ARE QUALIFIED IN THEIR ENTIRETY BY THIS REFERENCE. INVESTORS MAY ALSO REQUEST ADDITIONAL INFORMATION CONCERNING THE COMPANY FROM Your Name Here OR HIS REPRESENTATIVES AND UPON TENDERING A SUBSCRIPTION TO THE COMPANY, INVESTORS WILL BE REQUIRED TO REPRESENT, AMONG OTHER THINGS, THAT THE INVESTORS HAVE RECEIVED ADEQUATE RESPONSES TO ALL INQUIRIES MADE BY SUCH INVESTORS TO THE COMPANY AND Your Name Here  OR HIS REPRESENTATIVES CONCERNING THE COMPANY, ITS PROPOSED BUSINESS, FINANCIAL RESULTS OF OPERATIONS, AND THE OFFERING, AND THAT THE INVESTORS HAVE BEEN AFFORDED SUCH RIGHT AND OPPORTUNITY TO MAKE SUCH INQUIRIES.

THE COMPANY HAS PREPARED AND PRESENTED THE INFORMATION CONTAINED IN THE DOCUMENTS, WITHOUT INDEPENDENT REVIEW, ANALYSIS AND/OR EVALUATION. INVESTORS SHOULD NOT RELY UPON ANY PROMISE OR REPRESENTATION CONCERNING THE COMPANY’S FUTURE PERFORMANCE CONTAINED HEREIN OR IN ANY OTHER DOCUMENT, AND INVESTORS SHOULD ONLY RELY ON THE INVESTOR’S OWN EVALUATION OF THE COMPANY’S BUSINESS, AND THE RISKS ASSOCIATED WITH AN INVESTMENT IN THE COMPANY.

IN DECIDING WHETHER TO PURCHASE UNITS, EACH INVESTOR MUST CONDUCT AND RELY ON ITS OWN EVALUATION OF THE COMPANY AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED IN MAKING AN INVESTMENT DECISION WITH RESPECT TO THE UNITS. INVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF THE DOCUMENTS OR ANY PRIOR OR SUBSEQUENT COMMUNICATIONS FROM THE COMPANY OR ANY PROFESSIONAL ASSOCIATED WITH THE OFFERING, AS LEGAL OR TAX ADVICE. EACH ACCREDITED INVESTOR OR SOPHISTICATED, NON-ACCREDITED INVESTOR WHO IS AUTHORIZED TO RECEIVE THESE DOCUMENTS SHOULD CONSULT THEIR OWN COUNSEL, ACCOUNTANT AND/OR BUSINESS ADVISOR AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING THEIR INVESTMENT IN THE COMPANY AND THEIR PURCHASE OF THE UNITS OFFERED HEREBY.

NO GENERAL SOLICITATION WILL BE CONDUCTED AND NO OFFERING LITERATURE OR ADVERTISING IN ANY FORM WILL OR MAY BE EMPLOYED IN THE OFFERING OF THE SECURITIES, EXCEPT FOR THE DOCUMENTS.

THE DOCUMENTS SPEAK AS OF THE DATE INDICATED, EXCEPT WHERE NOTED. NO DELIVERY OF THE DOCUMENTS OR ANY SALE MADE IN CONNECTION WITH THIS OFFERING SHOULD IMPLY THAT THE COMPANY’S AFFAIRS HAVE NOT CHANGED SINCE THE DATE OF THE DOCUMENTS.

IT IS THE RESPONSIBILITY OF ANY INVESTOR WISHING TO PURCHASE THE UNITS OFFERED HEREBY TO OBSERVE THE LAWS OF ANY RELEVANT JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY SUCH PURCHASE, INCLUDING OBTAINING ANY REQUIRED GOVERNMENTAL, REGULATORY OR OTHER CONSENTS OR OBSERVING ANY OTHER APPLICABLE LEGAL OR OTHER FORMALITIES PRIOR TO SUBSCRIBING FOR THE UNITS OF THE COMPANY.

THE DOCUMENTS HAVE BEEN PREPARED IN THE ENGLISH LANGUAGE AND NO AUTHORIZED TRANSLATION HAS BEEN MADE. ALL INVESTORS BY SUBSCRIBING FOR THE UNITS MUST AGREE THAT THEY ARE FULLY CONVERSANT IN THE ENGLISH LANGUAGE TO MAKE AN INFORMED DECISION REGARDING ANY SUCH INVESTMENT IN THE COMPANY.

