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PHT OPPORTUNITY FUND LP 

Limited Partnership Interests 

This Confidential Private Placement Memorandum (this “Memorandum”) is furnished on a confidential 
basis to a limited number of accredited investors for the purpose of providing certain information about an 
investment in limited partnership interests designated as units (the “Units”) of PHT Opportunity Fund LP 
(together with its anticipated subsidiaries, or as the context requires, the relevant part thereof or parts 
thereof or each part thereof together, the “Partnership”). 

As a condition to accepting delivery of this Memorandum, you agree to keep its contents, and any 
information obtained by you in connection with the offering of Units (the “Offering”), in the strictest 
confidence. 

In making a decision to invest in the Partnership, you must rely on your own examination of the Partnership 
and the terms of this Offering, including the merits and risks involved.  You should not construe the contents 
of this Memorandum as legal, tax or business advice.  You and your investment, tax, legal, accounting and 
other advisors should review this Memorandum, as well as the nature of an investment in the Partnership. 

This Offering is made pursuant to Section 506(c) of Regulation D promulgated under the Securities Act of 
1933, as amended (the “Securities Act”) to “accredited investors” only as defined in Regulation D under 
the Securities Act. 

No literature or advertising in any form regarding this Offering will or may be employed in this Offering, 
except for this Memorandum (including the exhibits and any amendments and supplements), the 
documents summarized in this Memorandum and other informational material prepared by PHT Investment 
Group LLC (the “General Partner”) as referenced immediately below.  In addition to this Memorandum, 
subject to limitations imposed by applicable securities laws, the Partnership expects to use additional 
advertising, sales and other promotional materials in connection with this Offering. These materials may 
include information relating to this Offering, the past performance of the Manager and its affiliates, and their 
officers, property brochures, articles and publications concerning real estate, or public advertisements and 
audio-visual materials, in each case only as authorized by the General Partner.  No person, other than the 
Partnership and General Partner, is authorized to give any information or to make any representation not 
contained in this Memorandum or in the documents summarized herein and, if given or made, must not rely 
on such other information or representation.  Notwithstanding anything to the contrary herein, this Offering 
is made only by means of this Memorandum and prospective accredited investors must read and rely on 
the information provided in this Memorandum in connection with their decision to invest in the Units. 

This Memorandum has been prepared solely for the benefit of prospective accredited investors interested 
in acquiring Units and constitutes an offer only to the person to whom the Memorandum was directly given 
by the General Partner.  Distribution of this Memorandum to any person other than such named person and 
such other persons retained to advise such named person is not permitted, and any reproduction of this 
Memorandum, in whole or in part, without the General Partner’s prior written consent is prohibited.  By 
accepting delivery of this Memorandum, you agree to return it, and all other documents you receive, to the 
General Partner if you do not subscribe for the purchase of any Units, or if your subscription is not accepted, 
or if this Offering is terminated prior to your subscription. 

You and your advisor(s) shall be given the opportunity to ask questions of the General Partner concerning 
this Offering and to obtain any additional information necessary to verify the information contained in this 
Offering Memorandum to the extent that such information is available without unreasonable effort or 
expense. 

The General Partner reserves the right to reject any subscription, or to reduce the capital contribution (as 
hereinafter defined) subscribed for and accepted by the General Partner with respect to any prospective 
investor.  This Memorandum is not an offer to sell or a solicitation of an offer to buy Units in any jurisdiction 
to any person to whom it is unlawful to make such an offer or sale. 
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The Units have not been approved or disapproved by the U.S. Securities and Exchange Commission (the 
“SEC”), by the securities regulatory authority of any state, or any other jurisdiction nor has the SEC or any 
such securities regulatory authority passed upon the accuracy or adequacy of this Memorandum. 

The Units have not been registered under the Securities Act or any state securities laws and may not be 
offered or sold in the United States or to U.S. persons unless the securities are registered under the 
Securities Act, or an exemption from the registration requirements of the Securities Act and applicable state 
laws is available.  Hedging transactions involving these securities may not be conducted unless in 
compliance with the Securities Act. 
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

The forward-looking statements included in this Memorandum are not historical facts, but rather are based 
on current expectations, estimates and projections about the Partnership’s industry, the Partnership’s 
beliefs and the Partnership’s assumptions.  Words such as “anticipates,” “expects,” “intends,” “plans,” 
“believes,” “predicts,” “potential,” “seeks” and “estimates,” and variations of these words and similar 
expressions, are intended to identify forward-looking statements.  These statements are only predictions, 
are not guarantees of future performance and are subject to risks, uncertainties and other factors, some of 
which are beyond the Partnership’s control and difficult to predict, and could cause actual results to differ 
materially from those expressed or forecasted in the forward-looking statements.  These risks and 
uncertainties include those described in “Risk Factors” and elsewhere in this Memorandum.  Actual events 
or results, particularly in the real estate industry, may differ materially. 

In addition, Congress may enact new legislation that prospectively or retrospectively changes the tax 
benefits that may result from opportunity zone investments or the criteria that must be satisfied in order to 
obtain tax benefits.  Also, the Internal Revenue Service (“IRS”) may issue new guidance on the opportunity 
zone and/or opportunity zone fund rules (the “OZ Guidance”), and the existing OZ Guidance might differ 
from the final rules that ultimately apply.  California has not yet provided for any tax benefits relating to 
opportunity zones, so any potential California income tax benefits relating to investments in opportunity 
zones are uncertain.  New guidance and legislation may require amendments to the Offering.    

Each prospective investor therefore should consult with such prospective investor’s own advisors to 
evaluate the forward-looking statements and the associated assumptions and make such prospective 
investor’s own independent determination of the feasibility of the forward-looking statements and such 
assumptions. 

Moreover, neither the Partnership nor any other person assumes responsibility for the accuracy and 
completeness of these forward-looking statements.  The General Partner is under no duty to update any of 
these forward-looking statements after the date of this Memorandum to conform prior statements to actual 
results. 
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EXECUTIVE SUMMARY 

The following summary is intended to provide information regarding PHT Opportunity Fund LP 
(together with its anticipated subsidiaries, including the Project Entity (as defined below), or as the context 
requires, the relevant part thereof or parts thereof or each part thereof together, the “Partnership”) and the 
Offering and should be read together with, and is qualified in its entirety by, the detailed information 
appearing elsewhere in this Memorandum (together with any supplements), the Exhibits and the 
Subscription Agreement.  Each prospective purchaser of Units is urged to carefully read the entire 
Memorandum (together with any supplements from time to time) and the Agreement of Limited Partnership 
(the “LP Agreement”) attached as Exhibit A before investing in the Partnership.  Questions or requests for 
information should be directed to the General Partner: 

PHT INVESTMENT GROUP LLC 
16220 N. Scottsdale Road, Suite 260 

Scottsdale, Arizona 85254 
Attn:  Jim White 

The Partnership has been organized by its general partner, PHT Investment Group LLC (“General 
Partner”), as a Delaware limited partnership which was formed for the purpose of acquiring, redeveloping, 
improving, managing, operating, holding for investment,  and/or leasing, and as appropriate, disposing of, 
part or all of a 28.41 acre campus located in Salinas, California.  The property is located in an Opportunity 
Zone (as defined below), the development of which is expected to provide the investors with tax benefits 
that are described below. 

The General Partner seeks to raise a minimum of $29,000,000 in aggregate capital commitments 
from the sale of Units in the Partnership (the “Minimum Offering”) and a maximum of $100,000,000 in 
aggregate capital commitments (the “Maximum Offering”) for the Partnership (together, the “Offering”).  
The Offering will commence on the date of this Memorandum and terminate on the earlier of (i) December 
31, 2021; or (ii) the date that subscriptions representing the Maximum Offering ($100,000,000 in capital 
commitments) have been received and accepted by the General Partner.  The Offering may also be 
terminated or extended at any time in the sole discretion of the General Partner.   If the Offering is 
terminated prior to the General Partner having received and accepted subscriptions representing the 
Minimum Offering ($29,000,000), then the Offering will be terminated and all subscription funds received 
from such subscribers will be returned to the subscribers. 

The minimum capital commitment for investors is $500,000 or one Unit. 

 



 

 

SUMMARY OF TERMS 

The following information is presented as a summary of principal terms only and is qualified in its entirely 
by reference to the Partnership’s Agreement of Limited Partnership (the “LP Agreement”), a copy of 
which is attached as Exhibit A to this Memorandum.  The LP Agreement should be reviewed carefully.  
In the event that the terms described herein are inconsistent with or contrary to the terms of the LP 
Agreement, the LP Agreement will control.   

The Partnership: PHT Opportunity Fund LP, is structured as a limited partnership 
organized under the laws of Delaware for the purpose of acquiring, 
redeveloping, operating, and/or leasing a 28.41 acre campus property 
located west of Abbott Street and south of Merrill Street in Salinas, 
California (the “Property”).   

The Property will be acquired indirectly through GIC Salinas Campus 
LLC, a Wyoming limited liability company (the “Project Entity”) formed 
by the Partnership and the General Partner, and managed by the 
Manager, that is intended to qualify as a “qualified opportunity zone 
business” (a “QOZB”).  The activities of the Partnership, including the 
ownership, redevelopment, leasing, operation and the fulfilling of other 
Partnership Objectives (as defined below) related to the Property are 
intended to be conducted primarily through the Project Entity.  The 
General Partner will be admitted as a member of the Project Entity to 
receive carried interest distributions, when and if made by the Project 
Entity. 

General Partner: PHT Investment Group LLC, a Delaware limited liability company is the 
general partner of the Partnership (the “General Partner”).   

Manager: The General Partner will engage Post-Harvest Technologies, Inc. (the 
“Manager”), to provide certain advisory and management services to 
the Project Entity. 

Securities Offered:   The securities offered (the “Offering”) are limited partnership interests 
designated as Units in the Partnership (“Units”).  The General Partner 
seeks to raise between $29,000,000 (the “Minimum Offering”) and 
$100,000,000 (“Maximum Offering”) in aggregate capital 
commitments for the Partnership. 

Minimum Capital 
Commitment: 

The minimum capital commitment for a limited partner is $500,000, 
which is the amount to be paid in exchange for one Unit.  The General 
Partner and its affiliates do not contemplate making capital 
commitments to the Partnership. 

Control by General Partner: The General Partner has the exclusive management and control over 
all aspects of the Partnership’s business.  The limited partners have no 
right to participate in the Partnership’s management except for certain 
limited voting rights as specifically set forth in LP Agreement.  Matters 
requiring limited partner approval generally require the vote or consent 
of at least a majority-in-interest of the limited partners. 

Description of Units: Purchasers of Units will become limited partners of the Partnership (the 
“Limited Partners,” and together with the General Partner, the 
“Partners”).  The Units entitle the holder to participate in certain 
allocations and distributions from the Partnership as set forth in the LP 



 

 

Agreement and as summarized below.  Each Limited Partner’s liability 
generally will be limited to the amount of such Limited Partner’s capital 
contributions to the Partnership, distributions and undistributed profits. 

Investment Plan and Use of 
Proceeds: 

The Partnership was organized to achieve certain goals with the 
Property through the Project Entity (as defined below) and with the help 
of the Manager, including but not limited to the following: (i) to acquire 
the Property; (ii) to design, improve, redevelop, construct, renovate, 
repurpose, rehabilitate, subdivide, obtain permits and/or re-zone part 
or all of the Property to comply with the substantial improvement test 
for QOZP (as defined below) under Section 1400Z-2 of the Code and 
the rules and regulations related thereto; (iii) to manage, operate 
and/or lease part or all of the Property; (iv) to dispose of part or all of 
the Property; and/or (v) for such other purposes relating to the Property 
as determined by the General Partner in its sole discretion consistent 
with the purposes and powers of the Partnership as set forth in the LP 
Agreement (jointly and severally, the “Partnership Objectives”).  The 
Property is currently owned by Growers Ice Company (“GIC”), an 
affiliate of the General Partner and of the Manager.  GIC has offered 
the Property for sale for the appraised value of $29,000,000.  The 
Partnership intends to purchase the Property through the Project Entity 
for $29,000,000 with funds from the Offering and/or through the use of 
leverage (See “Related Party Transactions” below).  The remaining 
funds from the Offering, if any, will be utilized to help achieve the 
Partnership Objectives referenced above.  The Property is in a 
designated Opportunity Zone and the development plan for the 
Property is intended to provide investors in the Partnership with tax 
advantages included in the 2017 Tax Cuts and Jobs Act (“TCJA”).  The 
TCJA created a new tax incentive program which encourages investors 
to make long-term financial investments in low-income communities 
identified as qualified opportunity zones (“Opportunity Zones”), in 
exchange for (i) deferred recognition of capital gains realized by 
previous investments until up to December 31, 2026, (ii) eliminating 
recognition of up to 10% of the amount of such capital gains, and (iii) 
potentially avoiding recognition of (a) gains realized by the investor 
upon the sale of its Units or (b) gains realized by the fund upon the sale 
or exchange of its assets.  No similar benefits are available for 
California (and certain other states’) income tax purposes. 

Opportunity Zones: The General Partner intends that the Partnership will qualify as a 
qualified opportunity fund (“QOF”) under Code Section 1400Z-2(d), 
and as a result, a qualifying investment in the Partnership is expected 
to be eligible for the tax benefits further described below. 

Tax Benefits of Opportunity 
Zone Investment: 

In connection with the TCJA, enacted in December 2017, new Code 
Sections 1400Z-1 and 1400Z-2 were promulgated providing the 
following incentives for taxpayers to invest in a “qualified opportunity 
zone” through a QOF.  In summary, the Partnership is intended to be 
a QOF producing the following federal tax benefits:  (i) deferral of 
capital gain until up to December 31, 2026, (ii) up to a 10% reduction 
on the tax on such deferred gain if the qualified investment is made in 
a QOF on or prior to December 31, 2021 and held for 5 years, and 
(iii) elimination of tax on future gains upon a sale of the interest in the 
Partnership or the Partnership’s or Project Entity’s (QOZB’s) sale of 
assets after a minimum 10-year holding period.   



 

 

The following is a more detailed explanation of the tax benefits along 
with a disclaimer:   

1. Deferral of Capital Gain.  At the election of the taxpayer, the 
new provision allows taxpayers to defer, until the earlier of (i) a 
disposition of the investment in the Partnership, or (ii) December 31, 
2026, the short-term or long-term capital gains tax due upon a sale or 
exchange of property (including stocks) if the gain portion of the sale 
or exchange is reinvested in a QOF by the taxpayer within a one 
hundred and eighty day period (the “180-Day Investment Period”) that 
generally begins on the date the investor recognizes the gain (the 
“Deferred Gain”).  This 180-Day Investment Period may start on a 
different date if the asset is a so-called Section 1231 asset (typically 
real estate or depreciable assets held for at least one year in a trade 
or business) or is an asset held by an entity that is treated as a 
partnership for tax purposes.  The taxpayer’s initial tax basis in the 
investment in the Partnership (to the extent of the taxpayer’s election 
for deferral of gains in the investment) shall be zero.  Each Limited 
Partner is responsible for filing the proper forms with the IRS to make 
a timely election to reinvest the Deferred Gain.     

2. Reduced Tax on Deferred Gain.  If the investment is made in 
a QOF on or before December 31, 2021 and maintained in that QOF 
for five years, the taxpayer will receive a step-up in the tax basis of its 
interest in the QOF equal to 10% of the original Deferred Gain.  A 
recognition event will occur on December 31, 2026 (or upon the 
investor’s earlier sale of its interest in the QOF) in the amount of the 
lesser of (i) the remaining Deferred Gain (less earned basis step-ups) 
or (ii) the fair market value of the investment in the QOF (less earned 
basis step-ups).  This gain will be taxed at the rate that applies to gains 
recognized in 2026 (or, if earlier, the year in which the gain is 
recognized).  When the Deferred Gain is recognized, the investor may 
increase the basis of the investor’s QOF interest by the amount of gain 
recognized.  The Deferred Gain will retain its character as short-term 
or long-term capital gain as of the original date the Deferred Gain was 
realized. 

3. Elimination of Tax on Future Capital Gains.  If an 
investment of a Deferred Gain is held in a QOF for at least 10 years 
and is sold or liquidated by 2047, at the election of the investor, the 
post-acquisition gain from the sale of the investment in such QOF may 
be permanently excluded from gross income.  A similar benefit may 
also be possible with respect to gain recognized in the QOF’s or 
QOZB’s sale of an asset after the investor has held its investment in 
the QOF for at least 10 years, but in that case the election to exclude 
gain might reduce the future tax benefits available with respect to the 
QOF, as discussed below in "Certain Tax, ERISA and Regulatory 
Matters - U.S. Federal Income Tax Considerations - Exclusion of Gain). 

4.  The Tax Benefits to Limited Partners are Subject to 
Compliance with Tax Laws, which cannot be Guaranteed.  Each 
Limited Partner acknowledges and agrees that it will not be eligible for 
any Opportunity Zone-related tax benefits (“Opportunity Zone Tax 
Benefits”) unless it invests eligible capital gains in the Partnership 
within a 180-Day Investment Period pursuant to Code Section 1400Z-



 

 

2(a)(1)(A) and the General Partner accepts such investment within 
such investment window, which the General Partner is not obligated to 
do, and the Limited Partner makes certain elections, including a valid 
election for the Opportunity Zone Tax Benefits to apply.  In addition, a 
Limited Partner may be required to report information to the IRS or 
other tax agency, or report information to the Partnership, in order to 
comply with the rules that apply with respect to Opportunity Zone Tax 
Benefits.  It is each Limited Partner’s sole responsibility to ensure that 
its capital contributions are made during this 180-Day Investment 
Period, and if accepted by the General Partner during that window, that 
the Limited Partner makes any elections that must be made in order to 
achieve the intended Opportunity Zone Tax Benefits, and to properly 
report any information to the IRS, other tax agency, or the Partnership.  
Neither the General Partner nor its Affiliates nor the Partnership shall 
be liable for the failure to accept a subscription or receive an 
investment within an investor’s 180-Day Investment Period, or for the 
failure to qualify as a QOF or remain qualified as a QOF, or for the 
failure of a Limited Partner or the Partnership to qualify for any of the 
Opportunity Zone Tax Benefits or other tax benefits to Limited Partners 
referenced in this Memorandum. 

“Qualified Opportunity 
Fund” Requirements: 

A QOF is an investment vehicle organized as a corporation or a 
partnership for the purpose of investing in and holding at least 90% of 
its assets in “qualified opportunity zone property” (“QOZ Property”).  
Every QOF will be tested semi-annually as of the last day of the first 6-
month period of the taxable year of the QOF and on the last day of the 
taxable year of the QOF to verify that the QOF holds at least 90 percent 
of its assets in QOZ Property, determined by the average percentage 
of QOZ Property held by such QOF on each measuring date.  The QOF 
must maintain its investment in QOZ Property on the two measuring 
dates each year.  A QOF, however, may exclude contributions received 
within the prior 6 months from the testing date. 

A QOF is subject to self-certification to be made on the initial tax return 
of the QOF with Form 8996.  The General Partner will cause the 
Partnership to self-certify as a QOF on its tax return for 2020.  A QOF 
must be a partnership or a corporation for federal tax purposes 
(e.g., not a disregarded entity), must be formed for the purposes of 
investing in QOZ Property, and must meet the semi-annual 90% 
investment test above.  The Treasury Department has designated the 
census tracts proposed by the governors of the various states that will 
constitute “qualified opportunity zones.” 

Qualified Opportunity Zone Property.  Pursuant to Section 1400Z-
2(d)(2) of the Code, QOZ Property includes (i) qualified opportunity 
zone stock (“QOZ Stock”), (ii) qualified opportunity zone partnership 
interest (“QOZ Partnership Interest”), and (iii) direct investment and 
ownership by the QOF of “qualified opportunity zone business 
property” (“QOZ Business Property”).   

Qualified Opportunity Zone Business Property.  Pursuant to 
Section 1400Z-2(d)(2)(D) of the Code, QOZ Business Property 
generally means tangible property of a QOF if (i) such property was 
acquired by the QOF by purchase after December 31, 2017 from an 
unrelated party, (ii) the original use of the property is in the QOZ and 
commences with the QOF or the QOF “substantially” improves the 



 

 

property (hereinafter discussed), (iii) the property is used in a trade or 
business of the QOF (ownership of triple net leased property will 
generally not constitute a trade or business but gross leases will) and 
(iv) during at least 90% of the QOF’s holding period of the property, at 
least 70% of the use of the property was in a QOZ.  For purposes of 
the unrelated party rule of clause (i) in the preceding sentence, the 
rules in Code Sections 267(b) and 707(b) apply, except the references 
therein to 50% are changed to 20% (meaning that a related party is a 
party with more than 20% common ownership of capital or profits). 

QOZ Stock and QOZ Partnership Interests.  QOZ Stock and QOZ 
Partnership Interest (i) must be acquired by the QOF after 
December 31, 2017 solely in exchange for cash, (ii) at the time of the 
issuance of the QOZ Stock or QOZ Partnership Interest, the 
corporation or partnership must be a QOZB or organized for the 
purpose of being a QOZB, and (iii) during at least 90% of the QOF’s 
holding period of the QOZ Stock or QOZ Partnership Interest, the 
corporation or partnership must be qualified as a QOZB.   

Qualified Opportunity Zone Business.  If a QOF invests through a 
QOZ Partnership Interest or QOZ Stock, as will be the case with the 
Partnership investing in the Project Entity and receiving a QOZ 
Partnership Interest in exchange for such investment, the partnership 
or corporation must constitute a QOZB.  Pursuant to Section 1400Z-
2(d)(3) of the Code, a QOZB means a trade or business (i) in which 
substantially all of the tangible property owned or leased by the 
partnership or corporation is QOZ Business Property; (ii) from which at 
least 50% of the gross income of the partnership or corporation for 
such year is derived from the active conduct of the trade or business 
of the entity in a qualified opportunity zone (which may be determined 
based on all facts and circumstances, or may instead be satisfied 
under one of three possible safe harbors; one of which is based on the 
hours of work performed in a qualified opportunity zone equaling 50% 
or more of all hours; the second of which is based on compensation for 
services performed in a qualified opportunity zone equaling 50% or 
more of all compensation; and the third is based on whether the 
tangible property located in a qualified opportunity zone and the 
management or operational functions performed in the zone are 
necessary for generating at least 50% of the gross income of the trade 
or business); (iii) a substantial portion of the intangible property of the 
partnership or corporation is used in the active conduct of the trade or 
business of the entity; (iv) less than five percent (5%) of the average 
aggregate unadjusted basis of the property of such partnership or 
corporation for such year is attributable to nonqualified financial 
property (“NQFP”); and (v) where no portion of the trade or business 
includes any private or commercial golf course, country club, massage 
parlor, hot tub facility, suntan facility, racetrack or other facility used for 
gambling, or any store the principal business of which is the sale of 
alcoholic beverages for consumption off premises.  Regulations 
provide that the requirement that “substantially all” of the tangible 
property owned or leased by the partnership or corporation is QOZ 
Business Property means that at least 70% of the partnership’s or 
corporation’s tangible property must be QOZ Business Property.   

Working Capital Safe Harbor.  As set forth above, less than 5% of 
the average aggregate unadjusted bases of the property of such 



 

 

partnership or corporation for such year must be attributable to NQFP.  
Pursuant to Section 1397C(e) of the Code, NQFP means debt, stock, 
partnership interests, options, futures contracts, forward contracts, 
warrants, notional principal contracts, annuities, and other similar 
property specified in regulations; except that NQFP does not include 
reasonable amounts of working capital held in cash, cash equivalents, 
or debt instruments.  The Regulations provide a safe harbor in which 
working capital assets are deemed to be reasonable if: 

(i) the amount of working capital is designated in writing and is for 
the development of a trade or business in a QOZ, including the 
acquisition, construction, and/or substantial improvement of 
tangible property in such a QOZ,  

(ii) there is a written schedule for the expenditure of those assets and, 
under that schedule, the working capital must be spent within 31 
months of receipt of those assets, and  

(iii) the working capital assets are actually used in a manner that is 
substantially consistent with the written designation and the 
schedule.   

This working capital safe harbor is subject to extension under certain 
conditions as permitted by the TJCA and its regulations.   

The General Partner and the Manager may utilize the working capital 
safe harbor to NQFP in order to meet the deployment requirements of 
Section 1400Z-2(d)(1) of the Code.   

The General Partner will use commercially reasonable efforts to cause 
the Partnership to meet all requirements for self-certification as a QOF 
under the foregoing requirements.  However, because the TCJA is new 
legislation that is subject to change and further interpretation and 
additional developments are expected, the General Partner will be 
authorized and directed to cause the Partnership to take such actions 
as are reasonably necessary to comply with such requirements as they 
evolve (including amendments to the LP Agreement as necessary to 
do so), and the General Partner may rely on the advice of tax counsel 
and accountants in doing so.   

Any investor who is interested in obtaining Opportunity Zone tax 
benefits must consult with its own tax counsel to evaluate the risks, 
requirements and potential tax benefits associated with an investment 
in the Partnership, to determine if it complies with the requirement that 
it is making its investment in the 180-Day Investment Period, and to 
make any elections that are necessary to obtain associated tax 
benefits.  The Partnership and its Affiliates are not providing tax advice 
or ensuring that an investor will obtain the intended tax benefits from 
its investment. 

Each investor may also be required to comply with other TCJA 
requirements that are applicable to the investor from time to time as 
they evolve, including the annual reporting of the amount of Deferred 
Gain that has not yet been taxed.  An investor should consult with its 
own tax counsel or other advisor regarding such obligations.   



 

 

Return Objective: Each Investor should be aware that its returns are not “guaranteed” 
returns, but will only be paid to the extent the General Partner 
determines that the Partnership has sufficient proceeds to both meet 
its Partnership Objectives and to make such a distribution. 

Term of Partnership: The term of the Partnership shall not exceed December 31, 2047. 

Initial Closing: The initial closing of the Offering will occur at the General Partner’s 
discretion after subscriptions representing capital commitments of at 
least $29,000,000 have been received by the General Partner from 
prospective investors.  Neither the General Partner nor the Partnership 
nor any of their Affiliates shall be liable to any Limited Partner if the 
subscriptions are not accepted by the General Partner or the 
investments are not received by the Partnership during the 180-Day 
Investment Period. 

 If the Offering is terminated prior to the Partnership having received 
and accepted subscriptions representing the Minimum Offering 
($29,000,000), then the Offering will be terminated and all subscription 
funds received from such subscribers will be returned to the 
subscribers.  The General Partner may continue to solicit additional 
capital commitments from both new and existing Investors until the 
Offering Termination Date (as defined below).   

Multiple Closings: The Partnership may complete multiple closings of this Offering.   

Commitments:  Each Limited Partner’s full capital commitment will be drawn-down and 
payable within 10 business days of notification from the General 
Partner of acceptance of the Limited Partner’s subscription for Units.  
An investor will not become a Limited Partner until the investor 
makes their entire capital contribution to the Partnership. 

Additional Capital Calls: No additional capital calls will be made once the investor’s total 
committed capital in the Partnership has been called for and received 
by the Partnership.   

Termination of Offering: This Offering will terminate on the earlier of (i) the date on which the 
General Partner terminates the Offering at its sole discretion, 
(ii) December 31, 2021, or (iii) the date that subscriptions representing 
the Maximum Offering ($100,000,000) in capital commitments have 
been received and accepted by the General Partner (the “Offering 
Termination Date”).  The Offering may be terminated or extended at 
any time in the sole discretion of the General Partner. 

Reinvestment: Net proceeds from the sale or refinancing of a portion or all of the 
Property may be reinvested by the General Partner in further 
redevelopment or improvement of the Property and/or may be put to 
other uses as set forth in the LP Agreement.  The sale of an asset may 
generate taxable income that the Limited Partners may recognize even 
if the proceeds are reinvested by the Partnership. 

Co-Investments: In connection with any transaction that requires or permits a larger 
investment than the General Partner deems appropriate for the 
Partnership, the General Partner may (but shall not be required to) 



 

 

offer to third parties, including but not limited to certain Limited 
Partners, the opportunity to co-invest with the Partnership on such 
terms and conditions as the General Partner determines. 

Leverage: The Partnership, either directly or indirectly through the Project Entity 
or other special purpose entity, expects to utilize leverage to, among 
other things, enhance total returns to its Partners.  The General Partner 
may in its sole discretion structure the terms and uses of indebtedness 
as it deems appropriate, including without limitation with the 
Partnership, Project Entity or special purpose entity as the borrower for 
construction or property development loans, for meeting operational 
needs, for funding current or anticipated expenses, for incurring 
indebtedness to pay off construction or other loans, for other refinance 
or takeout loans, or for other purposes at the discretion of General 
Partner. 

Leverage Limits: The General Partner will have discretion to incur, or cause to be 
incurred, secured and/or unsecured debt.  Under no circumstance will 
Limited Partners, other than the General Partner, assume liabilities or 
recourse in excess of their total capital commitments to this 
Partnership. 

Distributions: Pursuant to the LP Agreement, to the extent the General Partner 
determines a Distribution should be made, the General Partner will 
declare and make such Distribution.  This determination will be based 
on, among other factors, the General Partner’s determination of the 
present a reasonably projected future cash flow, the appreciated value 
of the underlying assets, and/or the need to maintain reserves.  Prior 
to making any Distributions, the General Partner shall first ensure all 
Partnership Expenses are paid and current and that there are 
adequate reserves therefor.  Any such cash flow authorized for 
Distribution shall be distributed by the Project Entity or other special 
purpose entity as applicable to the Partnership, and then by the 
Partnership to the Partners in the following order of priority: 

 (i) first, 100% to the Limited Partners until the Limited 
Partners have received an amount equal to the aggregate unreturned 
capital contributions made to the Partnership by such Limited Partners; 

 (ii) second, 100% to the Limited Partners until the Limited 
Partners have received an 8% cumulative, non-compounded, 
preferred annual return on unreturned capital contributions;  

 (iii) third, to the General Partner until it has received 20% 
of the sum of the preferred return amounts distributed to the Limited 
Partners plus the distributions to General Partner under this clause (iii); 

 (iv) then, 80% to the Limited Partners and 20% to the General 
Partner. 

For purposes of determining each Limited Partner’s accrued and 
unpaid preferred return on contributed amounts, capital contributions 
will be credited to a Limited Partner’s unreturned contribution account 
on the date the General Partner determines, in its sole and absolute 
discretion, that the Partnership requires such funds for the purpose of 
satisfying any Partnership Expense, or that the Project Entity or a 



 

 

special purpose entity requires such funds for the conduct of its trade 
or business, including the payment of fees to the Manager 

Investment Management 
Fee: 

An investment management fee equal to 0.25% per annum of the 
greater of (i) the Limited Partners’ aggregate total capital contributions, 
(ii) the fair market value of the Partnership based on net operating 
income, or (iii) the book value of the Partnership based on historical 
costs will be paid to the General Partner for the management of the 
Partnership.  The investment management fee will be calculated and 
paid quarterly at the commencement of each calendar quarter.  The 
General Partner will not receive any compensation other than the 
investment management fee. 

Asset Management Fee: An asset management fee equal to 1.25% per annum of the greater of 
(i) the Limited Partners’ aggregate total capital contributions, (ii) the fair 
market value of the Partnership based on net operating income, or (iii) 
the book value of the Partnership based on historical costs will be paid 
to the Manager for the management of the Partnership and the Project 
Entity.  The asset management fee will be calculated and paid quarterly 
at the commencement of each calendar quarter (together with the 
above investment management fee, the “Management Fees”). 

Development Management 
Fee: 

To the extent the Manager or its Affiliates (or designee of Manager) 
provide development or construction management services to the 
Project Entity or Partnership, the Manager or its Affiliates will be paid a 
fee equal to 5.00% of the total cost of the design, architectural fees, 
engineering fees, legal fees, other professional fees, permitting, 
demolition, construction, improvement, renovation, rehabilitation, 
development, redevelopment, subdividing, repurposing, rezoning, 
interior improvements, automation or other equipment, and/or other 
similar costs related thereto for the Property  (“Development 
Management Fees”).  The Development Management Fees will be 
calculated and payable on no more than a monthly basis and no less 
than on a quarterly basis 

Property Management Fee: The Manager or an Affiliate and/or a designee of Manager will provide 
property management services with respect to the Property and will 
receive a property management fee equal to 6% of gross property 
rental amounts received from the managed Property for the preceding 
month (“Property Management Fees”).  The Property Management 
Fees will be calculated and payable on no more than a monthly basis 
and no less than on a quarterly basis. 

Other Fees for Services: The General Partner, the Manager, or their affiliates may be paid other 
fees based on market rates for services they provide to the Property. 

Partnership Expenses: The Project Entity, in the discretion of the Manager, will pay directly or 
reimburse the General Partner, the Partnership and/or the Project 
Entity for any and all legal, accounting and other professional costs, 
and other out-of-pocket expenses, relating to the preparation and 
provision of this Offering and the formation and organization of the 
General Partner, the Partnership and the Project Entity, including in 
each case any travel expenses and other expenses related thereto 
(“Organizational Expenses”). 



 

 

In addition, the Project Entity, in the discretion of the Manager, will pay 
directly or reimburse the General Partner, the Partnership, Manager 
and/or the Project Entity for any and all expenses, costs and liabilities 
incurred by them in the conduct of the business of the Project Entity, 
the General Partner, the Manager and/or the Partnership, including: 
(i) all administrative and operating expenses, including (A) legal, 
accounting, and other professional fees, including any and all fees and 
disbursements of attorneys relating to Partnership, General Partner or 
Project Entity matters, fees relating to the preparation of financial 
reports and portfolio valuations, (B) fees and expenses of service 
companies, custodians, consultants, economists, tax preparers, and 
other experts engaged by the General Partner or the Manager; 
(C) third-party fees for administrative, accounting, bookkeeping, tax 
preparation, audit, legal and compliance services (including preparing 
and distributing the reports described in the LP Agreement, any 
Subscription Agreement or any side letter), including costs of 
compliance programs, regulatory examinations, reporting and filings 
made by the Partnership, the Project Entity, the General Partner or the 
Manager; (D) all reasonable costs and expenses associated with 
reporting and providing information to existing and prospective Limited 
Partners; (E) data production and maintenance services and other 
third-party research expenses, including specific expenses incurred in 
obtaining systems, research and other information, including 
information service subscriptions, utilized for portfolio management, 
valuations, accounting or reporting purposes, including the costs of 
pricing services, phone and internet charges; (F) any governmental, 
regulatory, licensing, filing or registration fees incurred in connection 
with the compliance by the Partnership, the Project Entity, the General 
Partner, or the Manager with the rules of any self-regulatory 
organization or any federal, state, local or foreign laws; (G) expenses 
relating to any governmental inquiry or public relations undertaking 
relating to the Partnership, General Partner or the Project Entity; 
(H) taxes, fees or other governmental charges levied against the 
Partnership or the Project Entity, and all expenses incurred in 
connection with any tax audit, investigation, settlement or review of the 
Partnership or the Project Entity; (I) any withholding, taxes, fees or 
other governmental charges levied against any Limited Partners (to the 
extent not recoverable from such Limited Partners pursuant to the LP 
Agreement); (J) costs and expenses of any litigation involving the 
Partnership or the Project Entity and the amount of any judgments or 
settlements paid in connection therewith relating to the business, 
activities and interests of the Partnership or the Project Entity, including 
any indemnification expenses payable in accordance with the LP 
Agreement; (K) costs of director and officer liability insurance, errors 
and omissions insurance; (L) the cost of any liability insurance 
(including commercial, general, construction, food safety, 
cybersecurity insurance and any fiduciary coverage or bonds) obtained 
on behalf of the Partnership, the Project Entity, the General Partner 
and/or the Manager; (M) any extraordinary expenses or liabilities 
relating to the affairs of the Partnership or the Project Entity; and 
(N) allocated expenses including services subscribed to for investment 
purposes, and indirect due diligence expenses; (ii) interest, fees and 
expenses arising out of all permitted borrowings made by the 
Partnership or the Project Entity; (iii) all expenses incurred in 
designing, improving, holding, managing, developing, constructing, 



 

 

renovating, rehabilitating, permitting, subdividing, repurposing, 
rezoning, negotiating, structuring, acquiring and disposing of the 
Property and prospective properties (whether or not consummated), 
including any financing, legal, architectural, construction, accounting, 
advisory, diligence, valuation, and consulting expenses in connection 
therewith; (iv) appraisal fees, investment banking expenses, custody 
fees, third-party fees and profit-sharing arrangements that are not 
payable to the General Partner, the Manager or any of their affiliates 
(provided such third-party fees and profit-sharing arrangements were 
not in connection with the day-to-day expenses required to be borne 
by the General Partner pursuant to the LP Agreement, or by the 
Manager pursuant to the Project Entity limited liability company 
agreement); and (v) Management Fees, Development Management 
Fees, Property Management Fees and other fees payable to the 
General Partner, the Manager and their respective Affiliates in 
accordance with the terms of the LP Agreement (together with 
Organizational Expenses, the “Partnership Expenses”).  
Notwithstanding the foregoing, the Manager shall be reimbursed by the 
Project Entity for any and all costs incurred by the Manager on behalf 
of the Project Entity. 

Limited Partner Giveback: The General Partner may require that each Limited Partner contribute 
to the Partnership its pro rata share of any amounts previously 
distributed to such Limited Partner to fund a liability or indemnification 
obligation of the Partnership; provided that no Limited Partner will be 
required to return any amount previously distributed to such Limited 
Partner after the earlier of (i) the third anniversary of its receipt of such 
distribution and (ii) the second anniversary of the last day of the term 
of the Partnership, except to fund liabilities or obligations with respect 
to which the General Partner, the Partnership or the Project Entity has 
received a written notice of claim or that the General Partner, the 
Partnership or the Project Entity is in the process of litigating, 
arbitrating or otherwise settling as of such anniversary date; and no 
Limited Partner shall be required to contribute an aggregate amount 
that is greater than lesser of (x) 25% of all distributions received by 
such Limited Partner from the Partnership and (y) 50% of the amount 
of such Limited Partner’s capital commitment. 

Suitability Standards: This Offering is limited to investors who qualify as “Accredited 
Investors” as defined in Regulation D under the Securities Act of 1933, 
as amended and who are purchasing Units for their own account for 
investment and not for resale.  In jurisdictions other than the U.S., sales 
may be made in compliance with the applicable laws only to persons 
who qualify under such laws. 

Restrictions on Transfers: There is no public market for the Units and none is expected in the 
future.  Limited Partners have only a restricted and limited right to 
assign their Units and rights.  Limited Partners may not transfer their 
Units in the Partnership without the consent of the General Partner, 
which consent may be withheld in the General Partner’s sole 
discretion. 

Required Withdrawal: A Limited Partner may be required to withdraw from the Partnership if 
in the reasonable judgment of the General Partner, a significant delay, 
extraordinary expense, violation of law or material adverse effect on 



 

 

the partners, the Partnership or any of its affiliates, or the Property is 
likely to result. 

The amount due to any Limited Partner required to withdraw from the 
Partnership shall be 90% of the fair market value (taking into account 
the effect of any carried interest payments and management fees 
payable to the Manager and General Partner) as of the effective date 
of the withdrawal as reasonably determined within 30 days by an MAI 
real estate appraiser or other recognized expert selected at the 
discretion of General Partner.  The General Partner may, in its sole 
discretion, agree that the price for the withdrawing Limited Partner’s 
interest will equal 100% (in lieu of 90%) of the amount described 
above. 

  

Indemnification: The Partnership will indemnify and hold harmless the General Partner, 
and their respective affiliates, members and shareholders, and each of 
their respective managers, directors, officers, representatives, 
management companies and employees (each an “Indemnitee”) from 
and against liabilities arising in connection with the Partnership; 
provided that the Partnership’s obligations shall not apply to the 
Indemnitee’s willful misconduct, fraud or gross negligence.  Limited 
Partners may be required to return amounts distributed to them to fund 
the Partnership indemnity obligations to the extent provided above in 
the section labeled “Limited Partner Giveback.” 

Reporting: Within 120 days after the close of each fiscal year audited annual 
financial statements will be prepared by independent certified public 
accountants and distributed to the partners.  Unaudited quarterly 
financial statements will be prepared by the Partnership and distributed 
to the partners within 60 days after the close of each fiscal quarter. 

Amendments: The LP Agreement generally may be amended by the General Partner 
with the approval of a majority-in-interest of the Limited Partners, 
subject to certain exceptions and certain higher thresholds set forth in 
the LP Agreement.  The General Partner may without the consent of 
the Limited Partners adopt amendments necessary (in the General 
Partner’s reasonable discretion), including adjustments to the structure 
of the Partnership, to cause the Partnership to qualify as a qualified 
opportunity fund and otherwise comply with Federal and state laws and 
regulations, including any subsequent changes to such laws and/or 
regulations, affecting qualification as a qualified opportunity fund or 
investment in “opportunity zones” under the Internal Revenue Code of 
1986, as amended (the “Code”). 

Tax Considerations: Certain U.S. Federal income tax considerations applicable to this 
offering are summarized under “Certain Tax, ERISA and Regulatory 
Matters.”  The General Partner expects the Partnership to be taxed as 
a partnership for U.S. federal income tax purposes, in which case each 
Limited Partner will be required to report and take into account its 
allocable share of Partnership income, gain, loss, deduction and credit.  
The Partnership intends to qualify as a QOF under the TCJA.  Each 
prospective investor is advised to consult its own tax advisor as to the 
income tax consequences of an investment in the Partnership, 
including the application of state, local and federal tax laws, and in 



 

 

particular, whether the investor has complied with the 180-Day 
Investment Period and understanding the benefits and risks of a QOF 
(including without limitation no deferral of state tax or other benefits for 
state tax for purposes of California and certain other states’ income 
tax).   

ERISA Considerations: The General Partner will use reasonable efforts to limit participation by 
“benefit plan investors” so that they hold less than 25% of the equity 
interests in the Partnership and otherwise operate the Partnership so 
that the assets of the Partnership will not be considered “plan assets” 
under ERISA.  See “Certain Tax, ERISA and Regulatory Matters.” 

Risk Factors and Conflicts 
of Interest: 

This Offering involves significant risks.  Prospective investors should 
carefully review the matters discussed under “Risk Factors and 
Potential Conflicts of Interest.” 

Legal Counsel: The legal counsel for the General Partner and Manager has 
represented solely the interests of the General Partner and the 
Manager, and not the interests of any Limited Partner (or any other 
party), in connection with this Offering.  The Partnership has not been 
separately represented by independent counsel in its formation or in 
its dealings with the General Partner and the Manager.  The legal 
counsel for the General Partner and Manager does not represent any 
Investor in connection with the Offering. 

Side Letters: The General Partner may in its sole discretion enter into one or more 
side letters or similar agreements with Limited Partners that may alter 
certain terms and conditions contemplated hereby or as may be set 
forth in the LP Agreement. 

Accountants: CohnReznick LLP, with headquarters at One Boston Place, Suite 500, 
Boston, MA 02108-4400 (www.cohnreznick.com). 

Subscription Procedures: To purchase Units, Investors must complete and sign the Subscription 
Agreement and related documents which are attached as Exhibit B to 
this Memorandum.  The completed and signed documents should be 
delivered to Post Harvest Technologies, Inc.  both by email to 
jim@postharvesttechnologies.com and by mail to 16220 N. Scottsdale 
Road, Suite 260, Scottsdale, Arizona 85254.  All subscriptions are 
payable as provided in the Subscription Agreement.  All wire transfers 
should be made payable to “PHT Opportunity Fund LP”. 

The General Partner has the right, to be exercised in its sole discretion, 
to accept or reject any subscription in whole or in part.   
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THE PARTNERSHIP 

Overview 

The Partnership has been organized by its General Partner as a Delaware limited partnership.  The 
General Partner is responsible for the management of the Partnership.  The General Partner will delegate 
day to day management of the Partnership to its affiliate, Post Harvest Technologies, Inc., a Delaware 
corporation (sometimes referred to as “Manager”), which will provide advisory and management services 
to the Partnership and the Project Entity.   

Post Harvest Technologies, Inc. is an investment and management company that provides its 
portfolio companies and affiliates with strategic and operational improvements, capital efficiency and deep 
industry expertise to maximize the value of the products and services they offer their customers.  The 
Manager provides strategic guidance to each of the portfolio companies by bringing tools, best practices 
and resources to expedite value creation initiatives. 

The Manager currently has two portfolio companies, Growers Custom Equipment, LLC and Central 
Coast Cooling, LLC.  Growers Custom Equipment, LLC is a specialized post-harvest equipment 
manufacturing company for the agriculture industry, with an emphasis on manufacturing, leasing and 
servicing precooling equipment.  Central Coast Cooling, LLC is a full-service produce precooling, cooling, 
cold storage and logistics business.     

Central Coast Cooling, LLC is the primary tenant on the Property.  It operates three (3) cooling 
facilities on the Property which provide precooling, cooling, cold storage and logistics services to its 
customers.  It is one of the largest independent commercial cooling facility operators on the west coast, 
servicing many of the top grower-shippers of agricultural products from the Salinas and Imperial Valleys of 
California, along with products coming from Mexico.   

The Property is owned and managed by the Manager’s affiliated company, Growers Ice Company 
(GIC), which has owned and controlled the Property (along with its predecessors) since 1936.  The CEO 
and Chairman of the Board of Growers Ice Company, Jim White, is also CEO and Chairman of the Board 
of Post Harvest Technologies, Inc.   

Post Harvest Technologies, Inc. is thus uniquely qualified to serve as Manager for the 
redevelopment of the Property.  It is very familiar with the Property, its current tenants, prospective new 
tenants and the equipment used by its cooling facilities.  The Manager is also keenly aware of the 
challenges and pain points that impact cooling facilities along with the opportunities and solutions to 
address them.  Given its history, experience, subsidiaries and affiliates, it has a deep understanding of what 
prospective tenants need on the Property to maximize efficiency, reduce costs and enhance food safety.   

Property Location 

The Property sits in the heart of the Salinas Valley in Monterey County, California, which is often 
referred to as the “Salad Bowl of the World.”1 In the United States, Monterey County supplies the following 
percentages of total national pounds produced each year in the U.S.:  61% of leaf lettuce, 57% of celery, 
56% of head lettuce, 48% of broccoli, 38% of spinach, 30% of cauliflower, 28% of strawberries, and 3.6% 
of wine grapes.2  In addition, Ag exports from Monterey County exceed 400 million pounds per year, 
including to Canada, Taiwan, Mexico, Japan, Hong Kong, Saudi Arabia, Singapore, European Union, the 
UAE, Korea and many other countries.  

 
1 Source: WorldAtlas.com (https://www.worldatlas.com/articles/which-place-is-known-as-the-salad-bowl-of-the-world.html) 
2 Source: Farm Bureau Monterey (http://montereycfb.com/index.php?page=facts-figures-faqs) 

https://www.worldatlas.com/articles/which-place-is-known-as-the-salad-bowl-of-the-world.html
http://montereycfb.com/index.php?page=facts-figures-faqs


 

 

From the first wagonload of lettuce in 1916 until today, the Salad Bowl of the World has been the 
major producer of many of the fruits and vegetables consumed around the country and the world.  In 2018, 
Monterey County’s agriculture production value was approximately $4.26 Billion.3  Looking back in 
successive 10-year intervals, that’s up from $3.8 Billion in 20084 and $2.3 Billion in 1998.5   The agricultural 
industry in Monterey county is strong, steady and important both for the local community and for consumers 
worldwide. 

Importantly, the agricultural commodities grown in Monterey County must be precooled, placed in 
cold storage, and then shipped to grocery stores, wholesale markets and processing facilities.  Precooling, 
cold storage and shipping with refrigerated trucks an essential step in the process of delivering agriculture 
from seed to table.   

As stated, the Property is located in an Opportunity Zone.  In addition, it is perfectly situated to 
provide easy access, ingress and egress to both field trucks and long-haul trucks.   Furthermore, its central 
location in the Salinas Valley enables it to draw in products from all of Monterey County.  However, like 
other cooling facilities in Monterey County and throughout the United States, its infrastructure, energy 
sources, buildings, layout, and design are antiquated and inefficient.  This makes the Property an ideal 
candidate for acquisition and redevelopment.   

Importantly, the business and services conducted and provided on the Property are an integral part 
of the federal government’s sixteen (16) critical infrastructures (Food and Agriculture), and as such are 
considered “Essential Businesses” by the State of California and County of Monterey and thus exempt from 
the COVID-19 restrictions that apply to non-essential businesses. 

Manager’s Objective with Property 

The Manager’s objective is to utilize its deep industry expertise to develop the Property to enable 
its tenants (i) to minimize the time it takes to receive and precool their products, (ii) to utilize automated 
solutions to store and load their products, (iii) to have reliable energy sources at a predictable cost, (iv) to 
enhance food safety compliance, and (v) to generally reduce labor costs, maximize efficiency and quickly 
turn trucks both in the receiving area and at the loading bays.   

In other words, with the Manager’s guidance and through the Project Entity, the Partnership will 
redevelop the Property in a manner which will disrupt the agriculture precooling and cold storage industry 
through advanced technology and robotics.  The Property will attract all grower-shippers who want to extend 
the shelf life of their products, increase efficiency and productivity, reduce labor costs, enhance food safety 
protocols, and improve their bottom lines.     

Description of the Partnership Development Plan 
 
The Partnership’s plan to purchase and redevelop the Property through the Project Entity is generally as 
follows: 
 

• To purchase the Property for the appraised value of $29,000,000. 
 

• To finalize the design and engineering plan currently in process to develop the most state-of-the-
art receiving, precooling, cooling, cold storage, processing (if requested), shipping and logistics 
facilities ever developed in this industry. 
 

• To obtain permits for the above and for the demolition of part or all at the Property in preparation 
for the redevelopment. 

 

 
3 Source: 2018 Monterey County Crop Report (https://www.co.monterey.ca.us/home/showdocument?id=78579) 
4 Source: 2008 Monterey County Crop Report (https://www.co.monterey.ca.us/Home/ShowDocument?id=1477) 
5 Source: 1998 Monterey County Crop Report (https://www.co.monterey.ca.us/Home/ShowDocument?id=1457) 

https://www.co.monterey.ca.us/home/showdocument?id=78579
https://www.co.monterey.ca.us/Home/ShowDocument?id=1477
https://www.co.monterey.ca.us/Home/ShowDocument?id=1457


 

 

• To seek long-term commitments in advance of the Property acquisition and/or construction from 
one or more grower-shippers and/or cooling companies to establish future occupancy and 
predictable lease revenue.   
 

• Design and develop cooling facilities which address the following industry needs: 
 
 

o Efficient Receiving of Product.    
 
Problem:  The tenant customers have perishable products, and to prolong the shelf life of 
such products it’s important that they be precooled as soon as possible after harvest, 
followed immediately by cold storage with minimal if any breaking of the cold chain.  
However, due to antiquated methods, inefficiencies and poorly designed buildings and 
layouts in Monterey County, CA and elsewhere, these products often sit outside in the sun 
for hours before and after precooling.     
 
Solution:  The Partnership will offer facilities designed to efficiently receive, precool and 
store such products using automation wherever practical.  The products will be protected 
from the sun upon arrival under a shade bay, unloaded and quickly placed and cooled in 
precooling equipment, and such precooling equipment shall whenever possible feed the 
products directly into the cooling facility for cold storage.  By quickly precooling products 
and putting them into cold storage with minimal if any breakage of the cold chain, this will 
increase the shelf-life of products and reduce labor costs. 

 
o Reduction of Labor Costs and Errors in Cold Storage and Shipping 

 
Problem:  High and rising labor costs inside the cooling facility, along with long load times 
and misloads.   
 
Solution:  The Partnership will use the latest in automation technology inside the cooling 
facility to store products, locate products, prepare products for shipment, and otherwise 
reduce labor costs, mistakes and misloads.    
 

o Efficient Long-Haul Truck Arrival and Departure 
 
Problem:  Long wait times for trucks to pick up products for shipping to the end customer. 
 
Solution:  The Partnership will design facilities which maximize truck loading bays, enable 
efficient communication with truck drivers, and provide for truck parking to ensure easy 
ingress to and egress from truck loading bays. 
 

o Energy Efficiency & Dependability 
 
Problem:  The costs of energy are skyrocketing in California, and companies have little to 
no control over such costs.  In addition, retail chains are putting increasing pressure on 
grower-shippers to reduce their carbon footprint.  Moreover, cooling facilities need to 
minimize both the cost of water and the wasting thereof. 
 
Solution:  The Partnership is designing the Property to include other sources of energy 
including, without limitation, solar, cogeneration and trigeneration options to reduce and 
control costs.  In addition, the Partnership will determine to what extent it can achieve a 
neutral or better carbon footprint as the ability to do so will add value for its tenants.  
Furthermore, the facilities will use the latest insulation technology to reduce the amount of 
energy required to keep the cooling facility cold.  Lastly, the Partnership will utilize water 
recycling technologies to enhance utilization and reduce waste. 



 

 

• Lease and manage the Property through the Project Entity using full service gross leases to 
maintain its status as a QOZ Business. 

 

 
MANAGEMENT OF THE PARTNERSHIP 

Management 

The General Partner and the Manager are responsible for the overall management of the Partnership.  The 
Partnership has no employees and does not intend to have any employees or incur any employee 
expenses.  All day-to-day management and administrative operations of the Partnership will be provided 
by the Manager.  The Manager has assembled a team of advisors and managers, who together have 
significant real estate, precooling, cooling, cold storage, shipping, agriculture, investment and development 
experience.   

Each individual serving on the Manager’s senior management team will be responsible for the duties related 
specifically to their area of expertise and management obligations.  Although members of the senior 
management team may engage in other business activities (whether in the real estate, precooling 
equipment, cold storage business or otherwise) and will not devote all of their efforts to the Partnership, 
they will devote sufficient business time and attention to the affairs of the Partnership necessary to pursue 
the Partnership’s objectives.   

Historical Roots 

Through its affiliates, the Manager’s roots date back to 1936 when the original founders Growers Ice 
Company (GIC), an affiliate of Manager, established an innovative business to service the fresh produce 
industry in Monterey County, California.  The GIC founders became pioneers of the industry and were 
instrumental in Salinas becoming the “Salad Bowl of the World.” In fact, the name “iceberg lettuce” was 
coined in the 1930s when train cars full of lettuce were shipped cross country using ice produced at the 
GIC facility, the evolution of which now comprises the Property.  

PHT’s Inception 

Post Harvest Technologies, Inc. (PHT) was incorporated in 1989 in Salinas, CA for the purpose of 
manufacturing post-harvest precooling and other cooling equipment to sell to GIC and other companies in 
the Ag industry.  For over a quarter of a century, PHT established itself as a leading manufacturing company 
of innovative, post-harvest precooling equipment in the Ag industry. 

PHT’s Transition 

In 2017, PHT transitioned into a Delaware C-Corp, reestablishing its brand identity as a management 
company in the precooling, cold storage and related business sectors.  GIC then transferred its ownership 
of Growers Custom Equipment, LLC (GCE) and Central Coast Cooling, LLC (CCC) to PHT, giving PHT full 
control over a precooling equipment and other post-harvest equipment manufacturer (GCE) along with the 
largest independent commercial cooler on the west coast (CCC) providing precooling, cooling, cold storage 
and logistics services in the Salinas and Imperial Valleys of California. 

PHT as Manager 

Post Harvest Technologies, Inc. (PHT) is uniquely qualified to serve in many capacities in the Partnership 
Development Plan, including as Managing Member of the General Partner, Manager to the Partnership and 
Project Entity, and by providing investment management, asset management, development management 
and property management services to the Project Entity and Partnership.   Why?  First, the Property is 



 

 

owned and managed by the Manager’s affiliated company, Growers Ice Company (GIC), which has 
controlled the Property (along with its predecessors) since 1936.  Second, the CEO and Chairman of the 
Board of Growers Ice Company, Jim White, is also CEO and Chairman of the Board of Post Harvest 
Technologies, Inc. (PHT).  Third, PHT is very familiar with the Property, its current tenants, prospective new 
tenants and the equipment used by cooling and processing facilities.  Fourth, given its history, experience, 
subsidiaries and affiliates, PHT has a deep understanding of what prospective tenants need on the Property 
to maximize efficiency, reduce costs and enhance food safety. 

Manager Management Team 

Jim White, PhD, President and Chief Executive Officer  

As Founder & CEO, Dr. Jim White brings a wealth of expertise to our firm. Dr. White is also 
Chairman and CEO of Post Harvest Technologies, Inc., Growers Ice Company, and Founder and 
President of JL White International, LLC. Jim is the best-selling author of What’s My Purpose? A 
Journey of Personal and Professional Growth. The book, which has been lauded by such industry 
leaders as Steven M.R. Covey and Jack Canfield, seeks to change readers by helping them to 
identify key truths while breaking down the main barriers (the Five Masks) to fulfillment.  Jim’s 
recent release, Opportunity Investing, has received much acclaim and addresses the issues related 
to opportunity funds and zones.  

Chris Jackson, General Counsel  

Chris Jackson holds a bachelor’s degree in Business from Cornell University and a J.D. from Loyola 
Law School. As General Counsel, Chris brings more than 20 years of legal expertise to the team 
and leads business operations, finance, and development initiatives. He is responsible for deal flow 
management, driving the firm's strategic initiatives and enhancing the operational effectiveness of 
PHT Opportunity Fund's offerings. He has sophisticated knowledge in public and private M&A 
transactions, complex commercial contracts, and corporate and securities law matters. Chris has 
an extensive operations and financial services background, specializing in complex commercial 
contracts, mergers and acquisitions, supply and distribution contracts, real estate leases, and 
private placements. 

  



 

 

 

GENERAL REQUIREMENTS FOR 
OPPORTUNITY ZONE FEDERAL TAX BENEFITS 

The Partnership intends to acquire and redevelop the Property, which is located in an Opportunity 
Zone.  The TCJA, signed into law in December, 2017, created a new tax incentive program, which 
encourages investors to make long-term financial investments in Opportunity Zones in exchange for 
(1) deferring recognition of capital gains from the sale or exchange of an asset prior to the investment in 
the Opportunity Zone (the “Deferred Gain”), (2) eliminating recognition of up to 15% of the amount of such 
Deferred Gain (but only 10% for investments made after 2019), and (3) potentially permanently avoiding 
the recognition of gains realized by the investor upon the sale or exchange of its investment in a QOF (i.e., 
gains in the QOF; in contrast the Deferred Gain relates to the gain in the asset that was sold prior to 
investing in the QOF), and potentially avoiding gains realized by a QOF, once the investor has held its 
investment for at least 10 years.  In order for any of these tax benefits to be available, an investor must 
make a “Qualified Investment” (as discussed below) in a QOF. 

Notwithstanding anything to the contrary stated herein, please note that although the Partnership 
intends to be organized and to operate in a manner that will make these tax benefits available to investors 
that make a Qualified Investment, these tax benefits are new, the rules are complex, and there is much 
uncertainty in what criteria must be satisfied in order for these benefits to be available.  In addition, Congress 
is contemplating legislation that could substantially change the tax benefits available with respect to 
investments in Opportunity Zones, and such legislation may have retroactive effect.  Moreover, the Treasury 
has issued two sets of proposed regulations (the "Proposed Regulations"), as well as final regulations 
(the "Final Regulations") that provide for somewhat different rules.  There is some ambiguity on the extent 
to which the Proposed Regulations versus the Final Regulations may apply, and the Treasury may issue 
additional guidance that makes further changes to the rules.  The Partnership, the General Partner, the 
Manager, their affiliates, and their advisors cannot provide any assurance that the Opportunity Zone tax 
benefits will be available to investors, and investors are strongly encouraged to seek their own independent 
tax advice. 

Qualified Investment 

In order to qualify for favorable tax treatment with respect to an Opportunity Zone investment, an 
investor must make a Qualified Investment in a QOF.  To have a Qualified Investment, an investor must 
have Deferred Gain from the sale or exchange of an asset to an unrelated party; the amount of Deferred 
Gain may be less than the full amount of gain realized.  In addition, the investor must make an investment 
in a QOF in an amount equal to the Deferred Gain, and elect to defer recognition of the Deferred Gain.  If 
a proper election is not made, the investment will not be a Qualified Investment. 

The investment must be made within the 180-Day Investment Period, which generally begins on 
the date that the investor recognized the Deferred Gain.  Special rules apply when the gain was recognized 
by a pass-through entity such as a partnership or S corporation, and certain types of assets may be subject 
to special rules.  For example, under the Proposed Regulations, special rules apply to so-called “Section 
1231 Property.”  Section 1231 Property generally consists of real or depreciable property that has been 
held for more than one year and has been used in a trade or business.  The Proposed Regulations provide 
that for Section 1231 Property, the 180-Day Investment Period begins on the last day of the investor’s tax 
year in which the Section 1231 Property was sold or exchanged.  In addition, only the net gain from Section 
1231 Property for a tax year may qualify for benefits under the Opportunity Zone rules.  The Final 
Regulations, however, treat Section 1231 Property like capital assets; the 180-Day Investment Period 
generally begins on the date of sale, and gross gain is eligible to be deferred by making an investment in a 
QOF.  There is uncertainty on the extent to which an investor may rely on the Proposed Regulations with 
respect to gain from the sale of Section 1231 Property that was recognized on or before March 13, 2020.    
Prior to investing, investors are strongly urged to consult with advisors and undertake an independent 
analysis of whether the investment will be made within a 180-Day Investment Period.   



 

 

A QOF may receive investments that are not Qualified Investments, but an investor will obtain no 
special Opportunity Zone tax benefits in connection with such investments.      

Opportunity Zones 

An Opportunity Zone is a population census tract that is either:  (1) a “Low-Income Community” (as 
such term is defined in IRC Section 45D(e)); or (2) if not a Low-Income Community, (a) the census tract is 
contiguous with a Low-Income Community designated as an Opportunity Zone, and (b) the median family 
income of the census tract does not exceed 125% of the median family income of the Low-Income 
Community with which the tract is contiguous.  Each Opportunity Zone has been designated as an 
Opportunity Zone by the Department of Treasury.  There is uncertainty in how these designations will be 
affected by any changes in the boundaries of census tracts as a result of the next census. 

Qualified Opportunity Fund ("QOF") 

A QOF is an investment vehicle that is treated as a corporation or a partnership for income tax 
purposes and is operating for the purpose of investing in eligible property that is located in an Opportunity 
Zone and that satisfies a number of other criteria.  The Partnership may self-certify as a QOF without 
approval or action by the IRS by completing a form and attaching such form to the Partnership’s timely-filed 
federal income tax return for the taxable year.  This self-certification does not ensure that the Partnership 
will qualify as a QOF, however. 

In order to qualify as a QOF, the Partnership must hold at least 90% of its assets in qualified 
opportunity zone property (“QOZ Property,” discussed below, with this requirement being the “90% 
Requirement”).  The 90% Requirement is generally determined by the average of the percentage of QOZ 
Property held by the Partnership as measured (1) on the last day of the first 6-month period of the taxable 
year of the Partnership, and (2) on the last day of the taxable year of the Partnership.  The Partnership will 
be required to pay a penalty for each month that it fails to meet the 90% Requirement.  The penalty is 
currently calculated as the amount of the shortfall multiplied by the underpayment rate established under 
Section 6621(a)(2) for such month.  For partnerships, the penalty is imposed proportionately on each 
partner’s share of the partnership.  There is a safe harbor in Section 1400Z-2(f)(3), which states that no 
penalty will be imposed if it is shown that such failure to maintain the 90% threshold is due to reasonable 
cause.   

Qualified Opportunity Zone Property (“QOZ Property”) 

In order to satisfy the 90% Requirement, 90% of the Partnership’s assets must be QOZ Property.  
The QOZ Property that the Partnership intends to hold shall consist of interests in the Project Entity, which 
are intended to be “QOZ Partnerships Interests”. 

Qualified Opportunity Zone Partnership Interests (“QOZ Partnership Interests”) 

A QOZ Partnership Interest is defined in Section 1400Z-2(d)(2)(C) of the Code as any capital or 
profits interest in a domestic partnership if the partnership interest is acquired after December 31, 2017 
from the partnership solely in exchange for cash, the partnership is a QOZ business, as defined below, (or 
if new, is organized for purposes of being a QOZ business) at the time the partnership interest was issued, 
and during substantially all of the Partnership’s holding period of the interest, the partnership qualifies as a 
QOZ Business. 