AN INVESTOR PRIOR TO SUBSCRIBING FOR THE SECURITIES HERETO SHOULD READ, AND IS URGED TO READ, THE DOCUMENTS IN THEIR ENTIRETY.
*	*	*
THE DOCUMENTS SUPERSEDE, RESTATE AND REPLACE ANY AND ALL PRIOR DOCUMENTATION PROVIDED BY THE COMPANY, Your Name Here, AND ANY AFFILIATES THEREOF IN CONNECTION WITH THE OFFER OR SALE OF THE UNITS, AND INVESTORS HEREBY AGREE AND ACKNOWLEDGE THAT IN CONNECTION WITH THE PURCHASE OF UNITS, INVESTORS HAVE RELIED ONLY ON THE INFORMATION CONTAINED IN THE DOCUMENTS IN CONNECTION WITH THE OFFERING.
[This space is intentionally left blank.]

Prospective Investors should not construe the contents of the Documents or any prior or subsequent communications from the Company, Your Name Here, or any of their respective agents or representatives, as legal, tax, and/or investment advice. EACH INVESTOR SHOULD CONSULT HIS, HER OR ITS OWN LEGAL COUNSEL, ACCOUNTANT, AND/OR OTHER PROFESSIONAL ADVISOR AS TO LEGAL, TAX, INVESTMENT, ACCOUNTING, SECURITIES AND/OR RELATED MATTERS CONCERNING AN INVESTMENT IN THE COMPANY. (Each prospective Investor is responsible for any fees or charges therefor.)
NO REPRESENTATIONS ARE MADE AS TO THE FEDERAL, STATE, OR LOCAL INCOME TAX CONSEQUENCES RESULTING FROM AN INVESTMENT IN THE UNITS. NO ASSURANCES ARE GIVEN THAT ANY DEDUCTIONS OR OTHER INCOME TAX ADVANTAGES WHICH MAY BE CONTEMPLATED WILL BE AVAILABLE.

The Units being offered hereby have not been registered under the Securities Act or the securities laws of any jurisdiction, including any foreign jurisdiction, and are being offered in reliance upon exemptions from registration under the Securities Act. The right of Investors to sell, transfer, pledge or otherwise dispose of or assign the Units issued is limited by the Securities Act and state securities laws, and the laws of other jurisdictions, and pursuant to the terms of the Operating Agreement. See the Section entitled “Risk Factors.”

[Remainder of this page left intentionally blank]


Your Company’s Name Here LLC
Private Placement Memorandum

PROPRIETARY AND CONFIDENTIAL

This document includes information that is proprietary and confidential and is not to be copied or distributed without the approval of an officer of Your Company’s Name Here, LLC.

This offer is available only to accredited investors and sophisticated, non-accredited investors and has been prepared to comply with the securities laws and regulations of the United States.
Because this Private Placement Memorandum focuses primarily on details concerning the company rather than the industry in which the company operates or will operate, potential investors may wish to conduct their own separate investigation of the company's industry in order to obtain broader insight in assessing the company's prospects.
THE COMPANY
Your Company’s Name Here, LLC (“Company”) is a limited liability company (“LLC”) being organized in the State of Enter State Here. Its principal office is located at Enter Company Address Here, and its telephone number is Your Phone Number Here.
Your Company’s Name Here, LLC is being created solely for the purpose of attracting Private Lenders’ (“Private Lenders”) funds for investment in the form of Promissory Notes.
Enter Your Background in Real Estate Here
RISKS OF INVESTMENT
This executive summary does not constitute an offer of securities for sale to any person who may receive it.  In the future, the Company may make such an offer, and would have funds from investors who would be called “Private Lenders.”  The Company will use funds to acquire real estate in multiple states, focused in the states of Enter States Here although properties may also be purchased in other states. The Company is focused on residential and commercial properties.
As a real-estate investment company, the Company is subject to risks including, but not limited to:
· Availability of investment capital from Private Lenders
· Local real estate markets
· Competition from other real-estate investment companies, which may offer competitive interest rates or terms and/or conditions to Private Lenders
· Availability of investment-grade properties
· Legal and regulatory issues
· Potential vacancies 
· Non-payment of rent by tenants
· Potential damage caused by tenants
· Costs associated with rehabbing and maintaining properties
· Unanticipated repair costs
· Lower Net Operating Income (“NOI”) than projected
· The possibility of selling a property for less than it was purchased
· Interest rate increases
· Inability to obtain financing or refinance its debt
· The death or disability of Your Name Here
· Changing market conditions
· Potential lack of demand for a property or types of property
· For any rental or lease properties, the potential for damage to the properties or the failure to receive rental or lease payments as due
As a hard-money lending company, the Company is subject to risks including, but not limited to:
· Interest rates may vary due to various factors including, but not limited to, federal or state regulations, market activity, and other factors
· The sharing of profits with affiliated, or associated, companies that the Company may work with from time-to-time
· The points that the market will bear being charged to borrowers
· What level of back-end equity may be available from deal to deal
· The default of one or more borrowers
· Slow payments from one or more borrowers
· General market conditions in the hard-money lending industry
· Inability to obtain financing from investors
· The death or disability of Your Name Here
· Legal and regulatory issues
The Company may become engaged in other businesses or business activities that differ from real estate investment and hard money lending.  Before using funds to engage in such business activities, a separate description of the risks of such investments would be made available to interested parties.  Such investment risk descriptions should be considered to be incorporated herein by reference.