Qualified Opportunity Zone Business ("QOZ Business") 

A “qualified opportunity zone business” ("QOZ Business") is defined as a trade or business in 
which at least 70% of the tangible property owned or leased is QOZ Business Property (described below).  
Additionally, (1) at least 50% of the gross income must be derived from the active conduct of a business in 
an Opportunity Zone (this percentage may be determined based on all facts and circumstances, or may 



 

 

instead be satisfied under one of three possible safe harbors; one of which is based on the number of hours 
of work performed in a qualified opportunity zone; the second of which is based on the amount paid for 
services performed in a qualified opportunity zone; and the third is based on whether the tangible property 
located in a qualified opportunity zone and the management or operational functions performed in the zone 
are necessary for generating at least 50% of the gross income of the trade or business), (2) a substantial 
portion of the intangible property must be used in the active conduct of a trade or business in an Opportunity 
Zone, (3) the amount of nonqualified financial property (which is defined in the Code to include certain types 
of financial assets and includes cash) must be less than 5% of the trade or business’s average unadjusted 
basis in its property, except to the extent such financial assets satisfy the Working Capital Safe Harbor 
(discussed above),  and (4) a QOZ business cannot include the operation of any private or commercial golf 
course, country club, massage parlor, hot tub facility, suntan facility, racetrack or other facility used for 
gambling, or any store the principal business of which is the sale of alcoholic beverages for consumption 
off premises. 

Qualified Opportunity Zone Business Property ("QOZ Business Property") 

QOZ Business Property is defined in Section 1400Z-2(d)(2)(D) of the Code as tangible property 
used in a trade or business of the QOF (or QOZB) if (i) the property was acquired by the QOF (or QOZB) 
by purchase from an unrelated party after December 31, 2017, (ii) the original use of the property in a 
qualified opportunity zone commences with the QOF (or QOZB) or the QOF (or QOZB) substantially 
improves the property (which generally requires the QOF or QOZB to invest more than the purchase price 
in the improvements within 30 months of acquisition), and (iii) during substantially all (at least 90%) of the 
QOF’s (or QOZB's`) holding period of the property, substantially all (generally at least 70%) of the use of 
the property was in a qualified opportunity zone.  Special rules apply to leased property, and certain safe 
harbors may apply while property is under development.  For these rules, two persons are "related" if their 
relationship would result in the disallowance of losses under Section 267 or 707(b), subject to certain 
modifications, including that "20 percent" is substituted for "50 percent." 
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RISK FACTORS AND POTENTIAL CONFLICTS OF INTEREST 

Risk Factors 

The purchase of Units in the Partnership involves a high degree of risk and such an investment is 
suitable only for persons and entities of substantial financial means that anticipate no need for immediate 
liquidity of such an investment and can bear the financial risk of a complete loss of their investment.  No 
assurance can be given that the investment objective of the Partnership will be achieved or that investors 
will receive a return of their capital.  No representations or warranties of any kind are intended or should be 
inferred with respect to the economic return, if any, which may accrue to investors.  You should carefully 
consider the following risks and all of the other information set forth in this Memorandum before deciding 
to make an investment. 

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH SUCH PROSPECTIVE 
INVESTOR’S TAX, LEGAL, BUSINESS AND OTHER ADVISORS REGARDING THE RISKS OF 
INVESTING IN THE PARTNERSHIP BEFORE SUBSCRIBING FOR INTERESTS IN THE PARTNERSHIP.  
THE FOLLOWING RISK FACTORS, AMONG OTHERS, SHOULD BE CAREFULLY CONSIDERED. 

Risks Related to the Partnership’s Business 

The Partnership and General Partner are newly formed entities with no prior operating history. 

The Partnership and the General Partner were recently established for the purposes set forth 
herein, and thus have no prior operating history from which to assess the prospects for their business.  
Since the Partnership and General Partner have no operating history (other than the operating history of 
the General Partner’s Managing Member) there is only a limited basis upon which to evaluate the 
Partnership’s prospects for achieving its intended business objectives.  Identifying and making profitable 
investments is difficult and involves a high degree of risk, competition and uncertainty, and the availability 
of such investments is subject to general market conditions.  There is no assurance that the Partnership 
will be able to attain profitability.  The Partnership’s profitability is dependent upon many factors beyond its 
control.  The Partnership’s success will in large part depend on its ability to acquire, redevelop, improve, 
manage, lease, hold for investment, and, as appropriate, dispose of, the Property. 

Past performance of investment vehicles affiliated with the sponsors are not a predictor of future 
results of the Partnership. 

The performance of the Partnership is dependent on future events and is, therefore, inherently 
uncertain.  The past performance of affiliates of the General Partner and the Manager do not imply or predict 
(directly or indirectly) any level of future performance of the Partnership, and prospective investors should 
accordingly discount the relevance of such information.  The Partnership’s future performance will be 
dependent on future events and, therefore, will be inherently uncertain.  Past performance cannot be relied 
upon to predict future results for a variety of reasons, including varying business strategies, local and 
national economic circumstances, supply and demand characteristics, weather or natural disasters, 
degrees of competition and other circumstances pertaining to the real estate markets and agricultural 
industry.  Furthermore, there can be no assurance that the Partnership’s investments will meet the 
Partnership’s targeted return objectives. 

Qualification as an Opportunity Fund. 

The Partnership is intending to be a QOF so that its investors may obtain associated tax benefits.  
To qualify as a QOF, the Partnership must satisfy many criteria that do not typically apply to a real estate 
development or other business activities.  If these criteria are not satisfied, the investors might not receive 
their expected tax benefits and the Partnership may be required to pay a penalty.  In addition, the tax 
benefits are only available with respect to a Qualified Investment.  No opportunity-zone related tax benefits 
will be available with respect to an investment that is not a Qualified Investment (e.g., investments in excess 
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of the Deferred Gain that the investor elects to exclude, or investments for which the investor makes an 
invalid election).   Regardless of how many Limited Partners invest eligible capital gains in the Partnership, 
the Partnership intends to comply with the requirements applicable to Opportunity Zone investing.  (See 
“Qualified Opportunity Fund" Requirements, above.).)  However, there is no assurance that the Partnership 
will qualify and remain qualified as a QOF, or that the Project Entity will qualify and remain qualified as a 
QOZB, or that an investor will be able to realize any or all of the tax or other benefits described in this 
Memorandum.  In addition, throughout the life of the Partnership, the Partnership may engage in various 
actions that result in additional tax to investors, thereby degrading the potential tax benefits described 
herein. 

The federal Opportunity Zones program is newly created; it may be revised with retroactive effect; 
there have been multiple rounds of guidance that have provided different rules, and additional 
guidance may be issued. 

The Partnership presently expects to invest proceeds from the Offering in real estate development 
and redevelopment projects in an Opportunity Zone to take advantage of the federal tax benefits for the 
deployment of private capital in economically distressed areas.  Congress, however, is contemplating new 
legislation that may substantially change the tax benefits that may be applicable and the criteria that must 
be satisfied in order to qualify for tax benefits.  In addition, the Treasury Department has issued the 
Proposed Regulations and Final Regulations.  The different sets of regulations adopt different approaches.  
The Final Regulations are generally effective for taxable years that begin after March 13, 2020.  Prior to 
that time, taxpayers may apply the Final Regulations if adopted in full, or may apply certain provisions of 
the Proposed Regulations (subject to certain requirements).  Additional guidance may be issued that might 
adopt an approach that is different from either the Proposed Regulations or the Final Regulations.  We 
cannot predict what impact, if any, such legislation or additional guidance may have on the Partnership’s 
investment strategy but such developments may make some or all of the Partnership’s planned investments 
ineligible for the deferral or exclusion of tax benefits and may result in the requirement that an investor 
immediately pay taxes on gains that were deferred in expectation that the Partnership would qualify as an 
QOF (See “Certain Tax, ERISA and Regulatory Matters – Lack of Guidance”). 

There can be no assurance that an investment will be accepted and received by the Partnership 
during the 180-Day Investment Period. 

Neither the General Partner nor the Partnership are responsible for monitoring the 180-Day Investment 
Period of an investor or prospective investor.  Neither the General Partner nor the Partnership are obligated 
to accept a subscription or receive an investment from an investor during the 180-Day Investment Period.  
The General Partner may choose to accept or reject subscriptions and investments at its discretion and 
shall have no obligation and shall incur no liability for any failure to accept a subscription or receive an 
investment into the Partnership prior to the expiration of an investor’s 180-Day Investment Period.   
Investors will not be able to take advantage of the tax benefits referenced in this Memorandum unless they 
make a Qualified Investment into a QOF within the 180-Day Investment Period, which cannot be assured.  
Once the General Partner accepts a subscription from an investor, that shall become a capital commitment 
of such investor irrespective of whether it qualifies for the tax benefits described in this Memorandum at 
that time or thereafter.  

There can be no assurance that the ultimate exit strategy of the Partnership will result in maximum 
benefits for Investors. 

The Partnership’s exit strategy may affect the tax benefits that the investors will receive, and the 
strategy that is adopted might not maximize the benefits for the investors.  The most favorable rules apply 
when the investor sells its interest in a QOF after a 10-year holding period but before the fund (or one of its 
subsidiaries) sells its assets, but that is often not feasible for a real estate project.  The Partnership will not 
be required to provide investors with an opportunity to sell their interests in the Partnership before selling 
its assets.  An investor might also be able to obtain tax benefits with respect to assets sold by the 
Partnership or by the Project Entity after a 10-year holding period, but the Partnership cannot guarantee 
that full opportunity zone tax benefits will be available with respect to gains that would subsequently be 
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recognized.  The Partnership will give due consideration to the tax benefits that are available when 
evaluating the exit strategy and asset sales or exchanges, but the Partnership will not be required to act in 
a manner that maximizes the tax benefits for the investors.   

The Partnership will be subject to the risks associated with a lack of geographic diversification. 

The Partnership intends to acquire real property located in Salinas, California.  As a result, the 
Partnership will not have the geographic diversification present in some other types of investment programs 
and such lack of diversification will increase the Partnership’s exposure to adverse real estate or market 
conditions or other risk factors.  Lack of diversification of investments will have the effect of increasing the 
risks associated with an investment in the Partnership. 

The Partnership’s business will be highly dependent upon the economy, agricultural industry and 
real estate market in California. 

The Partnership will concentrate all of its capital in a single location in California.  Consequently, 
its business, results of operations and financial condition will be dependent upon general trends in 
California’s economy, the agricultural industry and real estate market.  California historically has also been 
vulnerable to certain natural disaster risks, such as earthquakes, floods, wild fires and erosion-caused 
mudslides.  The existence of adverse economic conditions or the occurrence of natural disasters in 
California could have a material adverse effect on the Partnership’s business, financial condition and results 
of operations. 

The Partnership faces substantial competition, and if it fails to compete effectively, its operating 
results will suffer. 

The business of investing in and developing real estate, particularly properties in Opportunity Zones 
in the current market, is highly competitive and it’s possible the Partnership will compete with other investors 
developing or redeveloping cooling facilities in or near Salinas, CA.  Many of these other investors may 
have greater financial resources than the Partnership.  The Partnership may not be able to compete 
successfully against existing or new competitors.  If the Partnership does not respond adequately to 
competitive challenges, its business and results of operations would be harmed. 

The Partnership may be subject to conflicts of interest. 

The General Partner and the Manager, and their respective managers, officers, partners, 
employees, consultants, management companies, representatives and/or agents will devote so much of 
their time to the business of the Partnership as, in the judgment of the General Partner and the Manager, 
is reasonably required to run the business of the Partnership and Project Entity.  The General Partner and 
the Manager, and their respective managers, officers, partners, employees, consultants, management 
companies, representatives and agents, may continue to engage in any other business or activity in which 
the Partnership may have no interest, and such business(es) or activity(ies) may be competitive with the 
business of the Partnership.   

The General Partner and the Manager may also have conflicts of interest in the allocation of 
management time, services, and functions to the Partnership, the Project Entity and other operating 
companies.  Additionally, the compensation to be paid by the Partnership or the Project Entity or an 
operating company to the General Partner, the Manager or their respective affiliates, and the other 
arrangements between the Partnership, the Project Entity or any other operating company and the General 
Partner and the Manager, will not be the result of arm’s-length negotiations, which is likely to, at least in 
part, affect the manner in which the Partnership, the Project Entity and any other operating company 
manages and sells the Property. 
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The Partnership relies totally on the General Partner, the Manager and their respective affiliates to 
operate its business. 

The Partnership’s ability to achieve its business objectives will be largely dependent upon the 
efforts of the Manager’s management team.  All decisions with respect to the management of the 
Partnership and selection of real estate investments will be made exclusively by the Manager and the 
General Partner.  Limited partners will not have the opportunity to evaluate the Property that the Partnership 
acquires and must rely on the ability of the General Partner and the Manager’s management team with 
respect to such Property.  The Partnership has not entered into employment agreements or other 
understandings with the members of the management team or obtained any “key man” life insurance on 
their lives.  The loss of the services of any of such key executives could have a material adverse effect on 
the Partnership’s ability to successfully achieve its business objectives.  The General Partner and the 
Manager’s management team have agreed to devote only such time as they determine, in their sole and 
absolute discretion, as is reasonably necessary to carry out the business and affairs of the Partnership. 

The General Partner and Manager have limited resources. 

The General Partner and the Manager have limited financial and personnel resources.  However, 
each of the General Partner and Manager believes that it has adequate financial and personnel resources 
to serve and satisfy its obligations to the Partnership.  A significant financial reversal could adversely affect 
the ability of the General Partner or the Manager to satisfy its obligations to manage the Partnership. 

Risks associated with indemnification of the General Partner and the Manager. 

The General Partner and the Manager will be indemnified by the Partnership from any and all 
claims of third parties, including Limited Partners, directly arising out of its management of the Partnership 
or Project Entity, except for claims arising out of fraud, gross negligence or willful misconduct of the General 
Partner or the Manager.  The General Partner and the Manager will have no liability to the Partnership for 
a mistake or error in judgment or for any act or omission believed to be within its scope of authority unless 
such mistake, error of judgment or act or omission was made, performed or omitted by the General Partner 
or the Manager fraudulently or constituted gross negligence.  As a result, the right of any Limited Partner 
to bring an action against the General Partner, the Manager or their respective affiliates, officers or directors 
for breach of their fiduciary duties or other obligations to the Partnership may be severely limited. 

There can be no assurance that the Partnership will have sufficient funds to meet any penalties 
assessed for failure to meet the 90% Requirement. 

A QOF must have a minimum of 90% of its assets invested in QOZ Property (See “Partnership 
Overview – QOF”).  Failure to meet or maintain the 90% Requirement may result in a penalty payable by 
the Partnership which will be taken into account proportionately as part of the distributive share of each 
partner.  The Partnership may not have sufficient working capital to make such penalty payments at the 
time they become due or are accrued.  To the extent the Partnership does not have sufficient working 
capital to pay the penalties it will be required to call capital from partners or pay the penalties with advances 
from Partnership credit facilities. 

There can be no assurance that the Partnership will be able to comply with Substantial Improvement 
Requirements, and compliance may restrict cash flow.   

A QOF or a partnership that is a QOZB which acquires existing QOZ Business Property, such as 
existing buildings and improvements, is generally required to substantially improve that property within a 
30-month period.  Compliance with this requirement may restrict the Partnership’s cash flow or reduce 
returns. 
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There can be no assurance that the Project Entity will be treated as "unrelated" to GIC, in which 
case it may be difficult for the Project Entity to qualify as a QOZB for an extended period of time.   

For the Project Entity to qualify as a QOZB, at least 70% of its tangible property must generally 
constitute QOZ Business Property.  To be QOZ Business Property, the property must be acquired from an 
unrelated person.  The Project Entity will be purchasing some property from GIC.  Although the Project 
Entity should not be viewed as "related" to GIC when evaluated based on their relationship at the time of 
the purchase, it is possible that they may become related at a later date.  There is uncertainty in how the 
Opportunity Zone rules apply when a QOZB becomes related to the seller after the sale.  As a result, it is 
possible that the property acquired from GIC might not qualify as QOZ Business Property, either at the time 
of sale or at a later date.  This could affect whether the Project Entity qualifies as a QOZB.     

Opportunity Fund qualification may require investment decisions that do not maximize investment 
values or returns. 

Compliance with Opportunity Zone criteria may result in investment decisions that do not maximize 
investments value or returns in a manner that would otherwise be possible if the Partnership did not have 
to comply with the Opportunity Zone criteria.  As an example, because there is a 10-year holding period 
required to obtain the maximum tax benefit from an investment in an Opportunity Zone fund, the Partnership 
may decide to hold assets for at least 10 years after receiving its last capital contribution even if there is a 
favorable opportunity to sell an asset before the 10-year period has passed. 

An investment in the Partnership is illiquid due to the 10-year minimum hold period. 

In order to take advantage of certain tax benefits regarding exclusion of future gain of investing in 
a QOF, partners must hold their investment in the Partnership and the Partnership must maintain its status 
as a QOF for more than 10 years.  This 10-year hold requirement may require sales at inopportune times 
and may result in less than a maximum return on a particular investment. 

Limited Partners may suffer losses upon dissolution and termination of the Partnership. 

In the event of a dissolution or termination of the Partnership, the proceeds realized from the 
liquidation of the assets of the Partnership will be distributed among the Limited Partners but only after the 
satisfaction of the claims of third-party creditors including claims by any lenders and certain fees owned to 
the General Partner or its affiliates.  The ability of a Limited Partner to recover all or any portion of such 
Limited Partner investment under such circumstances will, accordingly, depend upon the amount of net 
proceeds realized from such liquidation and the amount of claims to be satisfied therefrom.  The Partnership 
cannot assure that it will recognize gains on such liquidation. 

Changes in laws and regulations governing private equity funds could impact the Partnership’s 
business. 

Legal, tax and regulatory changes could occur during the term of the Partnership that adversely 
affect the Partnership.  The regulatory environment for private investment funds is evolving, and changes 
in the regulation of private capital pools may adversely affect the value of investments held by the 
Partnership and the ability of the Partnership to pursue its investment strategies or to obtain the leverage it 
might otherwise obtain.  The Securities and Exchange Commission (“SEC”), other regulators and self-
regulatory organizations and exchanges are authorized to take extraordinary actions in the event of market 
emergencies.  The effect of any future regulatory change on the Partnership could be substantial and 
adverse.  Events during recent years (including the bankruptcy, failure, improper practices and adverse 
financial results of certain financial institutions, trading firms and private investment funds) have led to 
increased governmental scrutiny of the private investment industry generally.  Congressional and 
governmental agency inquiries have been conducted to ascertain the investor protection implications of the 
growth of private investment funds, and proposals have been made with regard to additional regulation of 
such funds, their operators and advisers and certain of their investment activities.  The Partnership and its 
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profit potential could be adversely impacted to the extent such proposals subject the Partnership to 
additional regulation or limit the investment strategies used by the Partnership. 

Cybersecurity breaches and identity theft harm could subject the Partnership to legal claims and 
otherwise affect its business. 

The General Partner’s and the Manager’s information and technology systems may be vulnerable 
to damage or interruption from computer viruses, network failures, computer and telecommunication 
failures, infiltration by unauthorized persons and security breaches, usage errors by its professionals, power 
outages and catastrophic events such as fires, tornadoes, floods, hurricanes and earthquakes.  Although 
the General Partner has implemented various measures to manage risks relating to these types of events, 
if these systems are compromised, become inoperable for extended periods of time or cease to function 
properly, the General Partner and the Partnership may have to make a significant investment to fix or 
replace them.  The failure of these systems or of disaster recovery plans for any reason could cause 
significant interruptions in the General Partner’s or the Partnership’s operations and result in a failure to 
maintain the security, confidentiality or privacy of sensitive data, including personal information relating to 
investors (and the beneficial owners of investors).  Such a failure could harm the General Partner’s and the 
Partnership’s reputation, subject any such entity and their respective affiliates to legal claims and otherwise 
affect their business and financial performance. 

Unanticipated political and economic conditions could adversely affect the Partnership’s business. 

The Partnership’s investments may be adversely affected by changes in economic conditions or 
political events that are beyond its control.  For example, a stock market collapse, the outbreak of hostilities 
involving the United States, the bankruptcy, insolvency or other adverse event involving a major financial 
institution, governmental unit or other organization or the death of a major political figure may have 
significant adverse effects on the Partnership’s investment results.  Other factors, such as changes in 
federal or state tax laws, federal or state securities laws, bank regulatory policies or accounting standards, 
may make real estate investments and acquisitions less desirable.  Similarly, legislative acts, rulemaking, 
adjudicatory or other activities of the United States Congress, the SEC, the Federal Reserve Board, the 
NYSE, FINRA, the FDA, the USDA, OSHA or other governmental or quasi-governmental bodies, agencies 
and regulatory organizations may make the business of the Partnership less attractive. 

Risks Generally Associated With Investment and Operations 

The Partnership will be subject to general risks associated with the ownership of real property. 

As a direct and/or indirect owner of real property, the Partnership will be subject to the risks 
generally incident to the ownership of real estate, including the lack of liquidity associated with real estate, 
uninsured casualty losses from wars, terrorism, earthquakes, floods and other catastrophes, adverse 
changes in general or local economic conditions, changes in the investment climate for real estate, changes 
in supply of or demand for competing properties in the area, changes in the interest rates and availability 
of financing that may render the sale or refinancing of any property difficult or unattractive, changes in 
governmental rules in real estate and zoning laws, and increases in real property tax rates and federal 
economic controls.  There can be no assurance that the value of any project will exceed its cost or that any 
project will be able to maintain its value.  In addition, there can be no assurance that the sale or refinancing 
of any project will result in a profit. 

Adverse economic and geopolitical conditions and dislocations in the credit markets could have a 
material adverse effect on the Partnership’s results of operations, and financial condition. 

The Partnership’s business may be affected by market and economic challenges experienced by 
the U.S. economy or real estate industry as a whole or by the local economic conditions in the markets in 
which our properties are located.  A return of market conditions experienced in the Great Recession or 
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similar conditions would likely adversely affect the Partnership’s results of operations, and financial 
condition as a result of the following, among other potential consequences: 

• the financial condition of the Partnership’s tenants may be adversely affected which may result in 
tenant defaults under leases due to bankruptcy, lack of liquidity, operational failures or for other 
reasons;  

• significant job losses within the Partnership’s tenants may occur, which may decrease demand for 
its rental space, causing market rental rates and property values to be negatively impacted;  

• the Partnership’s ability to borrow on terms and conditions that it finds acceptable, or at all, may be 
limited, which could reduce the Partnership’s ability to pursue acquisition and development 
opportunities and refinance existing debt, reduce its returns from its acquisition and development 
activities and increase its future interest expense;  

• reduced values of our properties may limit the Partnership’s ability to dispose of assets at attractive 
prices or to obtain debt financing secured by its properties and may reduce the availability of 
unsecured loans; and  

• one or more lenders could refuse to fund their financing commitment to the Partnership or could 
fail and the Partnership may not be able to replace the financing commitment of any such lenders 
on favorable terms, or at all. 

Risks Associated with Commercial Rental Property. 

Ownership and operation of the properties will subject the Partnership to the inherent risks of 
commercial rental real property, including, without limitation, vacancies, rising operating costs, adverse 
changes in general or local market conditions (such as a decrease in the demand for cooling facilities, 
processing facilities or office space due to an increase in unemployment, environmental risks, unfavorable 
market or growing conditions in the agricultural industry, energy shortages, lack of attractiveness of an area 
to prospective tenants, adverse changes in property values, maintenance costs or insurance rates) and 
unknown contingencies and liabilities.  In addition, governmental or administrative agencies may impose 
restrictions requiring structural alterations of, or capital improvements to, any project such as retrofitting 
existing structures to comply with the Americans with Disabilities Act or for food safety or other purposes.  
Significant problems can also result from improper management of a project or the inability of tenants to 
pay rent.  Tenancies can be difficult to terminate and it is possible that once such tenancies have been 
terminated the Partnership will be unable to find new tenants for any space that is vacated due to a 
defaulting tenant.  In addition, the Partnership or Project Entity could incur significant costs as a result of 
any tenant improvements required by any new or existing tenants.  The amount of commercial space 
available for lease in any area can fluctuate with many factors, including general or local economic 
conditions, changes in the supply of and demand for commercial space and the availability of affordable 
space.  The Partnership cannot give any assurances regarding the occupancy rate for any project within 
the Property.   

A substantial portion of the Property will be redeveloped into precooling, cooling and processing 
facilities for the Ag industry, and the Partnership’s operations and financial condition would be 
materially and adversely affected by an economic downturn in the Ag industry. 

A substantial portion of the Property is expected to be redeveloped to continue to service the Ag 
industry, but with enhancements in automation, food safety and energy efficiencies.  This concentration of 
investment in the Ag industry in Salinas, CA will expose the Partnership to the risk of economic downturns 
in this industry, especially that geographic area, to a greater extent than if the Partnership’s assets and 
activities were more diversified into other sectors or geographic locations of the real estate market.  
Notwithstanding the foregoing, it is the intent of the Partnership to secure long-term leases with predictable 
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fixed income from tenants on the Property, as this will reduce the risk to default by Tenant on lease 
obligations.   

The Partnership’s cooling facilities will be concentrated in a single geographic area which will be 
susceptible to adverse local conditions. 

The Partnership could be materially and adversely affected if conditions in the Salinas, California 
area become less favorable.  Local conditions may include natural disasters, periods of economic slowdown 
or recession, localized oversupply in similar or competing commercial space or reductions in demand for 
such space, adverse agricultural events, adverse labor events, disruptions in logistics systems, such as 
transportation and tracking systems for our customers’ inventory, increases in power costs, and power 
outages.  In addition, adverse weather patterns and other causes may affect local harvests, which could 
have an adverse effect on customers and cause them to reduce their local need for the Partnership’s or its 
competitors cooling facilities, which could in turn materially and adversely affect the Partnership.  
Furthermore, the reduction in usable farmland in the Salinas, CA area, for whatever reason, could have a 
similar adverse effect on the Partnership. It is precisely for the foregoing reasons that the Partnership 
intends to secure long-term lease commitments to its facilities on the Property to generate predictable and 
sustainable fixed monthly income, subject to the Partnership’s and Manager’s ability to obtain such long-
term commitments and, once obtained, that there is no default on such commitments by the tenant(s). 

Competition may increase over time if our competitors or customers open or expand cooling and/or 
processing facilities. 

The Partnership will compete with other owners and operators of cooling and/or processing facilities 
(including customers or potential customers who may choose to obtain cooling or processing services in-
house), some of which own properties similar to the Partnership’s in nearby geographic locations.  In recent 
years, certain large grower-shippers have increased their in-house capability to precool, cool, process 
and/or store their own commodities.  In addition, customers or potential customers may choose to develop 
new cooling and/or processing facilities, expand their existing cooling and/or processing facilities or upgrade 
their equipment.  This may make it difficult for the Partnership and the Manager to achieve 100% occupancy 
or close thereto.  Also, even if the Partnership leases to tenants, the tenants may be unwilling to commit to 
long-term leases.  And, if the Partnership loses tenants, no assurance can be given that the Partnership 
will be able to replace those tenants or customers on attractive terms or at all.  The Partnership may be 
forced to invest in new construction or reposition or repurpose existing cooling and/or process facilities at 
significant costs in order to remain competitive.  Increased capital expenditures or the loss of cooling or 
processing facility segment revenues could have a material adverse effect on the Partnership. 

The Partnership’s customers could experience bankruptcy, insolvency or financial deterioration. 

Customer tenants could experience a downturn in their businesses, which may weaken their 
financial condition and liquidity and result in their failure to make timely rental or other payments to the 
Project Entity or otherwise default under their leases or other contracts with the Project Entity, without 
lowering the Project Entity’s fixed costs, which could materially and adversely affect the Partnership and 
Project Entity. 

If customer tenants are unable to comply with the terms of their leases or other contracts with the 
Project Entity, the Project Entity may be forced to modify these leases or contracts on less favorable terms.  
Alternatively, the Project Entity may have to go through an eviction or contract cancellation process, which 
could be costly and time-consuming.  There can be no assurance that the Project Entity would be able to 
find suitable replacements on favorable terms in a timely manner or at all or reposition or repurpose the 
cooling or processing facilities without incurring significant costs. 

A bankruptcy filing by or relating to any of our customers could prevent or delay the Project Entity 
from collecting pre-bankruptcy obligations.  In addition, to the extent that customer tenants have continuing 
obligations under any cooling or processing facility contract, the bankruptcy court might authorize the 
customer to reject and terminate its cooling or processing facility contract with the Project Entity, or the 
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bankruptcy trustee might pursue preferential payments made to the Project Entity prior to a bankruptcy.  In 
such instances, the Project Entity’s claim for unpaid charges would likely not be paid in full, even if the 
Project Entity has secured warehouseman’s liens on the customer’s assets.  Additionally, any such lien 
may attach to products that are perishable or otherwise not readily saleable by the Partnership or Project 
Entity.  The bankruptcy, insolvency or financial deterioration of customers or tenants, particularly significant 
customers or tenants, could materially and adversely affect the Partnership and Project Entity. 

The lack of long-term cooling and/or processing facility lease commitments may expose the 
Partnership to certain risks that could have a material adverse effect on the Partnership. 

Although the Partnership (through the Project Entity) intends to lease cooling facility space, office 
space, and possibly processing facility space on the Property to tenants on a long-term basis, there is no 
guarantee that the Partnership will obtain such commitments.  Furthermore, although the Partnership 
intends to obtain build-to suit or other long-term commitments before the redevelopment commences, there 
is no guarantee how many if any such commitments can be obtained.    

There also can be no assurance that the Partnership will be able to retain any tenants once 
obtained upon the expiration of their leases.  If the Partnership cannot retain tenants, the Partnership may 
be unable to find replacement tenants on favorable terms or at all or on a timely basis and the Partnership 
may incur significant expenses in obtaining replacement tenants and repositioning cooling and/or 
processing facilities to meet their needs if such is required.  Any of the foregoing could materially and 
adversely affect the Partnership. 

The Partnership may incur liabilities or harm to its reputation as a result of quality-control issues 
associated with a cooling or processing facility and other services. 

The Partnership’s tenants will receive, precool, cool, store, handle, ship, and if applicable process 
perishable fruits and vegetables.  Product contamination, spoilage, adulteration, product tampering or other 
quality control issues could occur during the growing, harvesting, transportation, receiving, precooling, 
cooling, storing, processing, shipping, transportation, delivery, handling or other part of the food chain from 
seed to table which could cause  a food safety incident.  Any such food safety incident, if traced back to the 
Property, could result in liability to the applicable tenant on the Property and/or the Project Entity and/or 
Partnership which could be substantial if such a food safety incident caused injury, illness or death and is 
not adequately covered by insurance.  The occurrence of any of the foregoing may negatively impact the 
Partnership’s brand and reputation and otherwise have a material adverse effect on the Partnership. 

The Partnership will be subject to the risks associated with development and redevelopment of real 
property. 

The redevelopment of the Property will be subject to various risks.  Obstacles may arise that could 
impede or prevent the timely or ultimate completion of the construction, improvement, development, 
renovation, redevelopment and/or rehabilitation of all or a portion of the Property or project.  The 
construction will be subject to various risks.  Construction and rehabilitation require various governmental 
approvals, which may include discretionary approvals such as demolition permits, building permits, 
construction permits, improvement permits, subdivision permits, and/or a zone change or a use permit 
conditioned on satisfying various requirements.  Applying for such approvals can be a costly and time-
consuming process, with no assurance that the requested approvals will be obtained.  Failure to obtain 
development approvals can have a significant adverse effect on the Property. 

If approvals are obtained, then development also involves risks of construction that are beyond the 
Partnership’s control, such as labor actions, adverse weather, supply and cost of labor and materials and 
other contingencies, which could cause the cost of construction and/or the time required to complete 
construction to exceed the estimates.  The ability of contractors to perform their services in a timely and 
cost-efficient manner are subject to a number of variables that are outside the control of the Partnership.  
Construction must be completed in a good and workmanlike manner.  Construction defects can arise from, 
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among other things, design defects, inadequate or faulty construction plans and specifications, poor 
workmanship or defective materials.  Correction of serious defects can be costly and time-consuming. 

There is no assurance that construction financing will be available.  Any financing that is made 
available to the Partnership will generally require the Partnership to comply with the terms of the applicable 
construction loan documents to receive an advance under such financing.  There is no assurance that all 
of the conditions to advances under the construction loans will be satisfied or that sufficient funds will be 
made available to complete construction of any of the improvements. 

Distributions of cash flow may be limited or non-existent during redevelopment of the Property. 

The planned redevelopment of the Property will limit leasing activities on the Property.  As a result, 
it is expected that there will be limited or no cash flow after payment of expenses and reserves available 
for distributions to partners of the Partnership.  Investors should not expect distributions of cash flow during 
the anticipated four year construction phase for the Property.  

The Partnership will be subject to the risk of uninsured losses. 

Although the Partnership intends to arrange for customary insurance coverage for the properties 
in which it holds an interest, such as comprehensive insurance, including liability, fire and extended 
coverage, there are certain types of losses (generally of a catastrophic nature, such as wars, terrorism, 
earthquakes and floods), that are either uninsurable or not economically insurable.  In addition, the tenants, 
customers or the Partnership may be subject to claims and/or liability related to food safety or a food borne 
illness which is either uninsured or inadequately insured.  Should any such uninsured or inadequately 
insured risk occur, both capital contributions and anticipated profits could be lost. 

The Partnership will be subject to the risks associated with the use of borrowed funds and leverage. 

Depending upon the amount of subscriptions received and accepted in the Offering, it is possible 
that the Property will be leveraged, in that the design, engineering, permitting, construction, development 
and/or redevelopment of the Property and improvements thereon may be funded in part with borrowed 
funds, which will be repaid out of the cash flow from the Property.  As a result of the use of leverage, a 
decrease in rental or other revenues from the Property may materially and adversely affect cash available 
for distribution to the Partnership’s partners.  No assurance can be given that cash flow will be sufficient to 
make payments on borrowed funds and to cover all operating expenses. 

Should the Project Entity’s revenues be insufficient to service the debt and pay taxes and other 
operating costs, the Project Entity will be required to utilize working capital, seek additional funds or suffer 
a foreclosure of all or a portion of the Property.  There can be no assurance that additional funds will be 
available to the Project Entity, if needed, or if such funds are available, that they will be available on terms 
acceptable to the Partnership.  Further, prospective investors should bear in mind that if certain principal 
and interest payments due on borrowed funds are not fully-funded when these obligations mature, then the 
Project Entity may be required to sell or refinance some or all of the Property prior to maturity in order to 
have sufficient funds to retire such indebtedness.  The risk of loss in leveraged transactions is always 
greater than that in non-leveraged transactions because in the latter case no debt service payments are 
required to be made out of the cash flow of the Property and there is not a risk of foreclosure.  Foreclosure 
of any project could result in tax liability to the Limited Partners under circumstances in which the Limited 
Partners most probably would not receive cash distributions from the Partnership to pay such taxes. 

An adverse track record could also impair the Partnership’s ability to deal effectively with other 
lenders (to obtain debt financing or negotiate debt service relief for other projects). 

Additionally, the expected returns from real estate projects are affected by mortgage lending rates.  
If mortgage costs increase significantly from rates experienced over the last few years, the Partnership’s 
returns from the Property could be reduced. 
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Finally, distributions from refinance proceeds could constitute a return of capital to partners which 
could result in a loss of a portion of the Gain Deferral to such investors and require immediate payment of 
the taxes due with respect to the amount by which the Gain Deferral amount is reduced. (That is, the 
distribution could reduce the amount that is treated as a Qualifying Investment.)   

The Partnership may be subject to environmental liability. 

As the direct or indirect owner of real property, the Partnership will be subject to various federal, 
state and local laws, ordinances and regulations that make the owners or operators of real property liable 
for the costs of removal or remediation of certain hazardous substances.  This liability is often imposed 
without regard to whether the owner or operator knew of or was responsible for the presence or release of 
such substances and may be imposed jointly and severally upon all succeeding landowners.  The presence 
of hazardous substances on any property in which the Partnership invests or its failure to properly remediate 
such substances may adversely impact the Partnership’s ability to sell, develop, improve, redevelop, rent 
or borrow against such contaminated property. 

Environmental laws may also impose restrictions on the manner in which property may be used or 
businesses may be operated, and these restrictions may require expenditures.  Environmental laws provide 
for sanctions in the event of noncompliance and may be enforced by governmental agencies or, in certain 
circumstances, by private parties. 

In the case of the Property, the risk of unknown environmental liabilities is lessened but not 
eliminated because of the long prior ownership of the Property by GIC, an affiliate of the Manager and 
General Partner.  However, GIC has completed both Phase I and Phase II environmental assessments.  
The results thereof are that no significant de minimis environmental concerns are noted on the Property 
per these assessments (other than asbestos). Notwithstanding the foregoing, there can be no assurance 
that the environmental assessments of the Property have revealed all environmental conditions, liabilities 
or compliance concerns.  In addition, environmental conditions, liabilities or compliance concerns may arise 
with respect to any part of the Property, including the surrounding area, after the assessments were 
completed.  If it is ever determined that hazardous substances are present, the Partnership could be 
required to pay all costs of any necessary cleanup work.  It is possible that the Partnership may find 
environmental conditions requiring remediation in connection with redevelopment of the Property which 
could cause delays, an increase in costs, and might make the redevelopment impractical. 

Compliance or failure to comply with laws requiring access to the Partnership’s properties by 
disabled persons could result in substantial cost. 

The Americans with Disabilities Act, the Fair Housing Act of 1988 and other federal, state and local 
laws generally require that public accommodations be made accessible to disabled persons.  
Noncompliance could result in the imposition of fines by the government or the award of damages to private 
litigants.  These laws may require the Project Entity to modify properties it acquires.  These laws may also 
restrict renovations by requiring improved access to such buildings by disabled persons or may require the 
Project Entity to add other structural features that increase construction costs.  Legislation or regulations 
adopted in the future may impose further burdens or restrictions on the Project Entity with respect to 
improved access by disabled persons.  The Partnership cannot ascertain the costs of compliance with these 
laws, which may be substantial. 

The Partnership will be subject to the risks associated with disposing of real property. 

The prices for property located in Opportunity Zones have appreciated more than the prices for 
similar properties located outside an Opportunity Zone as a result of the tax benefits available for 
Opportunity Zone investments.  No assurance can be given that there will be a ready market for the sale of 
the Property within the term of the Partnership.  The sales prices of all portions of or all of the Property will 
depend on a variety of factors including, without limitation, the value of a particular property in relation to 
similar properties in the market area, the availability of purchasers and the availability and terms of credit 
for a purchaser of the property.  In addition, numerous investments are currently being made in property 
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that is located in Opportunity Zones, and those who are investing in these properties are likely to hold them 
for at least 10 years.  As a result, numerous properties in Opportunity Zones might be put on the market at 
the same time that the Partnership is considering a sale if the Property.  These factors present a risk that 
the Partnership may realize a loss or minimal appreciation of its investment. 

The timing or success of the Partnership’s exit or liquidity strategy may be negatively affected by 
market conditions at that time. 

The Partnership’s ability to successfully dispose of or refinance a portion or all of the Property will 
depend in part on market conditions at that time.  If the Partnership must dispose of the Property at an 
inopportune time or under duress, the proceeds therefrom may be less than could be obtained under other 
circumstances.  Moreover, should the Partnership determine to pursue refinancing of the Property, there 
can be no guarantee that the Partnership will be able to obtain financing on favorable terms, if at all.  
Decisions regarding the timing of disposition or refinancing of a portion or all of the Property, as well as the 
terms and conditions under which it will be disposed of or refinanced, will be made by the Manager in its 
sole and absolute discretion.  The Partnership’s inability to successfully and profitably liquidate the Property 
could adversely affect the Partnership’s results of operations and financial condition with negative 
implications for the value of an investment in the Partnership.  Also, the Manager’s intent to comply with 
the requirements of the Section 1400Z-2 of the Code for Opportunity Zone Funds may adversely affect the 
timing or structure of exit from the Property or the success of the Property. 

The Partnership may experience delays in sale of the Property, and the Partnership has a narrow 
window in which it will sell the Property. 

The Partnership currently expects to hold all of its assets until 10 years after the final capital 
contributions from investors.  This may delay distributions to the partners of any cash flow that may result 
from the sale of property.  In addition, it may be difficult to sell all of its assets when that period expires; 
e.g., there may be a declining or illiquid commercial real property sales market, and numerous Opportunity 
Zone properties are likely to be offered for sale at that time.  The Partnership may dispose of its assets over 
a five year window following that 10 year period, but that does not ensure that the Partnership will receive 
a better return on its investment than if it sells the Property at the end of the 10 year period.   

Risks Related To This Offering 

There is no assurance that the Partnership will be able to achieve its objectives, as a result of which 
investors may lose some or all of their capital contributions. 

There can be no assurance that the Partnership will succeed in achieving its objectives (including 
targeted returns).  As a result, there is no guaranty that investor capital contributions will ever be returned 
or repaid or that any profits will be paid or realized.  Investors should not subscribe unless they can readily 
bear the consequences of such complete loss.  Even if the Partnership achieves profitability, an investor’s 
investment should be viewed as a long-term investment unlikely to provide returns in the near term. 

Distributions will be subject to prior payment of expenses and reserves. 

There will not be any cash flow available for distribution to the Partnership by the Project Entity and 
thereafter to partners of the Partnership until the Project Entity has made all payments required under its 
debt obligations and all other payments required to be made for operating expenses and other payables, 
including the payment of fees to the General Partner and its affiliates, and the General Partner has 
established a reserve for liabilities.  Prior to investing, investors are strongly urged to consult with advisors 
and undertake an independent analysis of such investment.  There is no guarantee that any of the proceeds 
raised pursuant to this Offering or any return thereon (or any of the other proceeds raised by the 
Partnership) will ever be returned or distributed to investors. 



 

 -35- 
 
 

 

Partners may not receive cash distributions in excess of their tax liabilities. 

Generally, each partner will be required to pay federal and state income taxes at the partner’s 
individual rate on its allocable share of the Partnership’s taxable income.  In addition, for 2026, the partners 
will not only be required to pay tax on their share of Partnership income, but they may also be required to 
pay tax on at least 90% of the Deferred Gains that are deferred in connection with their investments.  Cash 
distributions from the Partnership, if any, received by the Limited Partners may be less than the tax 
attributable to the Units held by the Limited Partners and the Deferred Gains that must be included in 
income.  As a result, Limited Partners may have to have use other resources to satisfy their tax liabilities. 

The Partnership may not have sufficient cash flow to make distributions, including tax distributions. 

Partners who timely invest Deferred Gains in the Partnership may be required to pay tax on at least 
90% of those gains as if the gains were recognized December 31, 2026 (or possibly an earlier date).  The 
Partnership may not have sufficient cash flow to make a distribution at that time or the General Partner may 
decide not to make such a distribution.  If investments have a fair market value below the amount initially 
invested, the Partnership will need appraisals to confirm fair market value and the General Partner might 
not obtain such appraisals.  Taxes will be due by partners regardless and failure to pay such taxes may 
result in interest and penalties due to the IRS. 

The Units are illiquid and have limited transferability. 

The Units being sold in the offering are restricted securities under the Securities Act for which no 
public or private market presently exists or is likely to develop.  Transfers of Units are subject to restrictions 
on transfer under U.S. federal and state securities laws and the LP Agreement.  Investors should anticipate 
retaining the Units for the indefinite future.  Under the LP Agreement, Limited partners may not transfer 
Units without the consent of the General Partner, which consent may be withheld in the General Partner’s 
sole and absolute discretion.  The Partnership does not plan to register the Units and the General Partner 
will have the absolute right to determine if a proposed sale or transfer of Units is exempt from registration.  
As a result of such restrictions on transfer, it may be difficult to transfer the Units to any transferees.  
Accordingly, an investment in the Units should be made only by an investor if the investor can assume the 
risks of an illiquid investment. 

Under certain circumstances Limited Partners may be required to repay to the Partnership or its 
creditors distributions previously received by Limited Partners. 

The Partnership is a Delaware limited partnership.  Under Delaware law, the Partnership’s Limited 
Partners will generally not incur personal liability for the liabilities and obligations of the Partnership in 
excess of their capital contributions.  However, in some instances under Delaware law if the Partnership is 
unable to otherwise meet its obligations, Limited Partners may be required to repay to the Partnership or 
its creditors distributions previously received by Limited Partners to the extent such distributions are 
deemed to have been wrongfully paid to Limited Partners. 

The Partnership’s financial projections may not be achieved. 

The projections contained in any reports previously, contemporaneously or subsequently sent to 
investors are based on numerous assumptions that are subject to uncertainty and over which the 
Partnership will have no control.  There is no assurance that the assumed or projected returns will be 
achieved or maintained or that the assumed level of expenses will not be exceeded.  Reduced revenue, 
increased expenses or a combination of both, will decrease the operating profit on which the forecasted 
amounts of cash distributions are based. 
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Investors may be diluted by other investors in the Project Entity.   

Depending on the capital needs of the Project Entity, the Project Entity may receive investments 
from investors other than the Partnership.  The Partnership's interest in the Project Entity and the Limited 
Partners’ indirect interest in the Property may therefore be diluted. 

Potential Conflicts of Interest 

Various conflicts of interest exist or may arise out of the Partnership’s relationship with its Limited 
Partners, the Manager, the General Partner, the principals of the General Partner and the Manager, and 
their respective affiliates and representatives.  These conflicts include, but are not limited to, the following: 

Relationships 

There are numerous potential conflicts of interest between the General Partner, the Manager, the 
principals of the General Partner and Manager, and their respective affiliates and representatives 
(collectively, the “GP Related Parties”) arising out of their relationship with the Partnership, including, but 
not limited to, the following:  (i) the GP Related Parties have and will continue to sponsor, manage, form, 
acquire, hold, sell or dispose of interests in private or public equity or other similar funds and may make 
investments in partnerships, limited liability companies and other entities formed to acquire real estate and 
other investments (collectively, the “Related Investment Entities”); (ii) GIC, an affiliate of the General 
Partner and Manager, with Jim White serving as CEO and Chairman of the Board of both GIC and the 
Manager, is selling the Property to the Project Entity; and (iii) affiliates of the General Partner and Manager, 
including a current tenant on the Property, may lease portions of the Property from the Project Entity.  Many 
of the Related Investment Entities may have similar structures, investment objectives and policies to those 
of the Partnership.  NONE OF THE GP RELATED PARTIES ARE UNDER ANY OBLIGATION 
WHATSOEVER TO SHARE ANY INVESTMENTS OR ANY OTHER INVESTMENT OPPORTUNITIES, 
IDEAS OR STRATEGIES WITH THE PARTNERSHIP OR THE LIMITED PARTNERS. 

The GP Related Parties may have relationships with investors (including prospective investors in 
the Partnership) who have invested or may invest in the Related Investment Entities.  These pre-existing 
or subsequently existing relationships could present a conflict of interest to the General Partner and 
Manager in managing the Partnership and Project Entity since the General Partner and Manager potentially 
have conflicting divisions of loyalties and responsibilities regarding the management of the Partnership, the 
Project Entity and the Related Investment Entities.  Each of the General Partner and Manager believe that 
it has sufficient staff and personnel to discharge its duties and obligations to the Partnership and the Project 
Entity.  However, the General Partner and the Manager, the principals of the General Partner and the 
Manager, and their respective employees will devote only so much of their time to the business of the 
Partnership and Project Entity as in their judgment is reasonably required.  Generally, none of these entities 
or individuals expects to devote substantially all of their working time to the affairs of the Partnership, the 
Project Entity or their investments.  Because the General Partner and the Manager, the principals of the 
General Partner and the Manager, and their employees may be involved in managing or advising the 
Related Investment Entities, they will have conflicts of interest in allocating their management time, staff 
and economic resources among the Partnership, the Project Entity and the Related Investment Entities, as 
well as any other activities in which they may acquire an interest. 

Reimbursement and Compensation 

The General Partner, the Manager and their affiliates are entitled to reimbursement for costs and 
expenses incurred by such parties on behalf of the Partnership that relate to the business and affairs of the 
Partnership.  No Limited Partner (or affiliate thereof) will be reimbursed for any such costs or expenses.  In 
addition, the General Partner, Manager or their affiliates will be entitled to receive annual management 
fees, development management fees, and property management fees.  The fees and distributions payable 
to the General Partner, Manager and their affiliates were not determined on an arms’-length basis.  It cannot 
be assured that an unaffiliated party would not be willing and able to provide to the Partnership the same 
services at a lower price.  In addition, there is a conflict of interest in that the General Partner may have 
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incentives to pay the foregoing reimbursements and compensation to the detriment of other third-party 
creditors of the Partnership, which could be detrimental to the Limited Partners and may reduce the return 
of or any return on the investments made by the Limited Partners pursuant to this Offering.  There is also 
a conflict of interest in that the General Partner may have incentives to establish larger reserves to pay the 
foregoing reimbursements and compensation, which would reduce the amount of cash flow available for 
distribution to the Limited Partners. 

Legal Representation 

Allen Matkins Leck Gamble Mallory & Natsis LLP, counsel for the General Partner and the 
Manager, may represent the General Partner, the Manager and their respective affiliates from time to time 
in a variety of different matters.  It is not anticipated, in connection with the organization or operation of the 
Partnership, that separate counsel will be engaged on behalf of the Limited Partners. 

Related Party Transactions 

The sale of the Property from GIC, an affiliate of the Manager and General Partner, to the 
Partnership is not an arms-length transaction.  GIC has offered the Property for sale for $29,000,000, which 
is the appraised value.  The Partnership’s objective is to purchase the Property for the appraised value of 
$29,000,000.  However, there can be no assurance that the consideration paid by the Partnership is not 
greater than or less than the price that an independent third party would pay for the property in an arms-
length, negotiated transaction. 

CERTAIN TAX, ERISA AND REGULATORY MATTERS 

U.S. Federal Income Tax Considerations 

The following is a summary of some of the United States federal income tax aspects of investing 
in the Partnership.  It is based on the Internal Revenue Code of 1986, as amended (the “Code”), existing 
Treasury Regulations promulgated thereunder (the “Regulations”), judicial decisions, and current 
administrative rules and interpretations by the Internal Revenue Service (the “IRS”).  It is possible that 
changes in the law and/or interpretations of the law may be affected by future legislation, judicial decisions 
and/or the IRS.  Any such change may or may not be retroactively applied.  This summary does not purport 
to deal with all aspects of federal income taxation that may affect limited partners, particularly in light of 
their individual circumstances, nor with certain types of limited partners subject to special treatment under 
the federal income tax laws.  Furthermore, no state, local or foreign (non-U.S.) tax consequences or 
U.S. federal tax consequences other than income taxes (e.g., estate and gift tax consequences) are 
discussed in detail.  This summary does not constitute tax or legal advice and is not intended to be a 
substitute for careful analysis of the tax issues associated with an investment in the Partnership.  
Consequently, prospective investors should consult with, and must rely upon the advice of, their own tax 
advisors with respect to all of the federal, state, local and foreign (non-U.S.) income tax and other tax 
consequences of investing in the Partnership. 

The General Partner’s legal counsel has not evaluated whether the Partnership’s business plan 
will make it possible for the Partnership to qualify as a QOF. 

Changes in Tax Laws 

It is anticipated that present federal and California income tax laws, or the interpretation of these 
tax laws, will change.  Such changes, which could apply retroactively and adversely affect the limited 
partners, may materially change the tax consequences described below.  The General Partner is under no 
obligation to provide (and will not provide) any information concerning (or update) any changes to the tax 
laws described in this offering.  Furthermore, no rulings have been or will be requested from any federal or 
state taxing authorities as to any matter, nor will an opinion of tax counsel be obtained with respect to any 
matter relating to an investment in the Partnership.  The discussion herein is not binding upon, nor 
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considered authority by, the IRS or any court or state taxing authority, and no assurance can be provided 
that the tax treatment claimed by the Partnership (or any limited partner) will not be successfully challenged 
by the IRS or any state taxing authority. 

Changes and further development of the rules regarding Opportunity Zones are almost certain to 
occur.  These changes and developments might make it difficult or impractical for the Partnership to qualify 
as a QOF.   

Tax Status of the Partnership 

The General Partner intends to cause the Partnership to elect to be treated as a partnership for 
federal tax purposes.  Many of the tax consequences discussed below depend upon the classification (for 
federal income tax purposes only) of the Partnership as a partnership rather than as an association taxable 
as a corporation.  However, if, for any reason, the Partnership were treated as an association taxable as a 
corporation, or otherwise taxable as a corporation (for example, see “U.S. Federal Income Tax 
Considerations - Publicly Traded Partnership Considerations”), then (i) the Partnership would be subject to 
federal and state income tax on its taxable income at corporate income tax rates, without a deduction for 
any distributions to the limited partners, and (ii) the limited partners would be forced to treat all distributions 
of money or property by the Partnership as dividends, return of capital or capital gain items (without regard 
to whether the Partnership itself paid tax on the income that is the source of the distributions).  The 
discussion below assumes that the Partnership will be treated as a partnership for federal income tax 
purposes and not as an association taxable as a corporation. 

Qualified Opportunity Fund 

In order to qualify as a QOF, the Partnership must satisfy various criteria, including the 90% 
Requirement.  If the Partnership fails to meet the 90% Requirement, the Partnership will be required to pay 
a penalty for each month of such failure to the extent the amount of assets held by the Partnership in 
qualified opportunity zone property falls below 90% multiplied by the underpayment rate established under 
Section 6621(a)(2) of the Code for the month, which amount is to be taken into account proportionately as 
part of the distributive share of each partner of the Partnership.  The underpayment rate for the first calendar 
quarter of 2020 is 5% per annum and there can be no assurance that the penalty rate will not increase.   

Potential Benefits of Investments in Qualified Opportunity Funds 

When an investor makes a Qualified Investment in a QOF, three potential tax benefits may be 
available: 

(1)  Deferred Gain Deferral 

(2) Partial Exclusion of Deferred Gain 

(3)  Exclusion of Gain in the QOF 

No special tax benefits are provided for an investment that is not a Qualified Investment.  In 
addition, there are generally no tax benefits provided with respect to income that is recognized by a QOF.  
If the Partnership has net taxable income in a tax year, the investors will generally be required to pay tax 
on their share of that income.  Distributions made by the Partnership might be less than the amount of tax 
an investor must pay with respect to the investor’s share of net taxable income. 

Qualified Investment 

A number of criteria must be satisfied in order for an investment in the Partnership to constitute a 
Qualified Investment.  As discussed above, the investment must relate to capital gain that the investor 
realized prior to making the investment in the Partnership, and the investment must be made within a 180-
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Day Investment Period that might not start on the date the asset was sold or exchanged.  Investments 
made before or after the 180-Day Investment Period will not be Qualified Investments.  In addition, an 
investor must elect for its investment in the Partnership to be a Qualified Investment that is eligible for 
Opportunity Zone tax benefits.  It is the investor’s responsibility to ensure that a valid election is made and 
that its investment is a Qualified Investment.  The Partnership will not evaluate whether an investor’s 
investment is a Qualified Investment, and its receipt of the investment is not a determination that the 
investment is a Qualified Investment. 

If the Partnership makes any distributions within two years of receipt of a capital contribution by an 
investor, such distributions may cause some or all of the investor's investment to become non-Qualified 
Investments, in which case no Opportunity Zone tax benefits will be available with respect to that portion of 
the investor’s interest in the Partnership.    

Deferred Gain Deferral 

If the Partnership qualifies as a QOF, an investor that makes a Qualified Investment may defer 
recognizing its Deferred Gain until December 31, 2026 or, if earlier, the date on which the investor has an 
actual or deemed transfer of its interest in the Partnership.  Many transactions may be treated as an actual 
or deemed transfer.  For example, gain may be accelerated by transferring an interest in the Partnership in 
a sale, as a gift, by a transfer to a spouse or a former spouse, or by certain distributions by the Partnership.  
An investor should consult tax counsel before transferring its interest in the Partnership or entering into a 
transaction that is deemed to be a transfer for tax purposes.   

If the Partnership makes a distribution to an investor in excess of the investor’s basis in its interest 
in the Partnership, that distribution might be treated as a partial disposition of the investor’s interest in the 
Partnership and therefore result in an acceleration of the Deferred Gain.  An investor’s basis in its interest 
in the Partnership will initially not include any cash contributed as a Qualified Investment.  After the investor 
has held its interest for at least 5 years (with such 5-year period terminating prior to 2027), it may increase 
its basis in its interest by 10% of the Deferred Gain that was deferred.  An investor’s basis will also be 
increased to reflect any Deferred Gain that is recognized (e.g., in 2026, if the Deferred Gain has not been 
recognized prior to that date).  An investor’s basis may also be increased by the amount of Partnership 
liabilities that are allocated to that investor under Treasury Regulations.   

Distributions made by the Partnership might be less than the amount of tax an investor must pay 
with respect to Deferred Gain that must be recognized.   

Partial Exclusion of Deferred Gain 

If the Partnership qualifies as a QOF and an investor makes a Qualified Investment in the 
Partnership, the investor may permanently exclude 10% of its Deferred Gain if it holds its investment in the 
Partnership for at least 5 years.  This 5-year holding period must be satisfied by the end of 2026.  Therefore, 
no Deferred Gain may be excluded in connection with investments made after 2021.  These periods depend 
on when the capital is contributed to the Partnership, not when an investor agrees to contribute capital in 
the future. 

Exclusion of Gain  

Investors in a QOF must generally pay tax on their share of the QOF’s income.  Therefore, investors 
will generally be required to pay tax on their share of the Partnership’s income, including rental income and 
gain from the sale of assets, even if the Partnership is a QOF. 

There are two exceptions available after an investor has held its interest in the QOF for at least 10 
years.  First, if such an investor sells or exchanges its interest in the QOF after holding the interest for at 
least 10 years, the investor may elect to exclude any gain that is recognized, even if the gain would 
otherwise be taxed at ordinary income rates (e.g., due to depreciation recapture).  Therefore, if the 
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Partnership is a QOF and an investor sells its interest in the Partnership after holding it for 10 years after 
making its last capital contribution, the investor will generally be able to elect to exclude any gain or income 
recognized.  An investor, however, might not be able to transfer its partnership interest due to transfer 
restrictions, and if a transfer is possible, there can be no assurance that an investor will be able to receive 
a favorable sales price.  

Second, if an investor has held an interest in a QOF for at least 10 years and the QOF then sells 
or exchange an asset (or the QOF holds an interest in a QOZB that sells an asset), the investor may elect 
to exclude all gains and losses allocable to its Qualified Investment that arise from all such sales or 
exchanges for the QOF's taxable year (other than gains or losses from the sale or exchange of inventory 
made in the ordinary course of business).  If an investor makes such an election but does not receive a 
distribution of "its share" of the net proceeds from each such sale or exchange that occurred in the taxable 
year within 90 days of the sale or exchange, part of the investor's Qualified Investment will cease to be 
treated as a Qualified Investment, which would reduce any Opportunity Zone tax benefits the investor would 
receive in subsequent years.  This is a result of a deemed distribution and a deemed contribution that is 
treated as a new investment that is not a Qualified Investment  The portion that is treated as a non-Qualified 
Investment equals (a) the investor's share of the sale proceeds, divided by (b) the value of the investor's 
interest in the QOF.   

For example, if investors make Qualified Investments of $200 to a QOF and the QOF acquires two 
assets, for $100 each, in 2020, the QOF might sell one of the assets for $150 in 2031.  If the QOF does not 
distribute the net proceeds to the appropriate investors within 90 days, and if the investors elect to exclude 
all QOF gains and losses recognized in 2031, the QOF will be deemed to distribute the $150 of proceeds 
to the investors, who will then be deemed to contribute those $150 of proceeds to the QOF as an investment 
that is not a Qualified Investment.  Therefore, if the QOF is worth $300, due to $150 of cash proceeds and 
a $150 value for the asset it did not sell, half of the investors' interests in the QOF would continue to be 
treated as received in exchange for a Qualified Investment, but half would not.  As a result, if the investors 
sold their interests in the QOF in 2032 for $300, they would generally recognize $50 of gain, half of which 
could be excluded under the Opportunity Zone Rules, but half would be subject to tax.  This taint of the 
investment in the QOF cannot be removed by making an actual distribution of cash once the 90-day window 
has expired. 

Therefore, if the Partnership or the QOZB sells an asset after an investor has held a Qualified 
Investment for at least 10 years, the investor may elect to exclude all gains and losses recognized by the 
Partnership and the QOZB for the applicable tax year (other than gains or losses resulting from the sale of 
inventory in the ordinary course of business).  However, if the Partnership fails to distribute the correct 
amount of proceeds within 90 days of the asset sale, the opportunity zone tax benefits available to the 
investor in later years will be reduced.   

There is no guarantee that the Partnership will distribute the net proceeds from the sale of an asset 
to the investors within 90 days of the date the asset is sold.  For example, some of the proceeds might be 
used to pay off liabilities of the Project Entity or the Partnership.  In addition, the net proceeds that must be 
distributed may include the value of any property received in a Section 1031 exchange, in which case the 
"proceeds" would be property that would not be distributed.  There is also uncertainty in how an investor's 
share of net proceeds is to be determined; it might be different from the amount of proceeds to which the 
investor is entitled under the LP Agreement.   

In addition, for this exclusion of gain benefit to be available (either from the sale of an interest in 
the Partnership or with respect to gain or loss recognized by the Partnership or the Project Entity), an 
investor must make a valid election.  It is the investor’s responsibility to ensure that such an election is 
made. 

Holding Period 

Many of the opportunity zone rules relate to an investor’s holding period for its Qualified Investment 
in a QOF.  If an investor makes multiple Qualified Investments to the Partnership, the investor might have 
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a split holding period for its interest in the Partnership and be treated as receiving part of its interest on the 
Partnership on each date that contributions are made.  In addition, if an investor transfers an interest in the 
Partnership, the investor might not be allowed to designate the transferred interest as the interest that was 
acquired in connection with a particular capital contribution. For example, an investor might not be able to 
designate the transferred interest as the interest acquired in connection with the initial capital contribution; 
instead, the investor might be required to treat a pro rata portion of the interest as acquired on each date 
that capital was contributed. 

Reporting Obligations 

To obtain tax benefits with respect to an investment in a QOF, an investor may be required to 
satisfy various reporting obligations, including the annual reporting to the IRS of the amount of Deferred 
Gain that has not yet been subject to taxation.  An investor may also be required to report certain information 
to the Partnership.  Any such reporting obligations are the sole responsibility of the investor.  

Transferred Investments 

A transfer of an investment in the Partnership may cause Deferred Gain to be taxed sooner than it 
otherwise would have been taxed.  In addition, a transfer of an investment in the Partnership may affect the 
rules that apply regarding how various elections are made and by whom.  Prior to transferring an interest 
in the Partnership, or entering into a transaction that might be deemed to be a transfer for U.S. federal 
income tax purposes, an investor should consult its tax advisor. 

Publicly Traded Partnership Considerations 

A partnership that constitutes a “publicly traded partnership” may be taxed as a corporation in 
certain circumstances.  Were the Partnership to be treated as a “publicly traded partnership” and subject 
to tax as a corporation, the substantial adverse tax consequences described above would result. 

Generally, under the Regulations, a partnership will not be treated as a “publicly traded partnership” 
unless interests in the partnership are either (i) traded on an established securities market or (ii) readily 
tradable on a secondary market or a substantial equivalent.  Units in the Partnership will not be traded on 
an established securities market and restrictions have been imposed upon the transfer of interests in the 
Partnership which may satisfy certain “safe harbor” restrictions contained in the Regulations.  This should 
enable the Partnership to avoid classification as a “publicly traded partnership.” 

Effect of Partnership Status 

Assuming the Partnership is respected as a partnership for federal income tax purposes, the 
Partnership itself will not be subject to U.S. federal income tax in most circumstances.  Instead, each limited 
partner, regardless of whether such limited partner receives a distribution of cash flow, will be required to 
report and take into account its allocable share of the Partnership items of income, gain, loss, deduction 
and credit.  Each limited partner will generally be subject to U.S. federal income tax on its allocable share 
of such Partnership items as if recognized directly by the limited partner, although such items are generally 
treated as realized by the Partnership for purposes of tax characterization. 

Following the close of the Partnership’s taxable year, the Partnership will provide its U.S. federal 
income tax information to each limited partner on a Schedule K-1.  The Schedule K-1 will specify the 
amount of Partnership income, gain, loss, deduction or credit allocated to such limited partner.  Each limited 
partner is solely responsible for preparing and filing its own federal and state tax returns reflecting the 
income, gain, loss, deduction or credit allocated by the Partnership to such limited partner.  A limited partner 
may be required to make estimated tax payments. 

Each limited partner will generally be required to treat the Partnership items on such limited 
partner’s individual income tax return in a manner that is consistent with the treatment of such items shown 
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on the Schedule K-1.  This general rule applies unless the limited partner files a statement with the IRS 
disclosing the inconsistent treatment.  An audit of a limited partner’s individual return could be triggered as 
a result of inconsistently treated items. 