MANAGEMENT
· Your Name Here will be the Managing Member of the Company.
· Your Name Here shall not be paid a salary or wages of any type by the Company.
· Your Name Here is the Property Manager for all properties he currently owns.
· The Company expects to conduct related-party transactions between the Company and its owners and only upon an arm’s-length, market-based basis.  Specifically, related-party transactions are anticipated in the area of hard-money lending.  Your Name Here anticipates working with several people he has come to know from his other and separate business activities.  These people have expressed an interest to him in doing so and Your Name Here is interested in conducting business with them.
· The Manager will have the sole authority to manage the affairs of the Company, including the sole authority to:
· Identify properties to be loaned against or purchased by the Company;
· Monitor and assess Company performance and set the Company’s accounting procedures
· Oversee rehabilitation, management, leasing, and disposing of properties
· Otherwise direct the day-to-day operations of the Company.
· Private Lenders will have extremely limited rights to vote on or direct the actions of the Company and must rely upon the Manager to make decisions in the best interest of the Company.





COMPANY OPERATIONS
The Company will invest in residential and commercial properties based upon the decision making and investment analysis to be done by the Company’s management.  The Company’s management will rely upon the best available market information in those markets where it intends to invest, as well as upon the Manager’s own years of experience as a real estate investor, conducted in separate businesses.  The Company will use funds to acquire real estate in multiple states, focused in the states of Enter States Here although properties may also be purchased in other states.
All property owned by the Company, or an affiliate of the company, will be managed either by the Company itself, or by a property management company hired by the Company.  Property and casualty insurance will be obtained by the Company, or an affiliate of the Company, on property purchased using Private Lenders’ funds.  Qualified contractors will be engaged to perform work on the property as may be necessary.   A real estate attorney, or title company, will conduct closings.  
Additionally, the Company intends to engage in what is known as hard-money lending activities.  Traditionally, hard-money lending involves using funds to gain profits by lending these funds to other companies that are engaged in real estate investment.  To profit from hard-money lending, the Company would charge interest rates to companies that borrow from it.  The Company would also consider profit-sharing activities, as well as charging points and splitting back-end equity in properties. In states where such business activities are regulated or licensed, the Company will ensure it starts in compliance and remains in compliance when doing business.
 
USE OF FUNDS
The Company will use its funds to:
· Invest in residential and commercial properties in multiple states, focused in the states of Enter States Here, although properties may also be purchased in other states.
· Make hard-money loans to other real estate investing companies, such companies to be referred to as borrowers. 
· Cover offering expenses.  These may include offering preparation, filing, printing, legal, accounting and other fees and expenses related to the Offering.  Fees include securities filing fees, legal fees for preparation of documents, and other fees such as printing and postage.
· Cover on-going legal and accounting fees
· Cover working capital reserve.  Working capital reserve is for on-going operational expenses including regular bookkeeping services, office supplies, software, equipment, and office expenses.
· No commissions will be paid to any person or business entity for the sale of these securities, unless and except if they are licensed and/or registered broker-dealers within a particular state or states, and the Company does not anticipate doing so in any case, and may only be sold by authorized representatives of the Company and in compliance with all relevant securities laws and regulations.

 FINANCIAL INFORMATION
Certain financial information on the company is available upon request.  Financial information should be treated as confidential.  




SECURITIES COUNSEL

In Enter Date Here, the Company retained the legal services of The Law Offices of Enter Law Offices Here, a professional services company incorporated in the State of Enter State Here.  The Company is utilizing the legal services, in particular, of Enter Law Offices Here Founding Partner, Enter Lawyer’s Name Here who is licensed in Enter States or Commonwealths Here and who has been practicing securities law since Enter Date Here.  These legal services are addressed solely to the Company and its Managing Member.  In any possible future offering made by the Company, potential investors would be advised to conduct due diligence and obtain advice from their own professional advisors, such as attorneys, accountants, or finance professionals.

LITIGATION
The Company may, from time to time, become engaged in certain litigation related to the eviction of tenants unable or unwilling to pay rent or otherwise abide by their rental agreement with the Company. The Company may, from time to time, become engaged in litigation against borrowers who are unable or unwilling to repay their loans and or interest, or points, or profit-sharing or back-end equity splits.
There is no past, present, or anticipated litigation that would have a material effect on the business, financial condition, or operations of the Company.

DISCLAIMERS

THESE DEBT SECURITIES ARE NOT REGISTERED WITH THE SECURITIES EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"). THESE DEBT SECURITIES ARE BEING OFFERED AND SOLD IN RELIANCE ON REGULATION D, RULE 506(B) OF THE SECURITIES ACT OF 1933, AS AMENDED, AND OTHER RELATED RULES UNDER REGULATION D, PURSUANT TO A FILING OF FORM D WITH THE FEDERAL SECURITIES AND EXCHANGE COMMISSION, AND WHERE REQUIRED, AT THE STATE LEVEL TO PROVIDE NOTICE TO SUCH STATE SECURITIES REGULATOR(S), PURSUANT TO RELEVANT  AND APPLICABLE REGULATIONS AND EXEMPTIONS AND PURSUANT TO EXEMPTIONS FROM REGISTRATION UNDER THE SECURITIES LAWS AND REGULATIONS OF SUCH STATES AND THE DISTRICT OF COLUMBIA.
ALL PURCHASES MUST BE MADE FOR INVESTMENT PURPOSES ONLY AND NOT WITH THE VIEW TO OR FOR SALE IN CONNECTION WITH A DISTRIBUTION OF THE SECURITY. ANY RESALE OF A SECURITY SOLD IN RELIANCE OF THIS EXEMPTION WITHIN 12 MONTHS OF THE SALE SHALL BE PRESUMED TO BE WITH A VIEW TO DISTRIBUTION AND NOT FOR INVESTMENT, EXCEPT FOR A RESALE PURSUANT TO A REGISTRATION OR TO AN ACCREDITED INVESTOR OR SOPHISTICATED, NON-ACCREDITED INVESTOR PURSUANT TO AN EXEMPTION. 

NO PERSON HAS BEEN AUTHORIZED BY THE COMPANY TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS OF ANY KIND WHATSOEVER CONCERNING THE COMPANY OR THIS OFFERING OTHER THAN THOSE CONTAINED IN THIS CIRCULAR, AND, IF GIVEN OR MADE, SUCH OTHER INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE COMPANY. NEITHER THE DELIVERY OF THIS PRIVATE PLACEMENT MEMORANDUM NOR ANY SALES MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, IMPLY THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY DESCRIBED HEREIN SINCE THE DATE HEREOF, OR THAT THE INFORMATION CONTAINED HEREIN IS CORRECT AS OF ANY TIME AFTER THE DATE IT WAS FIRST DISTRIBUTED. THIS DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY STATE TO ANY PERSON TO WHOM SUCH OFFER OR SOLICITATION WOULD BE UNLAWFUL. 



FORWARD LOOKING STATEMENTS
The Company and its representatives may from time to time make written or oral forward-looking statements. One can identify these forward-looking statements by use of words such as "strategy," "expects," "plans," "anticipates," "believes," "will," "continues," "estimates," "intends," "projects," "goals," "targets" and other words of similar meaning. One can also identify them by the fact that they do not relate strictly to historical or current facts. These statements are based on our assumptions and estimates and are subject to risks and uncertainties. In connection with the "safe harbor" provisions of the Private Securities Litigation Reform Act of 1995, the Company is hereby identifying important factors that could cause actual results and outcomes to differ materially from those contained in any forward-looking statement made by or on behalf of the Company; any such statement is qualified by reference to the following cautionary statements.
The Company's business is subject to competition and changes in the marketplace, and other risks both known and unknown. Our results are dependent upon our continued ability to borrow money from private lenders, anticipating and responding to changing market conditions, and other important factors incorporated into this section by reference, which could cause the Company's results to differ materially from results that have been or may be projected by or on behalf of the Company. The Company cautions that the foregoing list of important factors is not exclusive. Any forward-looking statements are made as of the date of the document in which they appear. The Company does not undertake to update any forward-looking statement that may be made from time to time by or on behalf of the Company.
 