State Pass-Through Entity Taxes 

The Partnership may also be subject to file state income tax returns in various states that the Partnership 
has nexus. Many states have begun passing laws that allow or require pass-through entities to pay state 
income taxes on behalf of the individual partners. The Partnership reserves the option to pay these taxes 
on behalf of the partners or the Partnership may elect to not pay these taxes on a state-by-state basis. 
Factors that will be considered by the Partnership is the level of business income allocation to each state, 
whether or not the state allows for special allocations of the payments that will match other allocations 
already discussed, and if state laws require a composite return to be filed. 

Partnership Income and Losses 

The Partnership’s income, gain, loss, deduction and credit will be largely dependent upon the 
results of operations of properties in which the Partnership invests.  However, to the extent that the 
Partnership makes an investment in a real estate-related entity such as the Project Entity, as opposed to a 
direct investment in the property, the General Partner expects that those investments will be treated as 
interests in partnerships or disregarded entities for federal income tax purposes and, as such, the 
Partnership’s income, gain, loss, deduction and credit will generally be the Partnership’s allocable share of 
the income, gain, loss, deduction and credit of such entity. 

Allocation and Reallocation of Partnership Income and Losses 

The LP Agreement generally attempts to allocate Partnership income, gain, loss, deduction and 
credit to each limited partner in a manner that (i) will correspond to the cash flow distributions the 
Partnership will make to each limited partner (other than distributions that constitute a return of capital 
contributions to the limited partners), and (ii) will generally result in each limited partner’s capital account 
equaling the amount of cash flow distributions each such limited partner will be entitled to receive from the 
Partnership upon its liquidation.  However, under Section 704(b) of the Code, items of income, gain, loss, 
deduction or credit of the Partnership allocated to a limited partner will not be respected for federal income 
tax purposes (and allocated in whole or in part away from such limited partner) unless the allocation has 
“substantial economic effect.”  Although the allocations to limited partners have been drafted in an attempt 
to comply with Section 704(b) of the Code and the “substantial economic effect” requirements of the 
Regulations, the Regulations are extremely complex and there is no assurance that the IRS will respect 
these allocations. 

If the allocation of an item lacks “substantial economic effect,” then each limited partner’s share of 
such item will be reallocated on the basis of such limited partner’s “interest in the Partnership” taking into 
account all facts and circumstances relating to the economic arrangement of the limited partners.  Any 
reallocation of an item of income, gain, loss, deduction and/or credit of the Partnership could result in 
additional tax liability, interest and potential penalties to the limited partners. 

Timing of Taxable Income and Cash Flow 

The Partnership is not required to make current distributions of cash flow to the limited partners.  
Accordingly, limited partners may be allocated taxable income by the Partnership without receiving 
corresponding distributions of cash flow from the Partnership to pay any tax liabilities associated with such 
income.  In addition, some or all of an investor's Deferred Gain may be treated as taxable income 
recognized in 2026 (or earlier).  Any tax owed on such Deferred Gain may be less than the amount of cash 
distributed to an investor by the time the investor is required to pay such tax.  Each limited partner and such 
partner’s advisors therefore should be aware that they may need to rely on cash derived from outside 
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sources (and not the Partnership) to pay income taxes on income realized from the Partnership, or with 
respect to Deferred Gain.   

For partners that are not U.S. persons, the Partnership will be required to withhold U.S. federal 
income tax on such partner’s share of the Partnership’s taxable income and gains and to pay such taxes 
over to the Internal Revenue Service.  Such non-U.S. partners will receive a credit against their U.S. income 
tax liability for any such taxes withheld by the Partnership.  Any taxes withheld by the Partnership on behalf 
of a partner will be treated as a distribution by the Partnership to that partner for all purposes of the 
Partnership’s LP Agreement. 

Characterization of Income 

Upon a sale or other disposition by the Partnership of all or any portion of any property, the 
characterization of the Partnership’s gain or loss as ordinary income or loss, capital gain or loss, or 
Section 1231 gain or loss will depend upon the holding period and purpose for which the property is held 
by the Partnership.  If the Partnership has held any property which is not a capital asset for 12 months or 
less at the time of a sale or other disposition of all or any portion of such property, any gain or loss 
recognized on such sale will be ordinary gain or loss.  If the Partnership has held the property for more than 
12 months and if its activities with regard to the property cause it to be considered a “dealer” or otherwise 
cause the property not to qualify as a capital asset or Section 1231 property, then the gain or loss on the 
sale or other disposition of the property will be ordinary income or loss. 

If the property is considered Section 1231 property, then, subject to the depreciation recapture 
rules discussed below, any gain or loss on a sale is treated as if it were from the sale of a capital asset held 
more than 12 months; however, if a limited partner’s Section 1231 losses exceed his or her Section 1231 
gains, the net Section 1231 loss is classified as an ordinary loss.  Any gain attributable to the recapture of 
prior depreciation with respect to depreciable personal property is subject to federal income taxation at 
ordinary income rates.  Any gain attributable to the recapture of prior straight-line depreciation with respect 
to depreciable real property held for more than 12 months is subject to federal income taxation at the rate 
of 25% if the investor is an individual.  In addition, a limited partner who is allocated a net Section 1231 gain 
for the tax year must review the five preceding tax years for possible recapture of net Section 1231 losses 
taken in those prior five years.  If there were any net Section 1231 losses during the five-year look-back 
period, the taxpayer must treat the current year’s net Section 1231 gain as ordinary income to the extent of 
such prior five years’ net Section 1231 losses. 

If the property is considered a capital asset rather than Section 1231 property or ordinary income 
property, then any gain or loss from the sale of the property is a capital gain or loss.  If any such capital 
asset is held for more than 12 months prior to disposition, any resulting gain or loss will be taxable as a 
long-term capital gain or loss.  Any gain or loss attributable to the disposition of a capital asset held for 12 
months or less will be taxable as a short-term capital gain or loss.  However, if a limited partner that is an 
individual has a net capital loss, such net capital loss is deductible against ordinary income only to the 
extent of $3,000 per year.  Any remaining net capital loss is carried forward and may be used to offset 
capital gains and up to $3,000 of ordinary income in each future year.  If a partner that is a C corporation 
has a net capital loss, the net capital loss cannot be deducted against ordinary income but can be carried 
back three tax years from the loss year and forward five years. 

Deduction for 20% of Qualified Business Income 

 For tax years beginning before 2026, Section 199A of the Code allows individuals to deduct 20% 
of certain “qualified business income.”  This deduction is subject to various limitations.  It is possible that 
part or all of the ordinary income that the Partnership allocates to a limited partner will be eligible for this 
deduction.  If a limited partner has qualified business income from other sources, it is possible that 
Partnership losses will reduce the extent to which that other income is eligible for the Section 199A 
deduction. 
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If a limited partner reports a deduction under Section 199A, this deduction can affect the application 
of penalties in the event the IRS makes an adjustment to the limited partner’s tax return, regardless of 
whether the adjustment relates to the Section 199A deduction or to the Partnership.  In general, a penalty 
may be imposed when a taxpayer has a substantial understatement of tax.  An understatement is 
substantial when it results in the taxpayer omitting more than 10% of the tax that should have been reported, 
but this threshold is reduced to 5% when the taxpayer has reported a deduction under Section 199A.   

Passive Activity Loss Rules 

Under Code Section 469, limited partners generally are not entitled to deduct losses derived from 
a partnership against non-passive income (e.g., salary, active business income, interest or dividends) 
derived from other sources unless such limited partners materially participate in the partnership's activities.  
Real estate activities are generally considered per se passive, except for certain active real estate 
developers.  The limitations imposed on losses derived from passive activities apply to individuals, estates, 
trusts, personal service corporations and certain closely-held corporations.  Generally, under Code 
Section 469 losses from passive activities will be allowed to offset only income from passive activities, and 
will not be allowed to offset (i) ”portfolio income” such as interest, dividends, royalties and gains from sales 
of assets held for investment, (ii) income from a trade or business in which the taxpayer materially 
participates, or (iii) other non-passive income such as wages or salary.  Losses from passive activities that 
exceed passive activity income (or credits from passive activities that exceed the regular tax allocable to 
passive activities) for the tax year are “suspended” and carried forward to future tax years to offset passive 
activity income  in such future years.  Any remaining suspended loss from an activity can generally be 
claimed when a taxpayer makes a fully taxable disposition of the entire interest in the passive activities to 
an unrelated person. 

The ownership of partnership interests in a real estate partnership is normally classified as a 
passive activity and the ownership of the partnership interests held by the limited partners in the Partnership 
will be treated in a similar manner for this purpose.  Accordingly, any income and loss (other than portfolio 
income generated by reserves and other bank deposits) allocated to a limited partner by the Partnership 
for tax purposes will generally be attributable to a passive activity.  A limited partner’s share of passive 
activity income or loss generated by the Partnership can be offset by passive activity loss or income, 
respectively, from other passive activities in which such limited partner owns an interest.  However, if the 
limited partner does not have passive income from other activities, then any passive losses allocated to the 
limited partner from the Partnership will be suspended unless subsequent passive income is realized or the 
limited partner disposes of all of such partner’s interest to an unrelated person.  The passive loss rules may 
severely limit the amount of Partnership losses that limited partners may use to offset other income. 

Limitation on Deductibility of Losses 

A limited partner may deduct such partner’s distributive share of the Partnership’s losses for a given 
year only to the extent of that limited partner’s tax basis for such partner’s interest in the Partnership at the 
end of the Partnership’s tax year.  A limited partner’s initial tax basis for such partner’s interest in the 
Partnership will equal the amount of money such limited partner contributes to the Partnership, if the 
investment is not a Qualifying Investment.  The tax basis for such interest will be increased by such limited 
partner’s share of Partnership net profits and such limited partner’s share of any nonrecourse liability of the 
Partnership (i.e., a Partnership liability as to which no partner is personally liable) and shall be reduced by 
such limited partner’s share of Partnership net losses, distributions of cash flow received by such limited 
partner and by any decrease in such limited partner’s share of nonrecourse liabilities of the Partnership.  In 
certain circumstances, the tax basis for a limited partner’s interest may also be increased by any recourse 
or nonrecourse liability owed to the limited partner and any Partnership nonrecourse liabilities that are 
guaranteed by the limited partner.  The liabilities described in the preceding sentence will not increase the 
tax basis of any other limited partner.  The tax basis limitation rules may restrict the amount of any net 
losses otherwise available to any limited partner. 

For a Qualifying Investment, a limited partner’s tax basis in its Units will initially be $0, as discussed 
above.  This basis may be increased by 10% of the Deferred Gain after the interest has been held for at 
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least 5 years, so long as this 5-year period terminates before 2027.  A partner’s basis will also be increased 
to reflect any Deferred Gain that is recognized (e.g., in 2026, if the Deferred Gain has not been recognized 
prior to that date). 

Excess Business Losses 

 Non-corporate taxpayers may be limited on the amount of losses they can utilize a single year 
because of the excess business loss law. But. as the partners will vary between individuals, pass-through 
entities, and corporations, the Partnership will not make any special allocations to accommodate any group 
of partners related to any potential excess business loss. It is understood that any unutilized businesses 
losses will be allowed to be carried forward to offset future income as an net operating losses. 

At-Risk Rules 

The ability of individual limited partners (and certain other taxpayers) to deduct losses generated 
by the Partnership’s activities is also limited by the “at risk” rules.  Specifically, the amount of losses 
(generated by the Partnership’s activities) that such limited partners may deduct and, subject to other 
limitations, utilize to reduce taxable income, each tax year cannot exceed the amount such limited partners 
have “at risk” in the Partnership (again as determined as of the close of the Partnership’s tax year).  
Generally, a limited partner will be considered at risk to the extent of (i) such limited partner’s actual capital 
contributions, (ii) such limited partner’s share of the taxable income of the Partnership, and (iii) such limited 
partner’s share of qualified nonrecourse financing.  A limited partner’s amount at-risk will be reduced by 
(i) the amount of any cash or property distributions from the Partnership to the limited partner, (ii) the portion 
of the amount at-risk in the activity against which losses were taken in prior years, and (iii) the amount of 
any reduction in such limited partner’s share of qualified nonrecourse financing.  The Code generally 
defines “qualified nonrecourse financing” as any nonrecourse financing (other than convertible debt) that is 
borrowed by the taxpayer from a “qualified person” and secured by the Partnership’s real property.  
“Nonrecourse financing” is, except as provided in the Regulations, financing for which no person is 
personally liable for repayment.  A “qualified person” is defined as a person (i) actively and regularly 
engaged in the business of lending money, (ii) not a “related person” to the taxpayer (unless the loan is 
“commercially reasonable”), (iii) not a transferor of the property, and (iv) not a person who receives a fee 
with respect to the taxpayer’s investment in the property (nor a “related person” to such a fee recipient).  To 
the extent the amount a limited partner has at-risk is decreased below zero at the close of any taxable year, 
such limited partner must include such amount in such partner’s gross income for the taxable year in which 
the decrease occurs.  This could occur for a variety of reasons including, without limitation, as a result of 
cash flow distributions made by the Partnership. 

Capital Loss Limitations 

In addition to the limitations described above, there are limitations on the deductibility of capital 
losses generated by the Partnership.  For non-corporate taxpayers, any capital losses are deductible only 
to the extent of any capital gains, plus ordinary income of only up to $3,000 for each taxable year.  Thus, if 
the Partnership realizes capital losses, then such losses may be only used to offset up to $3,000 of a non-
corporate limited partner’s ordinary income from other sources for any taxable year.  Any excess capital 
losses may be indefinitely carried over by non-corporate taxpayers to subsequent tax years to offset future 
ordinary income (subject to the foregoing $3,000 limitation) and future capital gains.  For taxpayers that are 
C corporations, capital losses are only deductible against capital gains and cannot be deducted against 
ordinary income.  If a C corporation limited partner has a net capital loss, the net capital loss can be carried 
back to each of the three tax years preceding the loss year and forward to each of the five succeeding tax 
years. 

Distributions in Excess of Basis 

The distribution of cash flow and other money from the Partnership to a limited partner (including a 
deemed distribution resulting from a decrease in the share of Partnership liabilities allocated to the partner) 
will result in taxable gain under Section 731(a) of the Code  to the extent that the actual or deemed cash 
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distribution exceeds the limited partner’s adjusted tax basis in such partner’s interest in the Partnership.  In 
applying these rules, (i) increases in a limited partner’s allocable share of the Partnership’s liabilities are 
deemed to be capital contributions (which increase basis), and (ii) decreases in a limited partner’s allocable 
share of the Partnership’s liabilities are deemed to be cash distributions (which reduce basis).  Each limited 
partner should be aware that such limited partner could recognize taxable gain if such partner receives 
deemed cash flow distributions as a result of a decrease in such limited partner’s share of the Partnership 
liabilities.   

In considering the potential application of these rules, it is important to take into account the fact 
that when a limited partner makes a Qualifying Investment by contributing cash to the Partnership, that 
contribution will generally not increase the limited partner's basis in its Units until five years have passed (if 
such five year period terminates before 2027), at which time the limited partner's basis will generally be 
increased by 10% of the amount of the Qualifying Investment.  In addition, the limited partner's basis will 
generally be increased by the remainder of the amount of the Qualifying Investment in 2026 (or sooner, if 
the Deferred Gain is recognized as taxable income prior to that date).   

Additional rules apply for partners that make Qualifying Investments.  It is possible that distributions 
made within two years of a Qualifying Investment may disqualify that investment so that no Opportunity 
Zone related tax benefits (Deferred Gain Deferral, Partial Exclusion of Deferred Gain, or Fund Exclusion) 
will be available.  In addition, if a distribution made prior to 2027 would exceed a partner’s basis in its interest 
in the Partnership, that distribution might result in acceleration of the Deferred Gain instead of recognition 
of gain under Section 731 of the Code.   

The Partnership will also allocate items of income and gain in an amount and manner sufficient to 
eliminate the partner’s deficit balance as quickly as possible to any partner who unexpectedly receives a 
distribution or other specified allocation. 

Determination of Adjusted Tax Basis for an Interest in the Partnership 

When a limited partner makes a investment that is not a Qualified Investment, the partner’s initial 
tax basis for such limited partner’s interest in the Partnership will equal the amount of money such limited 
partner contributes to the Partnership.  This initial tax basis is then generally increased by such limited 
partner’s share of (i) the Partnership net profits and (ii) the Partnership nonrecourse liabilities (i.e., the 
Partnership liabilities for which no limited partner is personally liable), and decreased (but not below zero) 
by (x) such limited partner’s share of Partnership net losses, (y) distributions by the Partnership of cash 
flow and other money or property to such limited partner, and (z) any decrease in such limited partner’s 
share of Partnership nonrecourse liabilities. 

Although the tax basis of a limited partner’s interest may also be increased by any Partnership 
liabilities for which such limited partner is treated under the Regulations as bearing the economic risk of 
loss, the General Partner does not anticipate that a limited partner will, for this purpose, bear the economic 
risk of loss (as such term is defined by the Regulations) with respect to any Partnership liability. 

For a Qualifying Investment, a limited partner’s tax basis in its Partnership Interest will initially be 
$0, as discussed above.  This basis may be increased by 10% of the Deferred Gain that is deferred after 
the interest has been held for at least 5 years when this 5-year period terminates before 2027.  A partner’s 
basis will also be increased to reflect any Deferred Gain that is recognized (e.g., in 2026, if the Deferred 
Gain has not been recognized prior to that date). 

Disposition of Partnership Interests 

Subject to the potential Opportunity Zone benefits discussed herein, upon the sale or disposition of 
an interest in the Partnership, a selling limited partner will realize taxable gain if, and to the extent, the 
“amount realized” exceeds the adjusted tax basis for such interest.  The “amount realized” will equal the 
sum of the cash and fair market value of other property received by the selling limited partner plus the 
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portion of the Partnership’s liabilities allocated to the interest sold.  The tax liability resulting from the 
disposition of an interest in the Partnership could exceed the amount of cash received upon such 
disposition. 

If a limited partner has been allocated business interest expense but has not yet been allowed to 
deduct such interest as a result of the Partnership having insufficient adjusted taxable income, the limited 
partner will not be allowed to deduct that suspended interest expense upon selling its interest in the 
Partnership.  Instead, the limited partner will increase its basis in its interest in the Partnership by that 
suspended amount immediately before the sale or disposition of the interest in the Partnership.  This will 
reduce the gain or increase the loss recognized in the disposition.   

Generally, gain from the sale of an interest in the Partnership if held for more than one year will be 
characterized as long-term capital gain.  However, if the Partnership holds, directly or indirectly, unrealized 
receivables and inventory items (both as defined in Code Section 751), a selling limited partner will realize 
ordinary income on the disposition of its interest if, and to the extent that, all or any portion of the amount 
realized by the limited partner and allocable to the unrealized receivables and inventory items exceeds the 
limited partner’s share of the tax basis attributable to such assets. 

If an investor makes a Qualifying Investment in the Partnership and the investor sells or transfers 
its interest in the Partnership before 2027, the sale or transfer may accelerate recognition of the Deferred 
Gain.  In addition, as discussed above (see "U.S. Federal Income Tax Considerations – Exclusion of Gain"), 
if the investor holds its interest in the Partnership for at least 10 years after making its last capital 
contribution, the investor may be able to elect to exclude some or all of the gain or income recognized in 
the sale or exchange of its interest.   

Dissolution of the Partnership 

Upon the dissolution of the Partnership, the assets of the Partnership are required to be sold, which 
may result in the recognition of taxable gain to the limited partners.  Distributions of proceeds arising from 
the dissolution of the Partnership will generally be non-taxable under Section 731 of the Code except to the 
extent any money distributed (whether in the form of cash or relief from liabilities) to a limited partner 
exceeds the adjusted basis in such limited partner’s interest in the Partnership. 

The Fund Exclusion might be available for partners that hold their interests in the Partnership for 
at least 10 years after making their last capital contribution.  See "U.S. Federal Income Tax Considerations 
– Exclusion of Gain," above. 

Conflicts of Interest 

The partners may include persons with different tax characteristics and attributes.  As a result, 
conflicts of interest may arise in connection with decisions made by the General Partner that may be more 
beneficial for one type of partner than for another type of partner.  These decisions might relate to how the 
Partnership operates; for example, the General Partner may take into account the holding period of an 
asset when evaluating whether the asset should be sold.  These decisions might also relate to tax methods 
and elections, including those made under the Bipartisan Budget Act of 2015 and similar state procedures 
and rules that apply to adjustments made by tax authorities.  By acquiring an interest in the Partnership, 
each limited partner will be deemed to have acknowledged the existence of, and to have consented to, the 
actual and potential conflicts of interest between different partners (including between limited partners 
and/or between one or more limited partners and the General Partner), and to have waived any claim with 
respect to the existence of any such conflict of interest, regardless of when it arises.  

Tax-Exempt Investors 

Prospective investors that are tax-exempt entities should consult with, and must rely upon the 
advice of, their own tax advisors concerning federal, state, and foreign income and other tax consequences 
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before electing to subscribe for an interest in the Partnership.  The Partnership may incur substantial debt, 
and the allocations of income, gain, loss, deduction and credit may not be qualified allocations under the 
unrelated business income tax provisions of the Code.  The Partnership may generate substantial unrelated 
business taxable income to a tax-exempt investor. 

Foreign or Non-U.S. Investors 

Prospective Non-U.S. Person Investors in the Partnership should consult with, and must rely upon 
the advice of, their own tax advisors with respect to the U.S. federal, state, local, foreign (non-U.S.) and 
other tax consequences relating to an investment in the Partnership. 

A “Non-U.S. Person” is a person that is not (i) a U.S. citizen or resident, (ii) a corporation or 
partnership created or organized under the laws of the United States or any state, (iii) an estate the income 
of which is required to be included in gross income for U.S. federal income tax purposes regardless of 
source, or (iv) a trust for which a U.S. court is able to exercise primary supervision over its administration 
and one or more U.S. persons have the authority to control all substantial decisions of the trust. 

Generally, a Non-U.S. Person that is a partner in a partnership is not considered to be engaged in 
a U.S. trade or business solely by reason of its investment in such partnership, except to the extent that 
such partnership is itself engaged in a U.S. trade or business.  In the case where such partnership is not 
engaged in a U.S. trade or business, a U.S. withholding tax (at a 30% or lower applicable treaty rate) is 
imposed on the Non-U.S. Person’s allocable share of certain types of periodic income (e.g., dividends and 
certain types of interest) whether or not such income is distributed to the Non-U.S. Person. 

However, the General Partner expects that the Partnership’s activities will be considered to rise to 
the level of carrying on a trade or business in the U.S. In such case, a Non-U.S. Person limited partner 
would similarly be treated as engaged in a U.S. trade or business.  As such, the Non-U.S. Person limited 
partner would be required to obtain a U.S. taxpayer identification number, file a U.S. federal income tax 
return, report in such return its allocable share of the Partnership’s income determined to be effectively 
connected with such trade or business and pay U.S. federal income tax at regular U.S. rates on its share 
of such income.  In addition, the Partnership would be required to withhold and pay over to the IRS an 
amount equal to the highest tax rate (which rate may be subject to possible reduction under a tax treaty) 
applicable to each individual and corporate Non-U.S. Person in the Partnership in respect of each such 
Person’s allocable share of the Partnership’s income that is effectively connected with a U.S. trade or 
business.  Any amount so withheld may be credited against such Non-U.S. Person’s federal income tax 
liability and would be refundable to the extent that such withholding exceeded such income tax liability. 

Generally, under the Foreign Investment in Real Property Tax Act (“FIRPTA”) provisions of the 
Code, Non-U.S. Persons are subject to U.S. federal income tax and tax return filing obligations in the same 
manner as U.S. persons on any gain realized on the disposition of an interest, other than an interest solely 
as a creditor, in U.S. real property.  In addition, the purchaser of such an interest from a Non-U.S. Person 
is generally required to withhold U.S. federal income tax at the rate of 15% of the gross proceeds payable 
in connection with the disposition.  The FIRPTA tax and tax return filing obligations will also apply if a Non-
U.S. Person investor sells its interest in the Partnership at a time when the Partnership owns an interest in 
U.S. real property, and may also apply if the Project Entity sells an interest in U.S. real property.  The 
purchaser may be required to withhold U.S. income tax at the rate of 15% of the gross proceeds payable 
in connection with the disposition.  FIRPTA withholding may also be required at a 21% rate with respect to 
Partnership distributions that are attributable to the Partnership's gain from the sale of a U.S. real property 
interest.  Any tax withheld by the purchaser would be credited against the Non-U.S. Person’s actual federal 
income tax liability and would be refundable to the extent that such withholding exceeded such income tax 
liability.  A Non-U.S. Person investor that is a corporation under U.S. federal income tax rules may also be 
liable for the U.S. branch profits tax (in additional to regular U.S. income tax) on any gain it recognizes on 
the sale of its interest in the Partnership. 
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Adjustments to Partnership's Tax Basis 

Section 754 of the Code generally permits partnerships to elect to adjust the basis of partnership 
property upon the transfer of an interest in the partnership and upon the distribution of property by the 
partnership to a partner (if certain other conditions are met).  A limited partnership is required to adjust the 
basis of limited partnership property in certain circumstances if there is a built-in loss or basis reduction of 
more than $250,000.  The general effect of such an election is that the tax basis of partnership property is 
adjusted for purposes of determining depreciation, gain and loss.  Generally, a Section 754 election to 
adjust basis will benefit (or harm) the transferee limited partner in the case of any transfer of an interest in 
the Partnership or the remaining limited partners in the case of any distribution of property by the 
Partnership.  Any such election, once made, may not be revoked without the consent of the IRS. 

The LP Agreement provides the General Partner with the authority (in its sole and absolute 
discretion) to determine whether or not to cause the Partnership to make this election.  The Partnership 
may make various other elections for federal tax reporting purposes which could result in various items of 
income, gain, loss, deduction and credit being treated differently for tax purposes than for accounting 
purposes.  The determination of whether to elect a different treatment for tax purposes than for accounting 
purposes with respect to a particular item will be made by the General Partner. 

Organization and Syndication Fees 

Expenses paid or incurred in connection with the organization and syndication of the Partnership 
must be capitalized.  The Partnership may elect to  amortize  its organization expenses over 180 months.  
Syndication expenses may not be deducted currently or amortized but must instead be capitalized.  
Organizational expenses include the legal fees and expenses incurred in connection with the negotiation 
and preparation of the LP Agreement, accounting fees for establishing the Partnership’s accounting system, 
and necessary filing fees.  Syndication expenses are expenses incurred in connection with the issuance 
and marketing of the interests in the Partnership and include registration fees, legal fees and printing and 
mailing costs of this Memorandum and other related materials. 

The General Partner intends to elect to cause the Partnership to amortize certain expenses 
incurred in connection with the organization of the Partnership and to capitalize the syndication expenses.  
The allocation between organization and syndication expenses cannot be determined at this time and will 
depend upon the nature of the actual expenses incurred in connection with the formation of the Partnership.  
If the IRS challenges the Partnership’s allocation between organization and syndication expenses, then the 
expenses subject to amortization could be recharacterized as non-deductible syndication expenses, 
reducing deductions which might otherwise be available to the limited partners (and resulting in the 
imposition of additional tax, interest and penalties). 

Use of Certain Deductions 

Certain expenses of the Partnership or the Project Entity, including the Investment Management 
Fee and the Asset Management Fee, may potentially be treated as investment expenses rather than trade 
or business expenses.  For tax years beginning before 2026, a non-corporate investor will not be allowed 
to deduct its share of these expenses.  For tax years beginning after 2025, a non-corporate investor will be 
entitled to deduct its share of such expenses only to the extent that such share, together with other itemized 
deductions, exceeds 2% of such investor's adjusted gross income.  Such itemized deductions are further 
reduced for certain taxpayers with adjusted gross incomes exceeding certain amounts by the so-called 
“overall limitation on itemized deductions,” which can reduce such investor's itemized deductions by as 
much as 80%.  Corporate investors and tax-exempt Limited Partners will not be affected by these limitations 
regarding the deductibility of expenses. 
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Withholding 

The General Partner is authorized to withhold and pay any taxes with respect to any limited partner 
in order to comply with applicable tax laws, and any such taxes may be withheld from any distribution 
otherwise payable to such limited partner or reduce future distributions otherwise payable to such limited 
partner.  Certain of the Partnership’s investments may be subject to taxes, including withholding taxes.  All 
distributions to limited partners will be made net of any taxes payable by the Partnership. 

Taxes payable by the Partnership, or withholding taxes imposed on income paid to the Partnership 
(and income of the Partnership used to pay such taxes), will be allocated to the limited partners receiving 
the income and distributions with respect to which any such taxes are imposed, and generally will be 
deemed for purposes of the Partnership’s distribution provisions as distributed to the limited partners and 
paid by them to the relevant taxing jurisdictions.  In the case of taxes imposed only on income allocable to 
some but not all of the limited partners, such taxes will be allocated to, and reduce distributions to, only 
such limited partners. 

Alternative Minimum Tax 

Prospective investors should consider the impact of the alternative minimum tax in determining 
whether to acquire interests in the Partnership.  Calculating the alternative minimum tax is complex and its 
potential application will vary depending on the individual circumstances of each taxpayer.  Each 
prospective investor should consult with, and must rely upon, such investor’s own tax advisors as to the 
applicability of the alternative minimum tax to such investor prior to investing in the Partnership. 

Partnership Audits 

Limited partnerships such as the Partnership generally are treated as separate entities for purposes 
of federal tax audits, judicial review of administrative adjustments by the IRS and tax settlement 
proceedings.  The tax treatment of partnership items of income, gain, loss, deduction and credit are 
determined at the partnership level in a unified partnership proceeding rather than in separate proceedings 
with the partners.  These unified procedures also apply to items of income, gain, loss, deduction and credit 
that are not the Partnership’s items but instead are a partner’s items that are related to the Partnership, 
such as the character of gain or loss that a partner recognizes in the sale of its interest in the Partnership.   

In these centralized proceedings, a partnership and its partners are represented by a “partnership 
representative” who is the sole person authorized to act on behalf of the partnership and its partners.  The 
partnership representative therefore has the power to extend the statute of limitations, make various 
elections, and enter into settlement agreements that bind the partnership and its partners.  The partnership 
representative for the Partnership will be designated and controlled by the General Partner.  Limited 
partners will not be allowed to participate in these proceedings. 

When an adjustment is made under these centralized proceedings, the Partnership may be liable 
for any associated taxes, interest, and penalties, even if the adjustment is not made to the Partnership’s 
tax return but is instead made to a partner’s tax return.  Such payments may substantially reduce the 
amount of cash available for distribution to the limited partners.  The General Partner may allocate these 
payments to the limited partners (including former limited partners), and a limited partner may be required 
to indemnify the Partnership for its share of the payments.  There is much uncertainty in how the taxes, 
interest, and penalties will be paid if the Partnership has already dissolved.  It is possible that the limited 
partners from the Partnership’s final tax year might be required to pay such amounts.   

Limited partners might be required to cooperate in the course of an audit in order to minimize the 
amount that the Partnership might be required to pay.  Such cooperation might include providing information 
about the limited partner’s tax status, filing an amended tax return, and paying additional tax. 
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 If adjustments are made under these centralized partnership procedures, the tax returns of the 
limited partners may be reviewed by the IRS, which could result in adjustments to items that are unrelated 
to the Partnership.   

Reportable Transactions 

The Code and the Regulations require reporting of any “reportable transaction.”  The Regulations 
are broad and encompass many transactions that would not typically be considered tax shelters.  
Characterization of a transaction as a reportable transaction under the Regulations requires additional 
reporting obligations and may increase the likelihood of an audit by the IRS.  Prospective investors should 
consult with their own tax advisers concerning the tax shelter rules and should be aware that the Partnership 
might engage in a transaction that would be a reportable transaction covered by the tax shelter Regulations.  
Any investment required to be registered with the IRS as a tax shelter is also required to be registered with 
the various state tax authorities.   

THIS SUMMARY OF FEDERAL INCOME TAX CONSEQUENCES IS NOT INTENDED AS A 
SUBSTITUTE FOR CAREFUL TAX PLANNING.  ACCORDINGLY, PROSPECTIVE INVESTORS ARE 
ADVISED TO CONSULT WITH THEIR OWN TAX ADVISORS CONCERNING ALL OF THE TAX 
ASPECTS OF THE TRANSACTIONS CONTEMPLATED BY THIS MEMORANDUM. 

U.S. Federal Taxes Other Than Income Taxes and State, Local and Foreign Taxes 

In addition to the federal income tax consequences described above, each limited partner must 
also carefully consider the potential state, local and foreign (i.e., non-U.S.) tax consequences and 
U.S. federal tax consequences other than income taxes (e.g., U.S. estate and gift tax consequences) of 
electing to subscribe for an interest in the Partnership.  Limited partners may be required to file state, local 
and/or foreign tax returns and tax liability may be imposed both in the state or locality where a limited partner 
resides and in each state, locality or foreign jurisdiction in which the Partnership engages in business or 
otherwise has assets.  State, local and foreign tax laws are often substantially different from U.S. federal 
income tax laws with respect to the treatment, calculation and timing of recognition of specific tax items.  
The Partnership’s activities are expected to be carried out solely in California, and at present, California 
does not provide any tax benefits for Opportunity Zone investments and it is uncertain what, if any, 
Opportunity Zone tax benefits might be provided in the future.  A limited partner should consult with such 
limited partner’s own tax advisor with respect to the state, local and foreign income tax implications that 
apply by virtue of purchasing an interest and the subsequent ownership and disposition of the interests. 

ERISA Considerations 

Persons who are fiduciaries with respect to an employee benefit plan, IRA, Keogh plan or other 
arrangement subject to the Employee Retirement Income Security Act of 1974, as amended, (“ERISA”) or 
the Code (collectively, the “ERISA Plans”) should carefully analyze the impact of ERISA and the Code in 
the context of the ERISA Plan’s particular circumstances before authorizing an investment in the 
Partnership.  ERISA imposes significant responsibilities on fiduciaries with respect to an ERISA Plan, 
including prudence, diversification, prohibited transactions and other standards.  In determining whether a 
particular investment is appropriate for an ERISA Plan, Department of Labor regulations provide that a 
fiduciary of an ERISA Plan must give appropriate consideration to, among other things, the role that the 
investment plans in the ERISA Plan’s portfolio, and take into account a variety of factors, including whether 
the investment is designed reasonably to further the ERISA Plan’s purposes, an examination of risk and 
return factors, a portfolio’s composition with regard to diversification, the liquidity and return of the total 
portfolio relative to the anticipated cash flow needs of the ERISA Plan, the income tax consequences of the 
investment and projected return of the total portfolio relative to the ERISA Plan’s funding objectives.  Before 
subscribing for an interest in the Partnership, a fiduciary of an ERISA Plan should determine whether such 
an investment is consistent with its fiduciary responsibilities and the foregoing regulations. 

The Department of Labor has issued a regulation (the “Plan Asset Regulation”) that provides 
guidance in determining when the assets of a partnership, and not just an interest in the partnership itself, 
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is treated as an asset of the ERISA Plan investor.  If the Partnership’s assets include plan assets, then 
certain fiduciary standards and certain prohibited transaction rules would apply to the Partnership’s holdings 
and could severely restrict the manner in which the General Partner may invest the Partnership’s assets 
and subject the Partnership (and the partners) to significant additional expenses.  These rules do not apply 
to an investment in the Partnership if at all times “benefit plan investors” (as defined in the Plan Asset 
Regulation), which include, without limitation, all foreign and domestic employee benefit plans, IRAs, Keogh 
plans and any entities deemed to hold ERISA plan assets) hold less than 25% of each class of equity 
interest in the Partnership.  Equity interests held by the General Partner or its affiliates are disregarded for 
purposes of applying the 25% ownership rule.  However, certain prospective ERISA Plan investors may 
currently maintain relationships with the General Partner and/or entities that are affiliates of the General 
Partner.  Each of such entities may be deemed to be a party in interest or disqualified person to and/or a 
fiduciary of any such plan which it provides investment management, investment advisory or other services.  
ERISA and the Code prohibit the plan assets from being used for the benefit of a party in interest or a 
disqualified person. 

THE GENERAL PARTNER WILL ATTEMPT TO CAUSE THE PARTNERSHIP TO COMPLY WITH 
THE 25% LIMITATION DESCRIBED ABOVE.  HOWEVER, DESPITE THE RESTRICTIONS ON 
PURCHASES OF INTERESTS BY AND TRANSFERS OF INTERESTS TO ERISA PLANS, THERE CAN 
BE NO ASSURANCE THAT ERISA PLANS WILL AT NO TIME OWN 25% OR MORE OF THE EQUITY 
INTERESTS IN THE PARTNERSHIP.  PRIOR TO SUBSCRIBING FOR AN INTEREST IN THE 
PARTNERSHIP, PROSPECTIVE ERISA PLAN INVESTORS SHOULD CONSULT WITH THEIR LEGAL 
ADVISORS CONCERNING THE IMPACT OF ERISA AND THE CODE AND THE POTENTIAL 
CONSEQUENCES OF SUCH AN INVESTMENT WITH RESPECT TO THEIR SPECIFIC 
CIRCUMSTANCES.  EACH PLAN FIDUCIARY SHOULD ALSO TAKE INTO ACCOUNT ITS FIDUCIARY 
OBLIGATIONS WITH RESPECT TO AN INVESTMENT IN THE PARTNERSHIP BEFORE ITS ERISA 
PLAN SUBSCRIBES FOR AN INTEREST IN THE PARTNERSHIP.  THE SALE OF AN INTEREST IN THE 
PARTNERSHIP TO AN ERISA PLAN SHALL NOT BE DEEMED A REPRESENTATION BY THE 
PARTNERSHIP, THE GENERAL PARTNER OR ANY OTHER PERSON THAT SUCH INVESTMENT 
MEETS ALL ERISA AND OTHER REQUIREMENTS WITH RESPECT TO ERISA PLANS. 

Securities Law and Regulatory Matters 

Securities Act. 

The Units have not been and will not be registered under the Securities Act of 1933, as amended 
(the “Securities Act) or any state securities laws and may not be offered or sold unless the securities are 
registered under the Securities Act, or an exemption from the registration requirements of the Securities 
Act and applicable state laws is available.  Hedging transactions involving these securities may not be 
conducted unless in compliance with the Securities Act. 

Units will be offered without registration in reliance upon the Securities Act exemption for 
transactions not involving a public offering.  In order to establish compliance with such exemption, each 
investor will be required to make certain representations to the Partnership, including that it is an “accredited 
investor” and that it is acquiring an interest in the Partnership for its own account, for investment purposes 
only and not with a view to its distribution. 

As described elsewhere in the Memorandum, the transferability of Units will be further restricted by 
the terms of the LP Agreement.   

Anti-Money Laundering Regulations. 

The General Partner on behalf of the Partnership and its affiliates will require a detailed verification 
of a prospective investor’s identity and the source of the payment.  The General Partner on behalf of the 
Partnership reserves the right to request such information as is necessary to verify the identity of a 
prospective investor.  In the event of delay or failure by the applicant to produce any information required 
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for verification purposes, the General Partner may refuse to accept the subscription agreement and the 
subscription monies relating thereto. 

The Patriot and Related Acts. 

Units may not be offered, sold, transferred or delivered, directly or indirectly, to any “Unacceptable 
Investor.”  “Unacceptable Investor” means any: 

• person or entity who is a “designated national,” “specially designated national,” “specially 
designated terrorist,” “specially designated global terrorist,” “foreign terrorist organization,” or 
“blocked person” within the definitions set forth in the Foreign Assets Control Regulations of the 
United States Treasury Department; 

• person acting on behalf of, or an entity owned or controlled by, any government against whom the 
United States maintains economic sanctions or embargoes under the Regulations of the United 
States Treasury Department – including, but not limited to, the “Government of Sudan,” the 
“Government of Iran” and the “Government of Libya;” 

• person or entity who is within the scope of Executive Order 13224 – Blocking Property and 
Prohibiting Transactions with Persons who Commit, Threaten to Commit, or Support Terrorism, 
effective September 24, 2001; or 

• person or entity subject to additional restrictions imposed by the following statutes or Regulations 
and Executive Orders issued thereunder: the Trading with the Enemy Act, the Iraq Sanctions Act, 
the National Emergencies Act, the Antiterrorism and Effective Death Penalty Act of 1996, the 
International Emergency Economic Powers Act, the United Nations Participation Act, the 
International Security and Development Cooperation Act, the Nuclear Proliferation Prevention Act 
of 1994, the Foreign Narcotics Kingpin Designation Act, the Iran and Libya Sanctions Act of 1996, 
the Cuban Democracy Act, the Cuban Liberty and Democratic Solidarity Act, and the Foreign 
Operations, Export Financing, and Related Programs Appropriations Act, or any other law of similar 
import as to any non-U.S. country, as each such Act or law has been or may be amended, adjusted, 
modified or reviewed from time to time. 

If the General Partner determines that a limited partner is an “Unacceptable Investor,” the General 
Partner may freeze the limited partner’s distributions and interests and take such other actions as may be 
desirable or necessary under the law. 

FURTHER INFORMATION 

The General Partner will answer inquiries from subscribers concerning the Partnership and other 
matters relating to the offer and sale of the Units, and the General Partner will afford subscribers the 
opportunity to obtain any additional information to the extent the General Partner possesses such 
information or can acquire such information without unreasonable effort or expense that is necessary to 
verify the information in this Memorandum.  Subscribers are entitled to review copies of other material 
contracts relating to the Partnership described in this Memorandum. 
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AGREEMENT OF LIMITED PARTNERSHIP 
OF 

PHT OPPORTUNITY FUND LP 

THIS AGREEMENT OF LIMITED PARTNERSHIP OF PHT OPPORTUNITY FUND LP (the 
“Partnership”) is made, as of August 26, 2021, by and between PHT Investment Group LLC, a Delaware 
limited liability company, as the General Partner, and the Limited Partners (as defined below). 

ARTICLE I 
DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

As used in this Agreement, the Exhibits and Schedules, if any, the following capitalized terms have 
the meanings set forth below unless the context clearly indicates otherwise.  For purposes of this 
Agreement, terms not defined in this Agreement shall be defined as provided in the Partnership Act (as 
defined below), and all nouns, pronouns and verbs used in this Agreement shall be construed as masculine, 
feminine, neuter, singular or plural, whichever shall be applicable. 

“Accountants” is defined in Section 8.4(c). 

“Additional Limited Partner” is defined in Section 4.4(a). 

“Adjusted Capital Account Deficit” means, with respect to each Partner, the deficit balance, if 
any, in such Partner’s Capital Account as of the end of the relevant Fiscal Year, after giving effect to the 
following adjustments:  (i) credit to such Capital Account any amounts which such Partner is obligated to 
restore to such Partner’s Capital Account, or is deemed to be obligated to restore pursuant to Regulation 
Sections 1.704-1(b)(2)(ii)(c), 1.704-2(g)(1), and 1.704-2(i)(5); and (ii) debit to such Capital Account the 
items described in Regulation Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), and 1.704-
1(b)(2)(ii)(d)(6).  The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the 
provisions of Regulation Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently with such 
Regulations. 

“Affiliate(s)” means, with respect to any Person, any other Person that, directly or indirectly, 
Controls or is Controlled by or is under Common Control with, such Person. 

“Agreement” means this Agreement of Limited Partnership of PHT Opportunity Fund LP, as 
amended or restated from time to time, in accordance with the terms of this Agreement and applicable law. 

“Authorized Representative” is defined in Section 8.5(a). 

“Bankruptcy” means, with respect to a Partner, the occurrence of any of the following:  (i) the 
making of a general assignment for the benefit of creditors; (ii) the filing of a voluntary petition in bankruptcy; 
(iii) the adjudication of such Person as bankrupt or insolvent, or the entry against such Person of an order 
for relief in any bankruptcy, or insolvency proceeding; (iv) the filing of a petition or answer seeking for the 
Person any reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar 
relief under any statute, law or regulation; (v) the filing of an answer or other proceeding admitting, or failing 
to contest the material allocations of a petition filed against such Person in any proceeding of this nature; 
(vi) such Person seeks, consents to, or acquiesces in the appointment of a trustee, receiver, or liquidator 
of the Person or of all or any substantial part of such Person’s assets; or (vii) 120 days after the 
commencement of any proceeding against such Person seeking reorganization, arrangement, composition, 
readjustment, liquidation, dissolution, or similar relief under any statue, law or regulation, if such proceeding 
has not been dismissed or, if within 90 days after the appointment without such Person’s consent or 
acquiescence of a trustee, receiver or liquidator of such Person, or of all or any substantial part of such 
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Person’s assets, the appointment is not vacated or stayed, or within 90 days after the expiration of any 
such stay, the appointment is not vacated. 

“Business Day” means any day other than a Saturday, Sunday or legal holiday in the State of 
Arizona. 

“Capital Account” is defined in Section 4.7(a). 

“Capital Commitment” means with respect to each Limited Partner, the total amount of capital 
which such Limited Partner has agreed to contribute to the Partnership, as set forth in the Subscription 
Agreement entered into between such Limited Partner and the Partnership. 

“Capital Contribution” means, with respect to each Limited Partner, any cash or property that a 
Person contributes to the Partnership in such Person’s capacity as a partner.  For the avoidance of doubt, 
cash flow reinvested by the Partnership in accordance with Section 2.5(f) will not be deemed an increase 
in the Capital Contribution or Capital Commitment of the Partners set forth in their respective Subscription 
Agreements. 

“Cash Equivalents” means temporary investments selected by the General Partner, which may 
include (but are not limited to):  customary, interest-bearing brokerage accounts eligible in whole or in part 
for insurance provided by the Securities Investor Protection Corporation or FDIC; short-term debt securities 
issued or guaranteed or insured by the U.S. government or any of its agencies and instrumentalities; money 
market funds (other than mutual funds) investing primarily in securities issued or guaranteed by the 
U.S. government or any of its agencies and instrumentalities; certificates of deposit or other deposits with 
banks with an unrestricted surplus of at least $100,000,000; commercial paper or other obligations maturing 
within seven days issued by financial institutions or any other issuer which, at the time of purchase, have 
been assigned one of the three highest investment grade ratings by a nationally recognized statistical rating 
organization and short-term mortgage securities which satisfy applicable REIT income and asset tests.     

“Certificate” is defined in Section 2.1. 

“Change in Control” means, with respect to any Person, the occurrence of any of the following 
events:  (i) any “person” or “group” (as such terms are used in Section 13(d)(3) of the Securities Exchange 
Act of 1934, as amended) becomes the beneficial owner, directly or indirectly, of more than 50% of the total 
voting power or the voting securities of such Person, whether as a result of issuance of securities, any 
merger, consolidation, recapitalization, tender offer or exchange offer, reclassification, liquidation or 
dissolution of such Person or otherwise; (ii) the sale of all or substantially all the assets of such Person to 
another Person; (iii) the merger or consolidation of such Person with or into another Person, if the voting 
securities of such Person that are outstanding immediately prior to such transaction and that represent 
100% of the aggregate voting power of the voting securities of such Person are changed into or exchanged 
for cash, securities or property, unless pursuant to such transaction such securities are changed into or 
exchanged for, in addition to any other consideration, securities of the surviving Person or Transferee that 
represent immediately after such transaction at least a majority of the aggregate voting power of the voting 
securities of the surviving Person or Transferee or a Person Controlling such surviving Person or 
Transferee; (iv) the dissolution of such Person; (v) the distribution, whether by dividend, sale, Transfer, 
assignment or otherwise, of all or any of the Units held by such Person to all or any of its equity holders; or 
(vi) the Bankruptcy of such Person. 

“Claims” is defined in Section 11.3. 

“Closing” means with respect to any Limited Partner, the sale to and the subscription for and 
purchase by, such Limited Partner of its Units and its admission as a limited partner of the Partnership, 
pursuant to its Subscription Agreement. 
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“Co-Investment” means the co-investment in the Property by the Partnership pursuant to 
Section 8.8 through a Special Purpose Entity. 

“Code” means the Internal Revenue Code of 1986, as amended from time to time.  Any reference 
to any specific provision or the Regulations thereunder shall be deemed to refer also to any successor 
provisions thereto. 

“Control” (including the terms “Controlling,” “Controlled by” and “under Common Control with”) 
means, with respect to any Person, the possession, directly or indirectly, of the power to direct the policies, 
and management of such Person, whether through ownership of voting securities, by contract or otherwise. 

“Covered Related Party” means the General Partner any of its subsidiaries, Affiliates, the Project 
Entity, or other Special Purpose Entity, the Manager, or any other Person in which the Partnership has a 
direct or indirect ownership interest, any Partnership Representative, any officer, director, member, 
manager, stockholder, partner, management company or employee of the General Partner, a Special 
Purpose Entity or any of their respective Affiliates, any Person serving, directly or indirectly, as an officer, 
manager, director, member, stockholder, owner, partner, employee, management company, agent or 
assign of any Special Purpose Entity at the request of the General Partner, including without limitation the 
Manager, or any Person who was, at the time of the act or failure to act in question, such a Person. 

“Depreciation” means, for each Fiscal Year or part thereof, an amount equal to the depreciation, 
amortization or other cost recovery deductions allowable for U.S. Federal income tax purposes with respect 
to any of the Partnership’s property for such period, except that, if the book value of any property differs 
from its adjusted basis for U.S. Federal income tax purposes at the beginning of such Fiscal Year or other 
applicable period, Depreciation for such Fiscal Year or other applicable period shall be an amount that 
bears the same ratio to such book value as the U.S. Federal income tax depreciation, amortization or other 
cost recovery deduction for such period bears to such adjusted tax basis; provided, however, that, in the 
case of any asset that has an adjusted basis of zero for U.S. Federal income tax purposes, depreciation, 
amortization or other cost recovery deductions shall be determined by the General Partner using any 
reasonable method. 

“Disabling Conduct” means an act or omission by a Person that constitutes fraud (determined 
under the laws of the State of Delaware) or willful misconduct. 

“Disabling Event” means the death, incapacity, adjudication of incompetency, Bankruptcy, 
dissolution, liquidation, retirement, resignation, withdrawal, or removal of a Partner. 

“Distribution” means any distribution of the Partnership’s cash or other property to a Partner; 
provided that none of the following shall be treated as a Distribution under this Agreement:  (i) any 
redemption or repurchase by the Partnership of any Partner’s Units, (ii) any recapitalization or exchange of 
the securities of the Partnership, (iii) any payment of the Investment Management Fee to the General 
Partner, or (iv) any fees, compensation, remuneration, reimbursements or other payments made to any 
Partner in such Person’s capacity other than as a partner of the Partnership. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to 
time, and the rules and regulations promulgated thereunder, as in effect from time to time. 

“ERISA Partner” means any Limited Partner that is (or is acting on behalf of or using the assets 
of) any “benefit plan investor” within the meaning of Section 3(42) of ERISA (which, for the avoidance of 
doubt, shall include any (i) employee benefit plan (as defined in Section 3(3) of ERISA) that is subject to 
Title I of ERISA, (ii) plan (as defined in Section 4975(e)(1) of the Code) to which Section 4975 of the Code 
applies, including an individual retirement account and certain Keogh Plans, or (iii) entity whose underlying 
assets include “plan assets” of a plan described in clauses (i) or (ii) above by reason of a plan’s investment 
in such entity, including, as applicable, an insurance company general account, an insurance company 
separate account or a collective investment fund). 
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“Event of Termination” is defined in Section 12.1(a). 

“Fair Value” means, with respect to the withdrawal of any Limited Partner pursuant to Section 10.2, 
a price equal to 90% of the fair market value of such Limited Partner’s Units determined on the assumption 
that the Partnership’s assets were liquidated and sold for their Fair Market Value and the proceeds received 
by the Partnership therefrom were distributed to the Partners in accordance with this Agreement after credit 
or debit, as the case may be, for the amount of the Partnership’s liabilities determined in accordance with 
GAAP. 

“Fiscal Year” means the 12-month period ending on December 31 of each year; provided, that, 
notwithstanding the foregoing, the last fiscal year of the Partnership shall commence on the date 
immediately following the end of the most recent previous Fiscal Year and shall end on the date on which 
the Partnership is dissolved and wound up in accordance with ARTICLE XII. 

“GAAP” means generally accepted accounting principles in the United States of America as in 
effect from time to time. 

“General Partner” means the person identified as the General Partner in the introduction to this 
Agreement and its replacement or successor from time to time as permitted by this Agreement. 

“Governmental Entity” means any government or political subdivision or department thereof, any 
governmental or regulatory body, commission, board, bureau, agency or instrumentality, or any court or 
arbitrator or alternative dispute resolution body, in each case whether Federal, state, local or foreign. 

“Indebtedness” means, with respect to the Partnership, all indebtedness representing money 
borrowed by the Partnership, any Special Purpose Entity which is created, assumed, incurred or 
guaranteed in any manner by the Partnership, a Special Purpose Entity or for which the Partnership, such 
Special Purpose Entity is otherwise responsible or liable (whether by agreement to purchase indebtedness 
of, to supply to, or invest in, others). 

“Initial Closing” means the first Closing under which Limited Partners have acquired Units 
pursuant to Subscription Agreements.  The Initial Closing will occur at the General Partner’s discretion after 
subscriptions representing at least $26,000,000 in total Capital Commitments have been received by the 
Partnership from prospective investors.  

“Interest” means the entire limited partnership interest owned by a Partner in the Partnership at 
any particular time, including, without limitation, the right of such Partner to any and all benefits to which 
such Partner may be entitled under this Agreement, together with the obligations of such Partner to comply 
with all terms and provisions of this Agreement. 

“Investment Management Fees” is defined in Section 7.7(b). 

“Involuntary Transfer” is defined in Section 10.1(a). 

“IRS” means the Internal Revenue Service. 

“JAMS” is defined in Section 13.9. 

“Liability” or “Liabilities” means all debts, claims, liabilities, obligations, interests, damages and 
expenses of every kind and nature, whether known or unknown, liquidated or unliquidated, direct or indirect, 
absolute, accrued, contingent or otherwise, regardless of when such debt, claim, liability, obligation, 
interest, damage or expense arose or might arise. 
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“Lien” means any mortgage, pledge, lien, security interest, claim, voting agreement (including any 
conditional sale agreement, title retention agreement, restriction or option having substantially the same 
economic effect as the foregoing) or encumbrance of any kind, character or description whatsoever. 

“Limited Partners” means (i) each Person admitted to the Partnership as a limited partner in 
accordance with the terms hereof and the Subscription Agreement, including each Person admitted as a 
limited partner on the Initial Closing and at each Subsequent Closing, (ii) each Person who has executed a 
Subscription Agreement and been admitted as a Substitute Limited Partner pursuant to Section 9.2, and 
(iii) with respect to those provisions of this Agreement concerning a Limited Partner’s rights to receive a 
share of profits or other Distributions or the return of a Limited Partner’s Capital Contribution, any 
Transferee of a Limited Partner’s Units in the Partnership pursuant to Section 9.2 (except that a Transferee 
who is not admitted as a Substitute Limited Partner shall have only those rights specified by mandatory 
provisions of applicable law and which are consistent with the terms of this Agreement). 

“Majority-in-Interest” means Limited Partners voting in the aggregate whose interests represent 
more than 50% of the aggregate Capital Contributions of the Partners. 

“Manager” means Post Harvest Technologies, Inc., a Delaware corporation, the Manager of the 
Project Entity. 

“Net Cash Flow” means, with respect to any applicable period, the excess of (a) the sum of (i) all 
cash or marketable securities received by the Partnership or any of its subsidiaries received during such 
period, including, but not limited to, litigation proceeds, financing proceeds, insurance proceeds, rents and 
all other amounts, (ii) all Taxes withheld from amounts described in clause (i) that are treated as distributed 
to a Partner pursuant to Section 6.2, and (iii) any amounts that were previously retained as Reserves that, 
during such period, the General Partner determines, in its reasonable discretion, are no longer needed by 
the Partnership, over (b) the sum of (i) all Partnership Expenses and other liabilities and obligations of the 
Partnership, the Project Entity and Special Purpose Entity are paid or satisfied during such period, including 
any Taxes not treated as distributed to a Partner pursuant to Section 6.2, provided, however, that for such 
purposes, Partnership Expenses shall not include any Taxes (including any withholding tax) paid or incurred 
by the Partnership in such period that are treated as distributed to a Partner pursuant to Section 6.2 and 
(ii) amounts that, during such period, the General Partner determines, in its reasonable discretion are 
necessary or appropriate to create or increase Reserves for actual and anticipated expenses and liabilities 
of the Partnership (including Investment Management Fees, Management Fees, Development 
Management Fees, and Property Management Fees), including the amount of any actual or anticipated 
Tax withholdings or liabilities (which shall be deemed Distributions to Partners as further described in 
Section 6.2). 

“Nonrecourse Liability” has the meaning set forth in Regulations Section 1.704-2(b)(3). 

“Offering Memorandum” means the Confidential Private Placement Memorandum dated as of 
August 26, 2021, distributed to each Limited Partner in connection with the offering of the Units as amended, 
supplemented or modified. 

“Opportunity Zone Tax Benefits” is defined in Section 8.9. 

“Organizational Expenses” means all organizational, legal and offering costs, and expenses 
relating to the formation of the Partnership, and the offering of Units in the Partnership, including travel 
expenses and out-of-pocket expenses in connection with the each closing, legal fees and expenses, 
consulting fees and expenses, placement agent fees and expenses, and accounting fees. 

“Partner Nonrecourse Debt” shall have the meaning set forth in Section 1.704-2(b)(4) of the 
Regulations. 
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“Partner Nonrecourse Debt Minimum Gain” shall have the meaning set forth in Section 1.704-
2(i)(2) of the Regulations. 

“Partners” means the Limited Partners and the General Partner and such substituted or additional 
Partners as shall be admitted to the Partnership under Section 4.4 or ARTICLE IX. 

“Partnership” has the meaning assigned in the Preamble to this Agreement. 

“Partnership Act” means the Delaware Revised Uniform Limited Partnership Act (6 Del.  C. § 17-
101 et seq.), as the same may be hereafter amended from time to time. 

“Partnership Expenses” means any and all expenses, costs and liabilities incurred by them in the 
conduct of the business of the Project Entity, the General Partner, the Manager and/or the Partnership, 
including: (i) all administrative and operating expenses, including (A) legal, accounting, and other 
professional fees, including any and all fees and disbursements of attorneys relating to Partnership, General 
Partner or Project Entity matters, fees relating to the preparation of financial reports and portfolio valuations, 
(B) fees and expenses of service companies, custodians, consultants, economists, tax preparers, and other 
experts engaged by the General Partner or the Manager; (C) third-party fees for administrative, accounting, 
bookkeeping, tax preparation, audit, legal and compliance services (including preparing and distributing the 
reports described in this Agreement, any Subscription Agreement or any side letter), including costs of 
compliance programs, regulatory examinations, reporting and filings made by the Partnership, the Project 
Entity, the General Partner or the Manager; (D) all reasonable costs and expenses associated with reporting 
and providing information to existing and prospective Limited Partners; (E) data production and 
maintenance services and other third-party research expenses, including specific expenses incurred in 
obtaining systems, research and other information, including information service subscriptions, utilized for 
portfolio management, valuations, accounting or reporting purposes, including the costs of pricing services, 
phone and internet charges; (F) any governmental, regulatory, licensing, filing or registration fees incurred 
in connection with the compliance by the Partnership, the Project Entity, the General Partner, or the 
Manager with the rules of any self-regulatory organization or any federal, state, local or foreign laws; (G) 
expenses relating to any governmental inquiry or public relations undertaking relating to the Partnership, 
General Partner or the Project Entity; (H) taxes, fees or other governmental charges levied against the 
Partnership or the Project Entity, and all expenses incurred in connection with any tax audit, investigation, 
settlement or review of the Partnership or the Project Entity; (I) any withholding, taxes, fees or other 
governmental charges levied against any Limited Partners (to the extent not recoverable from such Limited 
Partners pursuant to this Agreement); (J) costs and expenses of any litigation involving the Partnership or 
the Project Entity and the amount of any judgments or settlements paid in connection therewith relating to 
the business, activities and interests of the Partnership or the Project Entity, including any indemnification 
expenses payable in accordance with this Agreement; (K) costs of director and officer liability insurance, 
errors and omissions insurance; (L) the cost of any liability insurance (including commercial, general, 
construction, food safety, cybersecurity insurance and any fiduciary coverage or bonds) obtained on behalf 
of the Partnership, the Project Entity, the General Partner and/or the Manager; (M) any extraordinary 
expenses or liabilities relating to the affairs of the Partnership or the Project Entity; and (N) allocated 
expenses including services subscribed to for investment purposes, and indirect due diligence expenses; 
(ii) interest, fees and expenses arising out of all permitted borrowings made by the Partnership or the Project 
Entity; (iii) all expenses incurred in designing, improving, holding, managing, developing, constructing, 
renovating, rehabilitating, permitting, subdividing, repurposing, rezoning, negotiating, structuring, acquiring 
and disposing of the Property and prospective properties (whether or not consummated), including any 
financing, legal, architectural, construction, accounting, advisory, diligence, valuation, and consulting 
expenses in connection therewith; (iv) appraisal fees, investment banking expenses, custody fees, third-
party fees and profit-sharing arrangements that are not payable to the General Partner, the Manager or any 
of their affiliates (provided such third-party fees and profit-sharing arrangements were not in connection 
with the day-to-day expenses required to be borne by the General Partner pursuant to this Agreement, or 
by the Manager pursuant to the Project Entity limited liability company agreement); and (v) Investment 
Management Fees, Management Fees (as defied below), Development Management Fees (as defined 
below), Property Management Fees (as defined below) and other fees payable to the General Partner, the 
Project Entity, the Manager and their respective Affiliates in accordance with the terms of this Agreement 
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and any agreements between the foregoing entities.  Notwithstanding the foregoing, the Manager shall be 
reimbursed by the Project Entity for any and all costs incurred by the Manager on behalf of the Project 
Entity. 

“Partnership Liabilities” is defined in Section 11.3. 

“Partnership Minimum Gain” shall have the meaning set forth in Section 1.704-2(b)(2) of the 
Regulations. 

“Partnership Tax Audit Rules” means Code §§6221 through 6241, as amended by the Bipartisan 
Budget Act of 2015, together with any guidance issued thereunder or successor provisions and any similar 
provision of state or local tax laws. 

“Percentage Interest” means, with respect to each Limited Partner at any time, a fraction, 
expressed as a percentage, the numerator of which is the number of Units held by such Limited Partner, 
and the denominator of which is the total number of Units held by all Limited Partners.  The aggregate 
Percentage Interests of all Partners shall at all times equal 100%.  

“Person” means any natural person, limited liability company, partnership (whether general or 
limited), trust, estate, association, corporation, custodian, nominee or any other individual or entity in its 
own or any representative capacity, in each case, whether domestic or foreign, or any other legal entity. 

“Proceeding” means any claim, suit, action, proceeding, arbitration, administrative notice, 
administrative action or investigation. 

“Profits” and “Losses” mean, for each Fiscal Year or other applicable period, the Partnership’s 
taxable income or loss for such period determined in accordance with Code Section 703(a) (including all 
items of income, gain, loss or deduction required to be stated separately pursuant to Code 
Section 703(a)(1)), with the following adjustments: 

(a) Any income of the Partnership that is exempt from U.S. Federal income tax shall 
be added to such taxable income or loss; 

(b) Any expenditures of the Partnership described in Code Section 705(a)(2)(B) (or 
treated as such pursuant to Regulation Section 1.704-1(b)(2)(iv)(i)) shall be subtracted from such taxable 
income or loss; 

(c) In lieu of the depreciation, amortization and other cost recovery deductions taken 
into account in computing such taxable income or loss, Depreciation for such period shall be taken into 
account; 

(d) Gain or loss resulting from any disposition of any property with respect to which 
gain or loss is recognized for U.S. Federal income tax purposes shall be computed with reference to the 
book value (as determined pursuant to Regulations 1.704-1(b)) of the property disposed of, rather than the 
adjusted tax basis of such property; 

(e) To the extent an adjustment to the adjusted tax basis of any property pursuant to 
Code Section 734(b) is required, pursuant to Regulation Section 1.704-1(b)(2)(iv)(m)(4), to be taken into 
account in determining Capital Accounts as a result of a Distribution other than in liquidation of a Partner’s 
Units in the Partnership, the amount of such adjustment shall be treated as an item of gain (if the adjustment 
increases the basis of the property) or loss (if the adjustment decreases such basis) from the disposition of 
such property and shall be taken into account for purposes of computing Profits or Losses; and 

(f) Notwithstanding any other provision of this definition, any items specially allocated 
pursuant to Sections 5.2 or 5.3 shall not be taken into account in computing Profits or Losses. 
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“Project Entity” is defined in Section 2.4. 