THIS OFFER IS SUBMITTED ON A CONFIDENTIAL BASIS FOR USE SOLELY IN CONNECTION WITH YOUR CONSIDERATION OF THIS OFFER. THIS PRIVATE PLACEMENT MEMORANDUM MAY NOT BE REPRODUCED IN WHOLE OR IN PART, AND NO ONE, FOR ANY REASON, SHOULD RELY ON ANY REPRODUCTION OF THIS MEMORANDUM.
THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAS THE COMMISSION OR ANY OTHER AUTHORITY ASSESSED THE ACCURACY OR ADEQUACY OF THIS PRIVATE PLACEMENT MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 
THIS PRIVATE PLACEMENT MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY STATE OR OTHER JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS NOT AUTHORIZED. NO FDIC-INSURED PRODUCTS ARE BEING OFFERED FOR SALE.

EXHIBIT A
Millennium Capital Investments, LLC
OPERATING AGREEMENT

The Operating Agreement of the Your Company’s Name Here, LLC is available upon request from Your Name Here.

EXHIBIT B
Securities Subscription Agreement
TO: Your ompany’s Name Here, LLC
Attn: Your Name Here
Your Company’s Address Here 
Sir:
1.  Offering. The undersigned (“Investor”), intending to be legally bound, hereby irrevocably agrees to purchase from Your Company’s Name Here, LLC, a State limited liability company (the “Company”), the aggregate amount of Debt Units (the “Units”) of the Company at Minimum Investment, as set forth on the signature page to this Securities Subscription Agreement (this “Agreement” or “Subscription Agreement”), subject to a minimum investment of Purchase Price (the “Purchase Price”), which minimum may be waived in the sole and absolute discretion of the Company. The Investor acknowledges and agrees that the signature page to the Operating Agreement executed by the Investor shall also serve as the signature page to this Subscription Agreement to the same extent as if physically attached hereto.
This subscription is submitted to you in accordance with and subject to the terms and conditions described in this Subscription Agreement and the Confidential Private Placement Memorandum of the Company, dated Enter Date, as amended or supplemented from time to time, including all attachments, schedules and exhibits thereto (the “Documents”), relating to the offering (the “Offering”) by the Company of Units (as described in the Documents and as more fully described in the Operating Agreement). The terms of the Offering are more completely described in the Documents, and such terms are incorporated herein in their entirety. Terms not otherwise defined herein shall have the meaning ascribed to them in the Documents. It is acknowledged that, pursuant to the Offering and the Operating Agreement, Your Name Here shall be the Manager of the Company.
The undersigned hereby acknowledges that the Units being sold hereunder have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), and that the Units are being offered and sold to Accredited Investors and sophisticated, non-accredited investors only, as such term is defined under the Securities Act, in accordance with an exemption from the registration requirements under the Securities Act.
2.  Payment. Contemporaneously with the Investor’s execution of this Subscription Agreement, the Investor shall wire transfer payment of the full amount of the Purchase Price of the Units being subscribed for pursuant to the wire transfer instructions attached hereto as Schedule 1. The Purchase Price shall be wired by the Investor in the full required amount net of fees by the wire transmitting banks, and any wire transfer fees imposed by Investor’s transmitting bank shall be paid by Investor directly to the Investor’s bank. Alternatively, but contemporaneously with the Investor’s execution of this Subscription Agreement, the Investor shall deliver a cashier’s check in the full amount of the Purchase Price of the Units to the address shown on Schedule 1. The Purchase Price will be held in escrow for Investor’s benefit, and will be returned promptly, without interest, if this Subscription Agreement is not accepted by the Company, the Offering is terminated by the Company, the Units are not purchased, or the Operating Agreement is not signed by all of the Investors that purchase Units in the same form signed by the Investor.
3.  Acceptance of Subscriptions. The Investor understands and agrees that the Company, in its sole and absolute discretion, reserves the right to accept or reject this or any other subscription for Units, in whole or in part, notwithstanding prior receipt by the Investor of notice of acceptance of this Subscription Agreement. The Company shall have no obligation hereunder until the Company shall execute and deliver to the Investor an executed copy of this Subscription Agreement. If this subscription is rejected in whole, the Offering is terminated or the Units are not sold, all funds received from the Investor will be returned, without interest, and this Subscription Agreement shall thereafter be of no further force or effect. If this subscription is rejected in part, the funds for the rejected portion of this subscription will be returned, and this Subscription Agreement shall continue in full force and effect to the extent this subscription was accepted.
4.  Representations and Warranties of Investor. The Investor hereby represents, warrants and agrees with the Company and Your Name Here (who shall be deemed as an intended third-party beneficiary of these representations and warranties) as follows:
(a) The Investor is purchasing the Units for the Investor’s own account and not on behalf of any other person; and the Investor is purchasing the Units for investment purposes only and not with the intent towards the further sale or distribution thereof.
(b) The Investor is an “Accredited Investor,” as that term is defined in Regulation D, promulgated under the Securities Act or a sophisticated, non-accredited investor. The Investor has reviewed the definition of “Accredited Investor” contained in Exhibit C to the Documents and hereby represents and warrants that the Investor understands said definition.
(c) The Units have not been registered under the Securities Act and may not be transferred, sold, assigned, hypothecated or otherwise disposed of, unless (i) made in accordance with the Operating Agreement (as may be further amended and/or restated) and (ii) such transaction is the subject of a registration statement, filed with and declared effective by the United States Securities and Exchange Commission, or unless an exemption from the registration requirements under the Securities Act is available in the opinion of counsel, reasonably acceptable to the Company.
(d) The purchase of the Units involves a high degree of risk and the Investor acknowledges that the Investor can bear the complete economic risk of the purchase of the Units, including the total loss of the investment represented hereby.
(e) The Investor has the sophistication, knowledge and business acumen necessary to adequately evaluate an investment in the Company and understand completely the terms, conditions, and risks associated with any such investment in the Company. The Investor has received and reviewed the Documents, including the Operating Agreement, as to which this Subscription Agreement relates, and the exhibits and documents referred to therein.
(f) The Investor understands that no governmental agency has passed on or made any recommendation or endorsement regarding the purchase of the Units hereunder.
(g) The Investor has sufficient available financial resources to provide adequately for his, her or its current needs, including possible personal contingencies, and can bear the economic risk of a complete loss of his, her or its investment hereunder without materially affecting the Investor’s financial condition.
(h) The Investor has been furnished any and all materials relating to the Company and its activities, the Offering and anything set forth in the Documents which the Investor has requested, and has been afforded the opportunity to obtain any additional information with respect thereto, and has also been afforded the opportunity to ask all relevant questions of Your Name Here, or his representative, and has received satisfactory answers for all of such questions.
(i) The Company through its representatives has answered all inquiries that the undersigned has put to them concerning the Company and its activities, including the Offering and sale of the Units.
(j) The undersigned has relied only on the information contained in the Documents and the information furnished or made available to the Investor by the Company or its representatives, as described above. Furthermore, except as set forth above, no representations or warranties have been made to the Investor, or to Investor’s advisers, by Your Name Here, the Company, or the Investor’s representatives with respect to the business of the financial condition of the Company and/or the economic, tax, legal or any other aspects or consequences of a purchase of the Units, and the undersigned has not relied upon any information concerning the Offering, written or oral, other than contained herein, or in the documents referred to above, or provided by Your Name Here or the Company at Investor’s request. In addition, the undersigned has been represented by such legal and tax counsel and others selected by the undersigned as Investor has found it necessary to consult concerning this investment, and to evaluate the tax, economic, legal and other ramifications of the acquisition of the Units. No representation, warranty or advice of any kind is made by Your Name Here or the Company, or any other person, with respect to any consequences relating to the business of the Company or an investment in the Company by virtue of the Investor’s acquisition of the Units.
(k) The undersigned, if a company, partnership, trust or other form of business entity, is authorized and otherwise duly qualified to purchase and hold the Units, such entity has its principal place of business as set forth on the Signature Page and such entity has not been formed for the specific purpose of acquiring the Units.