“Property” means, that certain approximately 28.41 acre improved real property located west of 
Abbott Street and south of Merrill Street in Salinas, California more particularly described on Exhibit A 
hereto.   

“Qualified Opportunity Fund” means a qualified opportunity fund as defined in Section 1400Z-
2(d)(i) of the Code. 

“Register” is defined in Section 3.1. 

“Regulations” means the final, temporary and proposed regulations promulgated under the Code, 
as amended from time to time. 

“Regulatory Allocations” is defined in Section 5.3. 

“Related Parties” means the General Partner, the Project Entity, the Manager, any of their 
respective Affiliates, including the owner of the Property, any officer, director, stockholder, member, 
manager, partner, employee or management company of the General Partner, the Manager, or any of their 
respective Affiliates, any Person serving, directly or indirectly, as an officer, manager, director, member, 
stockholder, owner, partner, employee, agent or assign of any Special Purpose Entity at the request of the 
General Partner. 

“Reserves” means the funds set aside and held by the Partnership, any Special Purpose Entity, in 
amounts determined by the General Partner, for purposes determined by the General Partner, including 
without limitation the payment of all current or future expenses, Partnership Expenses, Liabilities and/or  
obligations of the Partnership or the applicable Special Purpose Entity (whether for expense items, capital 
expenditures, improvements, retirement of indebtedness, operations, or otherwise, and including any fees 
payable by the Partnership or Special Purpose Entity under this Agreement or otherwise) and 
contingencies, known or unknown, liquidated or unliquidated, including, without limitation, Liabilities that 
may be incurred in litigation and Liabilities undertaken pursuant to the indemnification provisions of this 
Agreement. 

“Safe Harbor Election” is defined in Section 5.5(f). 

“Securities Act” means the Securities Act of 1933, as amended from time to time. 

“Special Purpose Entity” means a limited liability company, partnership, corporation or other 
Person as to which the Partnership holds the Property directly or indirectly through a limited liability 
company, partnership, or Co-Investment, including the Project Entity. 

“Subscription Agreement” means as to each Limited Partner, the subscription agreement 
between such Partner and the Partnership in connection with its purchase of Units. 

“Subsequent Closing” means any Closing which occurs subsequent to the Initial Closing. 

“Substitute Limited Partner” is defined in Section 9.2. 

“Tax” or “Taxes” means all taxes, including any interest, Liabilities, fines, penalties or additions to 
tax that may become payable in respect thereof, imposed by any Governmental Entity, which taxes shall 
include income taxes (including U.S. Federal income taxes and state, local and foreign income taxes), 
payroll and employee withholding taxes, unemployment insurance, social security, sales and use taxes, 
value added taxes, business license taxes, environmental taxes, excise taxes, franchise taxes, gross or net 
receipts taxes, occupation taxes, real and personal property taxes, ad valorem taxes, stamp taxes, transfer 
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taxes, capital taxes, import duties, withholding taxes, workers’ compensation and other obligations of the 
same or of a similar nature whether arising before, on or after the date hereof. 

“Tax Payments” is defined in Section 6.2. 

“Tax Representative” is defined in Section 8.2(a). 

“Transfer” means, with respect to any Partner or Transferee, the conveyance, sale, exchange, 
lease, assignment (including Involuntary Transfers), granting of any Lien on, pledge, mortgage, 
hypothecation or other transfer or disposition of any Units (including but not limited to any legal or beneficial 
interest therein).  “Transfer” includes any such action or whether it occurs in connection with the transfer 
of any consideration from one Person to another.  The terms “Transfer” and “Transferred” when used as 
verbs shall have the correlative meanings. 

“Transferee” means, with respect to the Units so Transferred, any Person who acquires part or all 
of the Units owned by a Partner, whether such Transfer occurs voluntarily or involuntarily, and who is not 
admitted as a Partner as to the Units so Transferred pursuant to the terms of ARTICLE IX.  Each Transferee 
is subject to, and bound by, all restrictions applicable to a partner, as provided in ARTICLE IX. 

“Units” is defined in Section 4.1. 

“URL” is defined in Section 13.16. 

“Voting Interests” means for the purpose of any vote or consent right hereunder the interest of 
each Limited Partner as determined by reference to the aggregate amount of such Limited Partner’s Capital 
Contributions. 

1.2 General Interpretive Principles 

Whenever used in this Agreement, except as otherwise expressly provided or unless the context 
otherwise requires, any noun or pronoun shall be deemed to include the plural as well as the singular and 
to cover all genders.  The name assigned to this Agreement and the Section captions used herein are for 
convenience of reference only and shall not be construed to affect the meaning, construction or effect 
hereof.  Unless otherwise specified, the terms “hereof,” “herein” and similar terms refer to this Agreement 
as a whole, and references herein to Articles, Sections or Schedules refer to Articles, Sections or Schedules 
of this Agreement.  Whenever the words “include,” “includes” or “including” are used in this Agreement, 
they shall be deemed to be followed by the words “without limitation.” 

1.3 Accounting Terms and Determinations 

All accounting terms used in this Agreement and not otherwise defined shall have the meaning 
accorded to them in accordance with GAAP and, except as expressly provided herein, all accounting 
determinations shall be made in accordance with GAAP, consistently applied. 

1.4 General Partner’s Standard of Care 

Whenever in this Agreement the General Partner is permitted or required to make a decision (a) in 
its “discretion” or under a grant of similar authority or latitude, the General Partner shall be entitled to 
consider such interests and factors as it desires, including its own interests and the interests of Related 
Parties and Covered Related Parties, and shall always exercise such discretion, and otherwise act under 
this Agreement, consistently with the implied contractual covenant of good faith and fair dealing, or (b) in 
its “good faith” or under another express standard, the General Partner shall act under such express 
standard and shall not be subject to any other or different standard imposed by this Agreement or other 
applicable law.  Notwithstanding anything to the contrary herein, to the extent that at law or in equity the 
General Partner has fiduciary duties to the Partnership or the Limited Partners or the Project Entity by virtue 
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of being the General Partner of the Partnership, those fiduciary duties (including but not limited to any duty 
of loyalty and duty of care) are eliminated to the fullest extent permitted by the Partnership Act or by other 
laws, provided that, as stated above, the General Partner shall be subject to the implied contractual 
covenant of good faith and fair dealing. 

ARTICLE II 
ORGANIZATION AND POWER 

2.1 Organization 

The parties to this Agreement hereby form a limited partnership pursuant to the provisions of the 
Partnership Act and in accordance with the further terms and provisions of this Agreement. 

The term of the Partnership commenced on the date the Certificate of Limited Partnership (the 
“Certificate”) was filed with the Secretary of State of the State of Delaware and shall continue, unless the 
Partnership is sooner dissolved pursuant to Section 12.1, until December 31, 2047. 

2.2 Name 

The Partnership’s name is “PHT Opportunity Fund LP” or such other name or names as the General 
Partner may, in its discretion, from time to time select, and its business shall be carried on in such name 
with such variations and changes as the General Partner deems necessary to comply with requirements of 
the jurisdictions in which the Partnership’s operations are conducted.  The General Partner shall give the 
Limited Partners prompt written notice of any change in the name of the Partnership. 

2.3 Principal Office, Registered Office, and Registered Agent 

Throughout the term of the Partnership, (i) the Partnership shall have and maintain in the State of 
Arizona, a principal office initially located at 16220 N. Scottsdale Road, Suite 260, Scottsdale, Arizona 
85254, and (ii) the Partnership shall have and maintain in the State of Delaware a registered office and a 
registered agent for service of process as and to the extent required by the Partnership Act.  Such registered 
office and registered agent for service of process shall be as set forth in the Certificate.  The General Partner 
may change the principal office, registered office of the Partnership and the registered agent for the 
Partnership at any time, and may cause the Partnership to establish other offices and places of business. 

2.4 Purpose 

The Partnership is organized for the object and purpose of: 

(a) forming and organizing the Project Entity and, at the discretion of the General 
Partner, other subsidiaries or Special Purpose Entities; 

(b) indirectly through the Project Entity, and with the help of the Manager, to do the 
following: (i) acquiring the Property; (ii) designing, improving, redeveloping, constructing, renovating, 
repurposing, rehabilitating, subdividing, obtaining permits and/or re-zoning part or all of the Property with 
an objective to comply with the substantial improvement test for qualified opportunity zone property as 
defined under Section 1400Z-2 of the Code and the rules and regulations related thereto; (iii) managing, 
operating and/or leasing part or all of the Property; and (iv) holding for investment, and as appropriate, 
disposing of part or all the Property;  

(c) directly or indirectly through the Project Entity or other subsidiary investing its 
assets in qualified opportunity zone business property or acquiring qualified opportunity zone stock or 
qualified opportunity zone partnership interests that own qualified opportunity zone business property, 
whether related to the Property or not, and qualifying as a qualified opportunity fund, as such terms are 
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defined and/or more particularly described in Section 1400Z-2 of the Code, and as further described in the 
Offering Memorandum; 

(d) directly or indirectly through the Project Entity or other subsidiary, identify, source, 
acquire, originate, maintain, own, manage, finance, refinance, sell, hold, reposition, pledge, hypothecate, 
hedge, exchange and otherwise deal in and with real estate properties or personal property assets that are 
compelling from a risk-return perspective, particularly with a focus on the Property, including any asset that 
is deemed to be “qualified opportunity zone property,” whether real property or personal property; acquire, 
hold and dispose of interests in any corporation, partnership, joint venture, limited liability company, trust 
or other entity and, in connection therewith, to exercise all of the rights and powers conferred upon the 
Partnership or Project Entity or other subsidiary with respect to its interests therein; and conduct any and 
all activities related or incidental to the foregoing purposes; 

(e) engaging in other lawful activities deemed by the General Partner to be necessary, 
appropriate, proper, advisable, incidental to, or convenient for the furtherance and accomplishment of the 
foregoing, or in the General Partner’s view are beneficial to the Partnership or Project Entity, or that don’t 
otherwise, to the General Partner’s knowledge, prevent the Partnership from qualifying as a qualified 
opportunity fund. 

The Partnership has formed GIC Salinas Campus LLC, a Wyoming limited liability company 
(“Project Entity”) and will acquire the Property through the Project Entity.   

2.5 Powers 

Subject to the provisions of this Agreement, the Partnership, and the General Partner acting on 
behalf of the Partnership, shall be empowered to do or cause to be done, or not to do, any and all acts 
deemed by the General Partner in its discretion to be necessary or appropriate in furtherance of the 
purposes of the Partnership (including the qualification of the Partnership as a "qualified opportunity fund" 
under Section 1400Z-2(d) of the Code or for the Project Entity to qualify as a qualified opportunity zone 
business) and such other powers allowed under the Act including, without limitation, the power and authority 
to: 

(a) form and organize the Project Entity and, at the discretion of the General Partner, 
other Special Purpose Entities or subsidiaries; 

(b) directly, or indirectly through the Project Entity or other Special Purpose Entities or 
subsidiaries, do any and all acts and things necessary and appropriate for the furtherance and 
accomplishment of the purposes described in Section 2.4, including without limitation causing the Project 
Entity or other Special Purpose Entity or subsidiary to hire the Manager and pay the Manager the Asset 
Management Fees (as defined below), Development Management Fees (as defined below) and Property 
Management Fees (as defined below); 

(c) invest cash of the Partnership, including Capital Contributions, in Cash 
Equivalents; 

(d) invest cash of the Partnership into the Project Entity or other Special Purpose 
Entities so that the Project Entity or Special Purpose Entity as applicable may acquire the Property and 
fulfill any or all such purposes set forth in Section 2.4; 

(e) invest cash of the Partnership in qualified opportunity zone business property 
and/or in acquiring qualified opportunity zone stock and/or qualified opportunity zone partnership interests 
(such as the Project Entity’s limited liability company units) that own or will own qualified opportunity zone 
business property, whether related to the Property or not, and qualifying as a qualified opportunity fund, as 
such terms are defined and/or more particularly described in Section 1400Z-2 of the Code, and as further 
described in the Offering Memorandum;  
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(f) reinvest net proceeds from the sale or refinancing of a portion or all of the Property 
in further redevelopment or improvement of the Property, or invest such proceeds in other assets related 
to the Property, or use such proceeds in furtherance and accomplishment of the purposes described in 
Section 2.4, or put all or part of the proceeds in reserve, or put all or part of the proceeds towards fulfilling 
such other powers set forth in this Section 5, or use all of part of such proceeds for the payment of 
Partnership Expenses and/or for Distributions; 

(g) open, have, maintain and close bank and brokerage accounts, including the power 
to draw checks or other orders for the payment of monies; 

(h) to incur indebtedness of all kinds, including secured and unsecured term loans, 
lines of credit and mortgages, and otherwise, borrow money from any Person and repay such amounts or 
to guarantee loans or other extension of credit; 

(i) arrange for part or all of the Partnership’s indebtedness to be secured by the assets 
of the Partnership and/or Project Entity and/or other subsidiary, including pursuant to mortgages, deeds of 
trust, security interests in real or personal property assets acquired by the Partnership or Project Entity or 
other Special Purpose Entity or subsidiary and the pledge of a security interest (i) by the Partnership in 
Contributions, (ii) in the General Partner’s right to call and receive Capital Contributions or returned 
Distributions from Partners, and/or (iii) the General Partner’s right to take certain other actions and exercise 
other rights with respect to any collateral granted to any Person; 

(j) bring and defend actions and proceedings at law or in equity or before any 
governmental, administrative or other regulatory agency, body or commission in any jurisdiction, domestic 
or foreign; 

(k) hire or terminate consultants, custodians, attorneys, accountants and such other 
agents and employees of the Partnership or Project Entity or other Special Purpose Entity or subsidiary as 
it may deem necessary or advisable, and to authorize each such agent and employee to act for and on 
behalf of the Partnership, Project Entity and/or other Project Entity or subsidiary; 

(l) cause the Partnership to enter into and carry out the terms of the Subscription 
Agreements without any further act, approval or vote of any Partner (including any side agreements to 
induce any Person to purchase Units); 

(m) make all elections, investigations, evaluations and decisions, binding the 
Partnership or Project Entity thereby, that may, in the judgment of the General Partner, be necessary or 
appropriate for the acquisition, demolition, improving, redeveloping, developing, repurposing, managing, 
leasing, holding or disposition of the Property for the Partnership or Project Entity or be necessary or 
appropriate in furtherance of the purposes set forth in Section 2.4 and the exercise of powers set forth in 
this Section 2.5 for the Partnership, Project Entity and/or other Special Purpose Entity subsidiary; 

(n) enter into, perform and carry out contracts and agreements of every kind 
necessary or incidental in the judgment of the General Partner to the offer and sale of Units or to the 
accomplishment of the Partnership’s purposes or its powers, and to take or omit to take such other action 
in connection with the business of the Partnership or the Project Entity or Special Purpose Entity as may 
be necessary or desirable to further the purposes of the Partnership; 

(o) enter into side letters or other written agreements with any Limited Partner, 
executed substantially contemporaneously with the admission of such Limited Partner to the Partnership, 
which have the effect of establishing rights under, or altering or supplementing the terms of this Agreement 
or such Limited Partner’s Subscription Agreement to meet certain requirements of such Limited Partner;  

(p) execute, deliver and perform all other undertakings, contracts and/or agreements 
and engage in all activities and transactions as may, in the judgment of the General Partner, be necessary 
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or advisable for it to carry out any of the foregoing purposes in Section 2.4 and powers in this Section 2.5 
or the Partnership’s or Project Entity’s or other Special Purpose Entity’s or subsidiary’s activities; and 

(q) do all such other things that are permitted of a General Partner under the Act. 

2.6 Certificates and Other Filings 

(a) The General Partner is hereby authorized to execute, acknowledge, file and cause 
to be published, as appropriate, all instruments, certificates, notices and documents, and to do or cause to 
be done all such filing, recording, publishing, and other acts as may be deemed by the General Partner in 
its sole discretion to be necessary or appropriate or advisable from time to time (i) to comply with all 
applicable requirements for the operation or, when appropriate, termination of a limited partnership in the 
State of Delaware and all other jurisdictions where the Partnership, Project Entity and/or other subsidiary 
does or shall desire to conduct its business, (ii) to certify and maintain the status of the Partnership as a 
Qualified Opportunity Fund and the status of the Project Entity as a Qualified Opportunity Zone Business, 
and (iii) to qualify for federal or state exemptions from registration with the SEC related to the offering of 
Units. 

(b) If requested by the General Partner, the Limited Partners shall immediately 
execute all certificates, and other documents consistent with the terms of this Agreement necessary for the 
General Partner to accomplish all filing, recording, publishing, and other acts as may be appropriate to 
comply with all requirements for:  (i) the operation of a limited partnership under the laws of the State of 
Delaware or any other jurisdiction; (ii) if the General Partner deems it advisable, the operation of the 
Partnership as a limited partnership, or a partnership in which the Limited Partners have limited liability, in 
all jurisdictions where the Partnership proposes to operate; (iii) certification and maintenance of the 
Partnership as a Qualified Opportunity Fund, (iv) filing the necessary documents to qualify for federal or 
state exemptions from registration with the SEC related to the offering of Units, and (v) all other filings, 
notices, documents and/or certificates required or desirable to carry out the purposes and powers set forth 
in this Article II and otherwise comply with all federal and applicable state and local laws and regulations. 

ARTICLE III 
PARTNERS 

3.1 General and Limited Partners; Certain Commitments 

The partners of the Partnership shall consist of the Partners.  The General Partner shall cause to 
be maintained at the principal office of the Partnership, or such other place as may be determined by the 
General Partner, the books and records of the Partnership, which shall include, among other things, a 
register containing the name, address, amount of the Capital Contribution of each Limited Partner and such 
other information as the General Partner may deem necessary or desirable (the “Register”).  The Register 
shall not be deemed part of this Agreement.  The General Partner shall from time to time update the 
Register as necessary to accurately reflect the information therein.  Any reference in this Agreement to the 
Register shall be deemed a reference to the Register as in effect from time to time.  Subject to the terms of 
this Agreement, the General Partner may take any action authorized hereunder in respect of the Register 
without any need to obtain the consent of any other Partner.  No action of any Limited Partner shall be 
required to amend or update the Register.  Subject to Section 8.5, each Partner shall be entitled to receive 
a copy of the information set forth in the Register relating to its Units upon request. 

3.2 Liability of General Partner 

(a) General.  Neither the General Partner nor any other Covered Related Party shall 
be liable, responsible or accountable, whether directly or indirectly, in contract, tort or otherwise, to the 
Partnership, the Limited Partners, the Project Entity, any Special Purpose Entity, any other Person in which 
the Partnership has a direct or indirect interest or any Partner (or any Affiliate thereof) for any Liabilities 
asserted against, suffered or incurred by the Partnership, the Limited Partners, any Special Purpose Entity, 
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any other Person in which the Partnership has a direct or indirect interest or any Partner (or any of their 
respective Affiliates) arising from any act or failure to act by the General Partner or other Covered Related 
Party in connection with this Agreement or the Partnership’s or Special Purpose Entity’s or Affiliate’s 
business or affairs (including any error in judgment in making any investment decisions and any activity of 
the type or character disclosed or contemplated in ARTICLE VII), including losses due to the negligence of 
the General Partner, other Covered Related Party, brokers or other agents or employees or Affiliates of the 
Partnership, Covered Related Party, Special Purpose Entity or Affiliate, except for any losses, claims, 
damages or liabilities which have been determined ultimately by a court of competent jurisdiction to be 
primarily attributable to the Disabling Conduct of such Covered Related Party.  The foregoing shall not 
affect the General Partner’s obligation to correct any allocations to the Capital Accounts of the Partners or 
Distributions if such allocations or Distributions were not made in accordance with this Agreement. 

(b) Conflicts of Interest.  For purposes of this Agreement, no action or failure to act on 
the part of the General Partner or any other Covered Related Party in connection with the management or 
conduct of the business and affairs of the General Partner or other Covered Related Party and other 
activities of the General Partner or other Covered Related Party which involve a conflict of interest with the 
Partnership, the Limited Partners, the owner of the Property and any other Person in which the Partnership 
has a direct or indirect interest or any Partner (or any of their respective Affiliates) or which are specified in 
or contemplated by the Offering Memorandum or in which such Covered Related Party realizes a profit or 
has an interest shall constitute, per se, gross negligence, willful misconduct or a material breach of this 
Agreement.  The Limited Partners acknowledge, understand and agree that the General Partner, the 
Project Entity, the Manager and the Partnership (through the General Partner) is each an Affiliate through 
common control with the owner of the Property.  Notwithstanding anything to the contrary herein, the Limited 
Partners represent and warrant that they understand and agree that they are entering into the Subscription 
Agreement and this Agreement with the full knowledge and understanding that this conflict of interest may 
exist, that they approve of the existence of a potential conflict of interest and actual conflict of interest in 
any transaction by and between (each, a “Conflict of Interest Transaction”) the Project Entity and the 
Manager, the Project Entity and the owner of the Property, one Covered Related Party and another Covered 
Related Party, a Covered Related Party and the owner of the Property, the Project Entity and a Covered 
Related Party, between Affiliates, or between the Partnership and a Covered Related Party, and each 
Limited Partner hereby waives any and all rights, claims and causes of action they may have under this 
Agreement, the Subscription Agreement or otherwise in law or equity that may arise directly or indirectly 
from one or more Conflict of Interest Transactions, including without limitation the acquisition of the 
Property.  

(c) Employees and Agents.  Notwithstanding the foregoing provisions of this 
Section 3.2, no Covered Related Party shall be liable to the Partnership and any other Person in which the 
Partnership has a direct or indirect interest or any Partner (or any Affiliate thereof) for any action taken or 
failure to act by any other Covered Related Party. 

(d) Reliance on Third Parties.  Any Covered Related Party may (in its own name or in 
the name of the Partnership) consult with counsel, accountants and other professional advisors in respect 
of the affairs of the Partnership and any other Person in which the Partnership has a direct or indirect 
interest and each Covered Related Party shall be deemed not to have acted in bad faith or engaged in 
willful misconduct or gross negligence with respect to any action or failure to act and shall be fully protected 
and justified in so acting or failing to act, if such action or failure to act is in accordance with the advice or 
opinion of such counsel, accountants, or other professional advisors, except for actions or failures to act by 
such Covered Related Party which constitute a knowing violation of law. 

(e) Reliance on This Agreement.  To the extent that, at law or in equity, the General 
Partner or a Covered Related Party has duties (including fiduciary duties) and liabilities relating thereto to 
the Partnership or to another Partner, the General Partner or Covered Related Party acting under this 
Agreement shall not be liable to the Partnership or to any Partner for its good faith reliance on the provisions 
of this Agreement.  The provisions of this Agreement, to the extent that they expand or restrict the duties 
and liabilities of the General Partner or Covered Related Party otherwise existing at law or in equity, are 
agreed by the Partners to modify to that extent such other duties and liabilities of the General Partner. 
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3.3 Limited Liability of Limited Partners 

The liability of each Limited Partner is limited to its obligation to make Capital Contributions to the 
Partnership in amounts from time to time provided by this Agreement and to make the payments required 
by this Agreement and its respective Subscription Agreement, all of which obligations are intended to be 
enforceable only by the Partnership and the General Partner but not by creditors of the Partnership, and 
nothing elsewhere set forth in this Agreement or in any other document, and nothing arising from any other 
transaction whatsoever between or among any or all of the Partners or the Partnership, shall have the effect 
of removing, diminishing or otherwise affecting such limitation. 

3.4 No Priority, Etc. 

Except as otherwise provided for in this Agreement, no Limited Partner shall have priority over any 
other Partner either as to the return of the amount of its Capital Contribution to the Partnership or, other 
than as provided in ARTICLE V, as to any allocation of Profits and Losses. 

3.5 Partnership Property; Units 

No real or other property of the Partnership shall be deemed to be owned by any Partner 
individually, but shall be owned by and title shall be vested solely in the Partnership, or indirectly by the 
Partnership through the Project Entity or other Special Purpose Entity or subsidiary.  The Units of the 
Partners shall constitute personal property. 

3.6 Persons Bound by Agreement 

This Agreement shall be binding upon the Partnership, the Partners and Transferees, whether or 
not the Partnership, the Partners or Transferees execute this Agreement, by signing the signature page 
hereto, or by signing a separate Partner signature page, or by executing any other instrument 
acknowledging such Person’s agreement to be so bound.  In addition, to the extent this Agreement grants 
rights in favor of, or imposes liabilities upon, a Person who is not a partner, such terms shall be binding 
upon such Person if it executes this Agreement or a separate instrument accepting its obligations hereunder 
or confirms, through its conduct, its willingness to be bound by its terms. 

ARTICLE IV 
UNITS, CAPITAL CONTRIBUTIONS AND CAPITAL COMMITMENTS 

4.1 Units 

Each Limited Partner’s interest in the Partnership is represented by units of Interest (“Units”) that 
entitles the holder to all of the rights and interests of the holder under this Agreement and the Act, including, 
without limitation, the right to share in the Profits, Losses, cash flow, distributions and capital of the 
Partnership, any right to vote or participate in the management of the Partnership, any right to information 
concerning the business and affairs of the Partnership, and any and all other rights and interests under this 
Agreement and the Act. 

4.2 Capital Contributions 

Each Unit has an associated Capital Commitment of $500,000.  The minimum number of Units that 
a Partner other than the General Partner may subscribe for is one Unit ($500,000).  Each Limited Partner 
agrees to make a Capital Contribution in cash or by wire transfer of immediately available funds of an 
amount equal to the Limited Partner’s full Capital Commitment within 10 Business Days of notification from 
the General Partner of acceptance of the Limited Partner’s subscription for Units. 
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4.3 Defaulting Partner 

If a Limited Partner does not contribute to the Partnership a Capital Contribution equal to the Limited 
Partner’s full Capital Commitment when due, such Limited Partner shall automatically completely withdraw 
as a limited partner of the Partnership and from the Partnership. 

4.4 Admissions of Additional Limited Partners at Subsequent Closings 

(a) Conditions to Admission.  In addition to the admission of Limited Partners at the 
Initial Closing, the General Partner, in its discretion, may at any time or from time to time schedule on or 
prior to December 31, 2021 (or beyond that period if extended at the discretion of General Partner), one or 
more Subsequent Closings for such Person or Persons seeking admission to the Partnership as an 
additional limited partner of the Partnership or a Partner wishing to increase the amount of its Capital 
Commitment (collectively, an “Additional Limited Partner,” which term shall include any Person that is a 
Partner immediately prior to such Subsequent Closing and that wishes to increase the amount of its Capital 
Commitment), subject to the determination by the General Partner in the exercise of its judgment that, in 
the case of each such admission or increase, the following conditions have been satisfied: 

(i) The Additional Limited Partner shall have executed and delivered such 
instruments and shall have taken such actions as the General Partner shall deem necessary or desirable 
to effect such admission or increase, including, without limitation, the execution of a Subscription 
Agreement and a counterpart of this Agreement. 

(ii) Such admission or such increase shall not result in a violation of any 
applicable law, including the United States Federal securities laws, or any term or condition of this 
Agreement and, as a result of such admission or such increase, the Partnership shall not be regarded as a 
“publicly traded partnership” under Section 7704 of the Code or be required to register as an investment 
company under the Investment Company Act. 

(iii) Admission as Partner.  A Person shall be deemed admitted to the 
Partnership as an Additional Limited Partner at the time the conditions specified in Section 4.4(a) are 
satisfied.  The transactions contemplated by this Section 4.4 shall not require the consent of any of the 
Limited Partners. 

(b) Aggregate Commitments.  In no event shall the aggregate Capital Commitments 
committed to the Partnership exceed $100,000,000. 

4.5 Restrictions on Sales to Benefit Plan Investors  

The Partnership will not permit the sale of Units to a “benefit plan investor” (as defined below) 
unless, prior to such sale, the General Partner, in its reasonable judgment, has determined that: 

(i) the Partnership qualifies either as a “venture capital operating company” 
or a “real estate operating company” as those terms are defined in DOL Reg. §2510.3-101; or 

(ii) immediately after giving effect to such transaction, less than 25% of the 
total value of each class of the Partnership’s Units are held by benefit plan investors; for purposes of making 
this determination, the value of any equity interest held by a person (other than a benefit plan investor) who 
has discretionary authority or control with respect to the Partnership’s assets or any person who provides 
investment advice for a fee (direct or indirect) with respect to the Partnership’s assets, or any Affiliate of 
such person, shall be disregarded; or 

(iii) the issuance of such equity interest to a prospective investor qualifies for 
some other exemption from the plan asset rules promulgated by the Department of Labor. 
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The Partnership’s determinations under this Section will be final and binding upon all existing and 
prospective investors.  For purposes of this Section, the term “benefit plan investor” means (i) any employee 
benefit plan (within the meaning of Section 3(3) of ERISA) subject to Part 4 of Subtitle B of Title I of ERISA, 
(ii) any plan (within the meaning of Code Section 4975(e)(1)) to which Code Section 4975 applies, (iii) any 
entity whose underlying assets include plan assets by reason of such plan’s investment in such entity, and 
(iv) any other entity treated as a “benefit plan investor” under the then applicable plan asset rules.  Even if 
a benefit plan investor has met the requirements above, to the maximum extent allowable under the law, 
the General Partner has full and sole discretion to determine whether or not to accept a subscription from 
a benefit plan investor. 

4.6 Rights Regarding Capital Contributions 

(a) No Interest.  No Partner shall be entitled to interest on any Capital Contribution, 
and no Partner shall have the right to withdraw or to demand the return of all or any part of its Capital 
Contribution, except as specifically provided in this Agreement. 

(b) In Kind Distributions.  Under circumstances requiring a return of any Capital 
Contribution, no Partner shall have the right to receive property, other than cash, except as may be 
specifically provided herein. 

(c) Obligations.  No Partner shall have personal liability for the repayment of the 
Capital Contribution of any other Partner or any obligation to make loans to the Partnership or any obligation 
to make Capital Contributions to the Partnership (including for this purpose any obligation to restore a deficit 
Capital Account), except as expressly required by the terms of this Agreement. 

4.7 Capital Accounts 

(a) Capital Account.  A separate Capital Account (“Capital Account”) shall be 
established and maintained for each Partner in accordance with Regulation 1.704-1(b) and the following 
provisions: 

(i) The Partner’s Capital Account shall be increased by:  (a) the amount of 
money contributed by the Partner to the Partnership; (b) the fair market value (as determined by the 
agreement of the General Partner and the contributing Partner) of property, measured as of the date of 
such contribution, contributed by the Partner to the Partnership (net of liabilities that the Partnership is 
considered to assume or take subject to under Code Section 752), and (c) allocations to the Partner of the 
Partnership’s income and gain (or items thereof), including income and gain exempt from tax and income 
and gain described in Regulation Section 1.704-1(b)(2)(iv)(g), but excluding income and gain described in 
Regulation Section 1.704-1(b)(4)(i). 

(ii) The Partner’s Capital Account shall be decreased by:  (a) the amount of 
money distributed to the Partner by the Partnership; (b) the fair market value (as determined by the General 
Partner) of property, measured as of the date of the Distribution, distributed to the Partner by the Partnership 
(net of liabilities that such Partner is considered to assume or take subject to under Code Section 752); 
(c) allocations to the Partner of expenditures of the Partnership described in Code Section 705(a)(2)(B); 
(d) allocations of Partnership loss and deduction (or items thereof), including loss and deduction described 
in Section 1.704-1(b)(2)(iv)(g), but excluding items described in subparagraph (c) above and loss or 
deduction described in Section 1.704-1(b)(4)(i) or Section 1.704-1(b)(4)(iii). 

(iii) The Capital Account balances of the Partners shall be further subject to 
the additional rules set forth in Section 1.704-1(b)(2)(iv). 

(iv) If any Units in the Partnership are Transferred in accordance with this 
Agreement, the Transferee shall succeed to the Capital Account of the Transferor to the extent it relates to 
the Transferred interest. 
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(v) In the event that the value of the Partnership’s property is revalued 
pursuant to this Agreement and Regulations Section 1.704-1(b)(2)(iv)(f), the Capital Accounts of all 
Partners shall be adjusted simultaneously to reflect the aggregate net adjustment that would be made to 
the Partners’ Capital Accounts as if the Partnership recognized Profits or Losses in the amount of such 
aggregate adjustment. 