(l) The undersigned understands that the Units have not been registered under the Securities Act and that the issuance of the Units is being effectuated pursuant to an exemption from the registration requirements under such Securities Act, and that reliance on such exemption is based, in part, upon the information being supplied hereunder by the Investor.
5. Transferability. This subscription is not transferable or assignable by the undersigned.
6.  Joint and Several. If the undersigned is more than one person, the obligations of the undersigned shall be joint and several and the representations and warranties herein contained shall be deemed to be made by, and be binding upon, each such person and such person’s heirs, executors, administrators, successors and assigns.
7.  Governing Law. This Agreement shall be construed in accordance with and governed in all respects by the laws of the State of Enter State Here, without application of the principles of conflicts of laws.
8.  Amendment. No modification, waiver, amendment, discharge or change of this Agreement shall be valid unless the same is evidenced by a written instrument, executed by the party against which such modification, waiver, amendment, discharge or change is sought.
9.  Entire Agreement. This Agreement, together with the agreements referred to herein, contains all of the understandings and agreements of the parties with respect to the subject matter discussed herein. All prior or contemporaneous agreements, whether written or oral, are merged herein and shall be of no force or effect.
10.  Severability. The invalidity, illegality or unenforceability of any provision or provisions of this Agreement will not affect any other provision of this Agreement, which will remain in full force and effect, nor will the invalidity, illegality or unenforceability of a portion of any provision of this Agreement affect the balance of such provision. In the event that any one or more of the provisions contained in this Agreement or any portion thereof shall for any reason be held to be invalid, illegal or unenforceable in any respect, this Agreement shall be reformed, construed and enforced as if such invalid, illegal or unenforceable provision had never been contained herein.
11.  Enforcement. Should it become necessary for any party to institute legal action to enforce the terms and conditions of this Agreement, the successful party will be awarded reasonable attorneys’ fees and paralegals’ fees at all trial and appellate levels, expenses and costs. Any suit, action or proceeding with respect to this Agreement shall be brought in the courts of the State of Enter State Here. The parties hereto hereby accept the exclusive jurisdiction of those courts for the purpose of any such suit, action or proceeding. Venue for any such action, in addition to any other venue permitted by statute, will be State. The parties hereto hereby irrevocably waive, to the fullest extent permitted by law, any objection that any of them may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or any judgment entered by any court in respect thereof brought in State, and hereby further irrevocably waive any claim that any suit, action or proceeding brought in State has been brought in an inconvenient forum.
The parties hereto acknowledge and agree that any party’s remedy at law for a breach or threatened breach of any of the provisions of this Agreement would be inadequate and such breach or threatened breach shall be per se deemed as causing irreparable harm to such party. Therefore, in the event of such breach or threatened breach, the parties hereto agree that, in addition to any available remedy at law, including, but not limited to, monetary damages, an aggrieved party, without posting any bond, shall be entitled to obtain, and the offending party agrees not to oppose the aggrieved party’s request for equitable relief in the form of specific enforcement, a temporary restraining order, a temporary or permanent injunction, or any other equitable remedy that may then be available to the aggrieved party.
12.  Benefit of Agreement. The terms and provisions of this Agreement shall be binding upon and inure to the benefit of the parties, their successors, assigns, personal representatives, estate, heirs and legatees.
13.  Captions. The captions in this Agreement are for convenience and reference purposes only and in no way define, describe, extend or limit the scope of this Agreement or the intent of any provisions hereof.
14.  Number and Gender. All pronouns and any variation thereof shall be deemed to refer to the masculine, feminine, neuter, singular or plural, as the identity of the party or parties, or their personal representatives, successors and assigns may require.
15.  Further Assurances. The parties agree to execute, acknowledge, and deliver any and all documentation as may be reasonably required from time to time to effect the intent and purpose of this Agreement.
[This space is intentionally left blank.]

SCHEDULE 1
To
Your Company’s Name Here, LLC
Securities Subscription Agreement
	
WIRE TRANSFER INSTRUCTIONS FOR WIRE OF PURCHASE PRICE
TO
Your Company’s Name Here, LLC
AT
Name of Bank
Payment shall be made in U.S. Dollars
:	$	
To:	Name of Bank
ABA #Routing Number
Beneficiary Name: Your Company’s Name Here, LLC
Account No.:
Account Number 
(Your Company’s Name Here, LLC)
For Credit to: Your Company’s Name Here, LLC 
Attention: Your Name Here 
Street Address
City, State Zip Code






INSTRUCTIONS FOR CASHIER’S CHECK TO
Your Company’s Name Here, LLC
Payment shall be made in U.S. Dollars
Amount:	$	
Make cashier’s check payable to: Your Company’s Name Here, LLC
 Mail cashier’s check to:
Name of Bank
Street Address
City, State Zip Code
DO NOT SEND SIGNATURE PAGES TO THE ESCROW AGENT













Exhibit C
Certificate as to “Accredited Investor” Status Under Regulation D
(Rule 501 Definitions)
With the intention that Your Company’s Name Here, LLC may rely hereon, the undersigned represents that he/she /it is an “Accredited Investor”, as defined below, and that he/she/it has checked the particular definition(s) applicable to him/her/it.
(a) “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 a 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 and Exchange Act of 1934; any insurance company as defined in Section 2(13) of the Act; any 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; any Small Business Investment Company licensed by the United States Small Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political subdivisions, for the benefit of its employees, if such plan has total assets in excess of $5,000,000; any employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974, if the investment decision is made by a plan fiduciary, as defined in Section 3(2 1) 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 the 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, company, 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, not including any equity value in a primary residence, at the time of such person’s 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.
___(9) I am not an accredited investor, but I am a sophisticated investor, or I am a non-accredited, non-sophisticated investor, working with the assistance of a Purchaser Representative.
(Name of Entity)
	By:	
Title:		(Name of Individual)
Date:	, Year	Date:	, Year










Your Company Name Here, LLC
OPERATING AGREEMENT
AND
SECURITIES SUBSCRIPTION AGREEMENT
EXECUTION PAGE
The execution by or on behalf of the undersigned of this Execution Page evidences the agreement of the undersigned to be bound, upon acceptance by Your Name Here (the "Manager") as indicated below, by both the Operating Agreement of Your Company’s Name Here, LLC (the "Company") and the Securities Subscription Agreement between the Company and the undersigned (the "Subscription Agreement"). While the Execution Page will be attached physically to the Operating Agreement, it will be deemed also to be attached to the Subscription Agreement. The undersigned represents that (a) he/she has read and understands the Operating Agreement and the Subscription Agreement, and (b) he/she will immediately notify the Company in writing if any material change in any of the information contained in the Subscription Agreement or in the document entitled Certificate as to “Accredited Investor” Status occurs before the acceptance of his/her subscription.
The units of the Company's Debt Units ("Units") purchased by the undersigned pursuant to the Subscription Agreement, as set forth below, have not been registered for sale under the federal Securities Act of 1933, as amended (the "Federal Act"), or under any state securities law and are being issued in reliance upon applicable exemptions under said laws. The Units may not be offered, sold or transferred except pursuant to effective registration statements under the Federal Act and applicable state securities acts, or in a transaction exempt from registration under said laws, or otherwise in compliance with such laws. Further the Units may be transferred only after compliance with the provisions of the Operating Agreement, which requires, among other things, the consent of the Manager under certain circumstances. Each Unit represents one US dollar’s investment.
By executing this Execution Page, and subject to acceptance by the Manager, the undersigned adopts, accepts, ratifies, confirms and agrees to be bound by all the terms and provisions of the Operating Agreement.

The undersigned hereby appoints the Manager as the undersigned's attorney-in-fact with full power of substitution to attach this Execution Page as a counterpart to the Operating Agreement and to treat this Execution Page as if it were also attached to the Subscription Agreement.
For Individual(s):
Print name:						Print name:
Signature:						Signature:
Taxpayer ID#:						Taxpayer ID#:
Date:							Date:
Please indicate:
Are these persons legal spouses: Yes or No
Are these persons co-owners of the Units: Yes or No
If co-owners, are they: 
Tenants in common	Yes or No
Joint tenants with right of survivorship Yes or No
Tenants by entireties Yes or No
Number of Units Purchased:

For Entity(ies):				
Name of Entity:					Name of Entity:
Type of Entity:					Type of Entity:
State of Formation:					State of Formation:
EIN #:							EIN #:
Name of Representative:				Name of Representative:
Representative’s Title:				Representative’s Title:
Representative’s Signature:				Representative’s Signature:
By signing as representative, you certify you are legally permitted to obligate the Entity to contracts.
[NOTE: If the Investor has applied for a Taxpayer ID Number but does not yet have one, insert "Applied for" in the line for Taxpayer ID #. If an Investor does not have a Taxpayer ID Number and has not applied for one, he or she will need to promptly apply for one, and the words “will promptly apply" should be inserted].
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