(vi) The foregoing provisions and other provisions of this Agreement relating 
to the maintenance of Capital Accounts are intended to comply with Regulation Section 1.704-1(b) and 
shall be interpreted and applied in a manner consistent with such Regulations.  If the General Partner 
determines that it is prudent to modify the manner in which the Capital Accounts, or any debits or credits to 
such interests, are computed to comply with such Regulations, the General Partner may make such 
modification, provided that it is not likely to have a material effect on the amounts distributable to any Partner 
pursuant to ARTICLE VI and ARTICLE XII.  The General Partner also may make any appropriate 
modifications if unanticipated events might otherwise cause this Agreement not to comply with Regulation 
Section 1.704-1(b). 

(b) Revaluation.  Upon the occurrence of one or more of the events listed below, the 
Partnership may, at the direction of the General Partner, and as permitted by Regulation Section 1.704-
1(b)(2)(iv)(f), increase or decrease the Capital Accounts of the Partners and book values of the 
Partnership’s assets to reflect a revaluation of the Partnership’s property to fair market value as of the date 
of the occurrence of such event (as determined by the General Partner in its reasonable discretion) 
(including intangible assets such as goodwill) on the Partnership’s books.  Should any such revaluation 
occur, the Capital Accounts adjusted by the Partnership shall be determined and maintained in accordance 
with the rules of Regulation Section 1.704-1(b)(2)(iv)(f).  Any adjustments as a result of any such revaluation 
shall be allocated to the Partners’ Capital Accounts pursuant to ARTICLE V as Profits and/or Losses and/or 
items of income gain, loss or deduction if applicable, to reflect the manner in which the unrealized income, 
gain, loss, or deduction inherent in the Partnership’s property (that has not been reflected in the Capital 
Accounts previously) would be allocated among the Partners if there were a taxable disposition of such 
property for such fair market value on that date.  The Partnership may make such adjustments in connection 
with: 

(i) a contribution of money or other property (other than a de minimis 
amount) to the Partnership by a new or existing Partner in exchange for Units, other than the Capital 
Contributions required by ARTICLE IV; 

(ii) a Distribution of money or other property (other than a de minimis 
amount) by the Partnership to a retiring or continuing Partner as consideration for Units in the Partnership; 

(iii) the liquidation of the Partnership within the meaning of Regulation 
Section 1.704-1(b)(2)(ii)(g);  

(iv) under generally accepted industry accounting principles; provided that 
substantially all of the Partnership’s property (excluding money) consists of stocks, securities, commodities, 
options, warrants, futures or similar instruments that are readily tradable on an established securities 
market; 

(v) the occurrence of any other event with respect to which a revaluation may 
be done under Regulation Section 1.704-1(b)(2)(iv)(f). 
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ARTICLE V 
ALLOCATIONS 

5.1 Profits and Losses 

Except as otherwise provided in this Agreement, Profits shall be allocated in a pro-rated 
manner among the Partners in accordance with their cash distributions.  Losses of the Partnership shall be 
allocated in a pro-rated manner among the Partners in accordance with their capital account balances.  
Partners with greater capital account balances than original contributions will receive losses prorated first 
until the capital account balances are equal to capital contributions.  Then losses shall be allocated in a 
pro-rated manner among the Partners in accordance with their capital account balances.  Profits and 
Losses in the year of disposition will be allocated to zero out Partners’ capital accounts.   

5.2 Special Allocations 

(a) Limitation on Loss Allocations.  Notwithstanding Section 5.1, the amount of Losses 
allocated to any Partner shall not exceed the maximum amount of Losses that can be so allocated without 
causing such Partner to have an Adjusted Capital Account Deficit at the end of any Fiscal Year.  In the 
event some, but not all of the Partners would have Adjusted Capital Account Deficits as a consequence of 
an allocation of Losses pursuant to Section 5.1, the limitation set forth in this Section 5.2(a) shall be applied 
on a Partner-by-Partner basis so as to allocate the maximum permissible Losses to each Partner, under 
Regulation Section 1.704-1(b)(2)(ii)(d). 

(b) Partnership Minimum Gain Chargeback.  Notwithstanding anything contained in 
this ARTICLE V to the contrary, if there is a net decrease in Partnership Minimum Gain during any Fiscal 
Year, except as otherwise permitted by Sections 1.704-2(f)(2), (3), (4) and (5) of the Regulations, items of 
Partnership income and gain for such Fiscal Year (and subsequent years, if necessary) shall be allocated, 
in the order provided in Section 1.704-2(j)(2)(i) of the Regulations, among all Partners whose shares of 
Partnership Minimum Gain decreased during that year in proportion to and to the extent of each Partner’s 
share of the net decrease in Partnership Minimum Gain during such year.  The allocation contained in this 
Section 5.2(b) is intended to be a minimum gain chargeback within the meaning of Section 1.704-2(f) of the 
Regulations, and shall be interpreted consistently therewith. 

(c) Partner Nonrecourse Debt Minimum Gain.  Notwithstanding anything contained in 
this ARTICLE V to the contrary, if there is a net decrease in Partner Nonrecourse Debt Minimum Gain 
during any Fiscal Year, except as provided in Section 1.704-2(i)(4) of the Regulations, items of Partnership 
income and gain for such Fiscal Year (and subsequent years, if necessary) shall be allocated, in the order 
provided in Section 1.704-2(j)(2)(ii) of the Regulations, among all Partners whose share of Partner 
Nonrecourse Debt Minimum Gain decreased during that year in proportion to and to the extent of each 
Partner’s share of the net decrease in Partner Nonrecourse Debt Minimum Gain during such year.  This 
Section 5.2(c) is intended to comply with the minimum gain chargeback requirement in Section 1.704-2(i)(4) 
of the Regulations and shall be interpreted consistently therewith. 

(d) Qualified Income Offset.  Notwithstanding any other provisions of this ARTICLE V 
to the contrary, in the event any Partner unexpectedly receives any adjustments, allocations, or distributions 
described in Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), or 1.704-1(b)(2)(ii)(d)(6) of the 
Regulations, items of Partnership income and gain (including gross income) shall be specially allocated to 
each such Partner in an amount and manner sufficient to eliminate, to the extent required by the 
Regulations, the Adjusted Capital Account Deficit of such Partner as quickly as possible, provided that an 
allocation pursuant to this Section 5.2(d) shall be made only if and to the extent that such Partner would 
have an Adjusted Capital Account Deficit after all other allocations provided for in this ARTICLE V have 
been tentatively made as if this Section 5.2(d) were not in this Agreement.  In the event that any such 
adjustments, allocations or distributions create an Adjusted Capital Account Deficit for more than one 
Partner in any taxable year of the Partnership, all such items of income and gain of the Partnership for such 
taxable year and all subsequent taxable years shall be allocated among all such Partners in proportion to 
their respective Adjusted Capital Account Deficits in such amount and manner sufficient to eliminate such 
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Adjusted Capital Account Deficits as quickly as possible.  The allocation contained in this Section 5.2(d) is 
intended to be a “qualified income offset” within the meaning of Section 1.704-1(b)(2)(ii)(d) of the 
Regulations, and shall be applied consistently therewith. 

(e) Gross Income Allocation.  In the event that any Partner has a deficit balance in 
such Partner’s Capital Account at the end of any Fiscal Year in excess of such Partner’s share of any 
Partner Nonrecourse Debt Minimum Gain and Partnership Minimum Gain and any amount that such 
Partner is obligated to restore pursuant to any provision of this Agreement or is deemed obligated to restore 
pursuant to any provision of this Agreement or is deemed obligated to restore pursuant to Regulations 
Section 1.704-1(b)(2)(ii)(c), each such Partner will be specially allocated items of Partnership income and 
gain in the amount of such excess as quickly as possible, provided that an allocation pursuant to this 
Section 5.2(e) may be made only if and to the extent that such Partner would have a deficit Capital Account 
in excess of such sum after all other allocations provided for in this ARTICLE V have been made as if 
Section 5.2(d) hereof and this Section 5.2(e) were not in this Agreement. 

(f) Nonrecourse Deductions.  Nonrecourse Deductions for any Fiscal Year or other 
period shall be allocated to the Partners in proportion to their respective Percentage Interests. 

(g) Partner Nonrecourse Deductions.  In accordance with Section 1.704-2(i)(1) of the 
Regulations, any item of Partnership loss or deduction which is attributable to Partner Nonrecourse Debt 
for which a Partner bears the economic risk of loss (such as a non-recourse loan made by a Partner to the 
Partnership or an otherwise non-recourse loan to the Partnership that has been guaranteed by a Partner) 
shall be allocated to that Partner to the extent of its economic risk of loss. 

(h) Section 754 Election Adjustments.  To the extent that an adjustment to the 
adjusted tax basis of any Partnership asset pursuant to Code Section 734(b) or 743(b) is required, pursuant 
to Regulations Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital Accounts, the 
amount of such adjustment to the Capital Accounts shall be treated as an item of gain (if the adjustment 
increases the basis of the asset) or loss (if the adjustment decreases such basis) and such gain or loss 
shall be specially allocated to the Partners in a manner consistent with the manner in which their Capital 
Accounts are required to be adjusted pursuant to such section of the Regulations. 

5.3 Curative Allocations 

The allocations set forth in Section 5.2 hereof (the “Regulatory Allocations”) are intended to 
comply with certain requirements of the Regulations.  The General Partner is authorized to offset all 
Regulatory Allocations either with other Regulatory Allocations or with special allocations of income, gain, 
loss or deductions pursuant to this Section 5.3 in whatever manner it determines appropriate so that, after 
such offsetting allocations are made, each Partner’s Capital Account balance is, to the extent possible, 
equal to the Capital Account balance such Partner would have had if the Regulatory Allocations were not 
part of this Agreement and all items of income, gain, loss or deduction were allocated pursuant to 
Section 5.1. 

5.4 Tax Allocations:  Code Section 704(c) 

Except as required by Code Section 704(c) of the Regulations thereunder (or any equivalent 
provision of state or local law), for Federal, state and local income tax purposes, each item of income, gain, 
loss and deduction of the Partnership shall be allocated among the Partners as nearly as possible in the 
same manner as the corresponding item of income, gain or deduction allocated pursuant to the other 
provisions of this ARTICLE V.  In accordance with Code Section 704(c) and the Regulations promulgated 
under such section, income, gain, loss and deduction with respect to (i) any property contributed to the 
capital of the Partnership and (ii) any property whose book value (as determined for purposes of 
Regulations Section 1.704-1(b)) has been adjusted pursuant to a revaluation of the Partnership’s assets 
shall, solely for tax purposes, be allocated among the Partners so as to take account of any variation 
between the adjusted basis of such property to the Partnership for Federal income tax purposes its book 
value (as determined for purposes of Regulation Section 1.704-1(b)).  Allocations pursuant to this 
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Section 5.4 shall be made pursuant to a method or methods selected by the General Partner, which are 
permitted under Regulations Section 1.704-3.  Any other elections or other decisions relating to allocations 
pursuant to this Section 5.4 shall be made by the General Partner in any manner that reasonably reflects 
the purpose and intention of this Agreement.  Allocations pursuant to this Section 5.4 are solely for purposes 
of Federal, state and local taxes and shall not affect, or in any way be taken into account in computing, any 
Partner’s Distributions pursuant to any provision of this Agreement. 

5.5 Miscellaneous 

(a) Profits and Losses.  For purposes of determining the Profits, Losses or any other 
items allocable to any period, Profits, Losses and any such other items shall be determined on a daily, 
monthly or other basis, as determined by the General Partner using any permissible method under Code 
Section 706 and the Regulations promulgated under such section. 

(b) Other Items.  Except as otherwise provided in this Agreement, for Federal, state 
and local income tax reporting purposes, all items of Partnership income, gain, loss, deduction and any 
other allocations not otherwise provided for shall be divided among the Partners in accordance with, and in 
the same order of priority as, the allocation of such income, gains, losses, deductions and other items 
among the Partners for purposes of computing their Capital Accounts.  Any tax item having no equivalent 
item for purposes of determining Capital Accounts (e.g., credits) shall, to the extent possible, be allocated 
in accordance with the underlying tax item or items giving rise to such tax item, and otherwise shall be 
allocated in any reasonable manner determined by the General Partner.  The allocation of such items under 
this Section 5.5(b) shall not affect the Capital Account of any Partner. 

(c) Allocation of Recapture Items.  In making any allocation among the Partners of 
income or gain from the sale or other disposition of a Partnership asset, the ordinary income portion, if any, 
of such income and gain resulting from the recapture of cost recovery or other deductions shall be allocated 
among those Partners who were previously allocated (or whose predecessors-in-interest were previously 
allocated) the cost recovery deductions or other deductions resulting in the recapture items, in accordance 
with Regulation Sections 1.1245-1(e) and 1.1250-1(f).  Such allocation method shall also be used in 
allocating any “Unrecaptured Section 1250 Gain” within the meaning of Code Section 1(h)(6). 

(d) Tax Consequences.  The Partners are aware of the income tax consequences of 
the allocations made by this ARTICLE V and agree to be bound by the provisions of this ARTICLE V in 
reporting their shares of Partnership income or loss for income tax purposes. 

(e) Excess Nonrecourse Liabilities.  Excess nonrecourse liabilities within the meaning 
of Regulation Section 1.752-3(a)(3) shall be allocated to the Partners in accordance with their Percentage 
Interests. 

(f) Safe Harbor Election.  The Partners acknowledge that Regulations have been 
proposed which provide that under certain conditions an entity taxable as a partnership and its partners 
may elect a safe harbor under Code Section 83 (“Safe Harbor Election”) under which the fair market value 
of an interest in the entity issued in connection with performance of services is treated as being equal to its 
liquidation value.  The IRS has not yet finalized the Regulations setting forth the Safe Harbor Election.  At 
any time after final guidance has been issued from the IRS and/or the Department of Treasury, the General 
Partner, on behalf of all Partners and the Partnership, may (i) cause an amendment to this Agreement to 
be executed modifying any provisions necessary for the Partnership to qualify for the Safe Harbor Election, 
and (ii) execute and file any other necessary forms or documents and take all other actions reasonably 
necessary to cause the Partnership and each Partner to qualify for the Safe Harbor Election; provided, 
however, such Safe Harbor Election is available to the Partnership and the Partners under the terms of the 
final guidance.  Each Partner agrees to report all tax results in accordance with this Agreement and any 
requirements of the Safe Harbor Election if such election becomes available and is made by the 
Partnership.  Any Person to whom Units in the Partnership are transferred shall assume the transferring 
Partner’s obligations under this Section 5.5(f) with respect to the Safe Harbor Election. 
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5.6 Determinations by General Partner 

The provisions of this ARTICLE V and other provisions of this Agreement relating to the 
maintenance of Capital Accounts are intended to comply with Regulations Section 1.704-1(b), and shall be 
interpreted and applied in a manner consistent with such Regulations.  In the event the General Partner 
shall determine that it is prudent to modify the manner in which the Capital Accounts, or any debits or credits 
thereto, are computed to comply with such Regulations, the General Partner may make such modification, 
provided that such modifications are not likely to materially reduce the amounts distributed to any Partner 
pursuant to Sections 6.1(a) and 12.3(d) upon the dissolution of the Partnership.  The General Partner also 
shall (i) make any adjustments that are necessary or appropriate to maintain equality between the Capital 
Accounts of the Partners and the amount of capital reflected on the Partnership’s balance sheet for such 
Partners, as computed for book purposes, in accordance with Regulations Section 1.704-1(b)(2)(iv)(q) and 
(ii) make any appropriate modifications in the event unanticipated events might otherwise cause this 
Agreement not to comply with Regulations Section 1.704-1(b). 

ARTICLE VI 
DISTRIBUTIONS 

6.1 Net Cash Flow 

(a) Determination of Distribution.  The General Partner shall review, on a periodic 
basis, the Partnership’s financial performance to determine whether, as a result of its financial performance, 
there exists Net Cash Flow available for Distribution.  This determination will be based on, among other 
factors, the General Partner’s determination of the present and reasonably projected future cash flow, the 
appreciated value of the underlying assets and/or the need to maintain reserves. General Partner shall 
ensure that all Partnership Expenses, including without limitation the Investment Management Fees, 
Management Fees (as defined below), Development Management Fees (as defined below), Property 
Management Fees (as defined below), other Partnership Expenses and all expenses of the Project Entity 
and/or Special Purpose Entity expenses are first paid by the Partnership, Project Entity or Special Purpose 
Entity, and are current before determining whether to approve a Distribution.  The General Partner’s 
decisions regarding such computations shall be final and binding upon all Partners.  The General Partner 
has sole discretion to determine what amount if any of Net Cash Flow should be made available for 
Distribution, and if such a distribution is approved by the General Partner, it shall cause such amount (from 
the Project Entity or Partnership) to be distributed to the Limited Partners in accordance with their respective 
Percentage Interests and in accordance with the distribution priorities set forth in Section 6.1(c) below. 

(b) Adjustment.  Notwithstanding the foregoing, (i) each Limited Partner admitted to 
the Partnership as a Limited Partner at a Subsequent Closing is eligible to participate in Distributions, if 
any, pursuant to the provisions of this Section 6.1 beginning in the calendar quarter following the admission 
of such Limited Partner; and (ii) the General Partner shall have the authority to make such adjustments to 
the provisions of this Section 6.1 as are necessary in its reasonable discretion to give effect to an exclusion 
or withdrawal of a Limited Partner (including adjustments to reflect a Limited Partner’s increased 
participation as a result of adjustments pursuant to Section 4.4). 

(c) Distribution Preferences.  To the extent the General Partner determines a 
Distribution should be made, the General Partner will declare and make such Distribution.  This 
determination will be based on, among other factors, the General Partner’s determination of the present 
and reasonably projected future cash flow, the appreciated value of the underlying assets, and/or the need 
to maintain reserves.  Any such cash flow authorized for Distribution shall be distributed by the Project 
Entity or other Special Purpose Entity as applicable to the Partnership, and then by the Partnership to the 
Partners in the following order of priority: 

   (i) first, 100% to the Limited Partners until the Limited Partners have received 
an amount equal to the aggregate unreturned capital contributions made to the Partnership by such Limited 
Partners; 
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 (ii) second, 100% to the Limited Partners until the Limited Partners have 
received an 8% cumulative, non-compounded, preferred annual return on unreturned capital contributions;  

 (iii) third, to the General Partner until it has received 20% of the sum of the 
preferred return amounts distributed to the Limited Partners plus the distributions to General Partner under 
this clause (iii); 

   (iv) then, 80% to the Limited Partners and 20% to the General Partner. 

For purposes of determining each Limited Partner’s accrued and unpaid preferred return 
on contributed amounts, capital contributions will be credited to a Limited Partner’s unreturned contribution 
account on the date the General Partner determines, in its sole and absolute discretion, that the Partnership 
requires such funds for the purpose of satisfying any Partnership Expense, or that the Project Entity or a 
Special Purpose Entity requires such funds for the conduct of its trade or business, including the payment 
of fees to the Manager. 

6.2 Tax Payments on Behalf of Partners 

To the extent that the Partnership is required by law to withhold or to make tax payments on behalf 
of or with respect to any Partner (“Tax Payments”), the General Partner may cause such amounts to be 
withheld and such Tax Payments to be made as so required.  Each Tax Payment made on behalf of a 
Partner, plus interest thereon at a rate equal to the long-term applicable Federal rate under Code 
Section 1274(d), compounded annually, as of the date of such Tax Payment, shall, at the option of the 
General Partner, (i) be promptly paid to the Partnership (such payment not to constitute a Capital 
Contribution) or (ii) be deducted from current or future amounts otherwise distributable to such Partner 
pursuant to Sections 6.1 or 12.3, as determined by the General Partner.  Each Partner hereby agrees, to 
the extent permitted by applicable state and Federal law, to reimburse the Partnership for any Liability with 
respect to Tax Payments required on behalf of or with respect to such Partner.  Each Partner shall furnish 
the Partnership with any representations and forms as shall be reasonably requested by the General 
Partner to assist the Partnership in determining the extent of, and it fulfilling, its withholding obligations.  
Each Partner hereby represents and warrants that any such information and forms furnished by such 
Partner shall be true and accurate and each Partner hereby indemnifies the Partnership and each of the 
Partners from any and all damages, interest, penalties, costs and expenses resulting from the filing or 
furnishing of inaccurate or incomplete information or forms by such Partner relating to such withholding 
taxes.  The General Partner may, but shall not be obligated to, apply for or obtain a reduction of or 
exemption from withholding tax on behalf of any Partner that may be eligible for such reduction or 
exemption.  In the event of any claimed over-withholding, Partners shall be limited to an action against the 
applicable jurisdiction, and each Partner hereby waives its rights to commence any action against any 
Partner or the Partnership with respect thereto.  To the extent that (i) any amounts are withheld by the 
Partnership, or paid by the Partnership to the applicable Government Entity, with respect to a Partner 
pursuant this Section 6.2 or (ii) any tax imposed on the Partnership or on any Special Purpose Vehicle, or 
withheld by any Person from payments to the Partnership or any Special Purpose Vehicle, is attributable 
to the status of any Partner, the amount withheld, to the extent not promptly reimbursed by that Partner, 
shall be treated as a Distribution in the amount of the withholding to that Partner for all purposes under this 
Agreement.  The Partnership may also be subject to file state income tax returns in various states that the 
Partnership has nexus. Many states have begun passing laws that allow or require pass-through entities to 
pay state income taxes on behalf of the individual partners. The Partnership reserves the option to pay 
these taxes on behalf of the partners or the Partnership may elect to not pay these taxes on a state-by-
state basis. Factors that will be considered by the Partnership is the level of business income allocation to 
each state, whether or not the state allows for special allocations of the payments that will match other 
allocations already discussed, and if state laws require a composite return to be filed. 

6.3 Form of Distribution 

The Partnership shall make all Distributions to its Partners in cash unless the General Partner, in 
its sole discretion, (or in the case of an electing Limited Partner, the consent of such Limited Partner), 
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causes the Partnership to make any in-kind Distributions to its Partners.  No Partner will be forced, over its 
objection, to accept an in-kind Distribution from the Partnership.  The decreases in the distributee Partners’ 
Capital Account balances as a result of such in-kind Distribution shall be determined without taking into 
account Section 7701(g) of the Code.  If one or more of the Partners’ Capital Account balances as of the 
effective date of an in-kind Distribution have not been finally determined by the General Partner on or before 
such effective date, then the General Partner is hereby authorized, without the consent of any other Partner, 
to adjust the percentage interests of the Partners in the distributed assets after the Partners’ Capital 
Account balances as of the effective date of the in-kind Distribution have been finally determined by the 
General Partner.  Upon any such in-kind Distribution, the Capital Account of each Partner shall be adjusted 
to reflect the amount of gain or loss that would have been allocated to such Partner pursuant to the 
appropriate provisions of this Agreement had the Partnership sold the assets being distributed for their fair 
market value (determined by the General Partner, taking into account Section 7701(g) of the Code) 
immediately prior to their distribution.  No Partner, regardless of the nature of the Partner’s Capital 
Contribution, has the right to receive any Distribution from the Partnership in any form other than cash. 

6.4 Limitations on Distribution 

Notwithstanding any provision to the contrary contained in this Agreement, the Partnership shall 
not make a Distribution to a Partner if:  (i) such Distribution would violate Section 17-607 of the Partnership 
Act prohibiting such a Distribution; (ii) deplete the Reserves below levels deemed reasonable by the 
General Partner; or (iii) is without the General Partner’s approval, in its sole discretion. 

6.5 Entitlement to Distributions; Reliance Upon Partnership Records in Making 
Distributions 

Distributions under this ARTICLE VI (including Distributions under ARTICLE XII) shall be 
distributed to the Persons recognized as Partners on the dates such Distributions are made by the 
Partnership.  Distributions made by the Partnership shall be mailed to the address of such Partner as 
reflected on the Partnership’s books and records or delivered pursuant to the Partner’s instructions.  If, at 
any time during the term of the Partnership, any Partner shall change its mailing address, it should promptly 
give written notice of the new mailing address to the Partnership.  The Partnership shall not be responsible 
or liable to any Partner for any delays in the delivery of a Distribution to which such Partner is entitled, 
because the Partnership does not have a current mailing address for such Partner.  The Partnership shall, 
for all purposes, be entitled to rely upon the mailing addresses set forth in the then current Register 
maintained under Section 3.1, unless and until the Person entitled to the Distribution provides written notice 
of a new mailing address to the Partnership. 

6.6 Partners’ Obligation to Return Distribution 

No Partner shall have any obligation to return Distributions received from the Partnership, except 
as set forth in Section 11.3, Section 11.4 or to the extent that the return of such Distributions is statutorily 
mandated by Section 17-607 of the Partnership Act. 

ARTICLE VII 
MANAGEMENT AND OPERATION OF THE PARTNERSHIP 

7.1 Authority of General Partner 

The Partnership shall be managed by exclusively by the General Partner, and the General Partner 
shall have the full right and authority to manage the Partnership’s business and affairs.  No Limited Partner 
shall take part, or have the right or power to take part, in the control of the activity of the Partnership, nor 
shall any Limited Partner have any right or authority to act for or bind the Partnership.  Action by the General 
Partner shall be deemed effective as and to the extent provided in Section 7.2, and Persons dealing with 
the Partnership shall be entitled to rely upon the General Partner’s authority in taking such action. 
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7.2 Limitations on the General Partner 

The General Partner shall not: 

(i) do any act in contravention of any applicable law or regulation or any 
provision of this Agreement; 

(ii) possess Partnership property for other than a Partnership purpose; 

(iii) admit any Person as a general partner of the Partnership except as 
permitted under Section 9.7 of this Agreement or the Partnership Act; and 

(iv) admit any Person as a Limited Partner, except as permitted under 
Section 4.4 or ARTICLE IX of this Agreement or the Partnership Act. 

7.3 Indebtedness 

The Partnership, either directly or indirectly through the Project Entity or other Special Purpose 
Entity, expects to utilize leverage to, among other things, enhance total returns to its Partners.  The General 
Partner may in its sole discretion structure the terms and uses of indebtedness as it deems appropriate, 
including without limitation with the Partnership, Project Entity or Special Purpose Entity as the borrower 
for construction or property development loans, for meeting operational needs, for funding current or 
anticipated expenses, for incurring indebtedness to pay off construction or other loans, for other refinance 
or takeout loans, or for other purposes at the discretion of General Partner.   

The General Partner will have discretion to incur, or cause to be incurred, secured and/or 
unsecured debt.  The General Partner (or an affiliate thereof) may provide for limited guarantees for 
recourse loans if required by lenders.  Under no circumstance will Limited Partners, other than the General 
Partner, assume liabilities or recourse in excess of their total capital commitments to this Partnership. 

7.4 Effective General Partner Action 

Any action required to be taken by a General Partner hereunder shall be deemed taken when 
approved in writing or orally by the General Partner. 

7.5 Delegations and Responsibilities 

The General Partner may, by written resolution, delegate to one or more Persons the responsibility 
of performing certain duties or obligations on behalf of the Partnership, subject to such restrictions, 
limitations and directions as the General Partner may then specify.  Such Persons shall have the authority 
and rights so delegated, and shall act subject to such limitations as may be imposed by the General Partner. 

7.6 Conflicts of Interest 

While the General Partner intends to avoid situations involving conflicts of interest where possible 
and as not otherwise disclosed in this Agreement or the Offering Memorandum, each Limited Partner 
acknowledges that there may be situations in which the interests of the Partnership may conflict with the 
interests of the General Partner or any other Covered Related Party, including the conflicts of interest 
described in the Offering Memorandum including without limitation that the owner of the Property, the 
General Partner and Manager are related parties and/or Affiliates.  Each Limited Partner agrees that the 
activities of the General Partner and any other Covered Related Party specifically authorized by, 
contemplated by or described in this Agreement, or referred to in the Offering Memorandum, may be 
engaged in or with by the General Partner or any such Covered Related Party and will not, in any case or 
in the aggregate, be deemed a breach of this Agreement or any duty owed by any such Covered Related 
Party to the Partnership or to any Partner under this Agreement or any law or regulation. 
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7.7 Expenses and Fees 

(a) Partnership Expenses.  The General Partner shall cause the Partnership, the 
Project Entity or Special Purpose Entity, as applicable, to pay all Partnership Expenses.   If, at any time, 
the General Partner, or any Affiliate thereof (including the Project Entity or Manager), advances monies to 
cover any Partnership Expenses, including pre-formation costs, the General Partner (or such Affiliate) shall 
promptly be reimbursed for such advances upon tendering to the Partnership invoices or other written 
evidence of the expenses so incurred.  Partnership Expenses, including without limitation those listed in 
Section 7.7(b)-(f) below, shall be payable and current before any Distributions of Net Cash Flow are made 
to Limited Partners pursuant to Section 6.1 above. 

(b) Investment Management Fees.  Solely in consideration for the management of the 
Partnership, the General Partner shall be entitled to receive investment management fees (the “Investment 
Management Fees”).  The Investment Management Fees shall be paid by the Partnership to the General 
Partner.  The Investment Management Fees shall be equal to 0.25% per annum of the greater of (i) the 
Limited Partners’ aggregate total Capital Contributions, (ii) the fair market value of the Partnership based 
on net operating income, or (iii) the book value of the Partnership based on historical costs.  All Investment 
Management Fees shall be paid quarterly in advance commencing on the date of the Initial Closing (and, 
with respect to any Additional Limited Partner admitted at any Subsequent Closing, the date of such 
Subsequent Closing) and no later than thirty days after the end of each quarter thereafter.  Investment 
Management Fees shall be computed as of the end of the applicable quarter and prorated to account for 
any partial quarter.   

(c) Asset Management Fees.  Asset management fees equal to 1.25% per annum of 
the greater of (i) the Limited Partners’ aggregate total Capital Contributions, (ii) the fair market value of the 
Partnership based on net operating income, or (iii) the book value of the Partnership based on historical 
costs (“Asset Management Fees”) will be paid to the Manager for the management of the Partnership and 
the Project Entity.  The Asset Management Fees will be calculated and paid quarterly at the commencement 
of each calendar quarter. 

(d) Development Management Fees.  To the extent the Manager or its Affiliates 
provides development or construction management services to the Project Entity, the Manager or its 
Affiliates will be paid a fee equal to 5.00% of the total cost of the design, architectural fees, engineering 
fees, legal fees, other professional fees, permitting, demolition, construction, improvement, renovation, 
rehabilitation, development, redevelopment, subdividing, repurposing, rezoning, interior improvements, 
automation or other equipment, and/or other similar costs related thereto for the Property (“Development 
Management Fees”).  The Development Management Fees will be calculated and payable on no more 
than a monthly basis and no less than on a quarterly basis. 

(e) Property Management Fees.  The Manager or an Affiliate and/or a designee of 
Manager will provide property management services with respect to the Property and will receive a property 
management fee equal to 6% of gross property rental amounts received from the managed Property for the 
preceding month (“Property Management Fees”).  The Property Management Fees will be calculated and 
payable on no more than a monthly basis and no less than on a quarterly basis. 

(f) Other Related-Party Transactions.  In addition to the specific arrangements 
authorized by the terms of this Agreement, the Partnership and the Project Entity may enter into other 
transactions with Covered Related Parties, to render services to the Partnership, and to pay compensation, 
fees or other consideration in respect to such transactions, if such compensation is based on market rates 
for the services provided. 

7.8 Loans From General Partner, Manager and Affiliates 

The General Partner or its Affiliates may, but will not be obligated to, make loans to the Partnership 
to fund the Partnership’s expenses or expenses of the Project Entity to the extent not paid with Capital 
Contributions from the Partners, loans from other lenders, and revenues derived from operations or other 
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revenue generating events, such as the sale or refinancing of the Property.  If any such loan is made, it will 
be upon the following terms: 

(a) the outstanding principal balance shall bear interest at a fixed market interest rate 
in effect when the loan is first made with all accrued, but unpaid interest being compounded annually; 

(b) the loan may be secured by liens against all or a portion of the Property or other 
assets of the Partnership or Project Entity; provided, however, that such liens will not be granted if prohibited 
by the terms of the senior secured indebtedness, if any; 

(c) unless the lender otherwise agrees, the repayment of the loan will have priority 
over the payment of any Distributions to the Partners, in such capacities, and no such Distributions may be 
made, until such loan has been retired in full; 

(d) unless the lender otherwise agrees, such loan shall be payable to the lender at 
any time upon demand;  

(e) unless otherwise agreed, the outstanding principal balance, together with all 
accrued, but unpaid interest, shall be paid, as soon as possible, out of any revenues or monies otherwise 
available to the Partnership or Project Entity as the case may be for payment of its obligations;  

(f) all payments shall be applied first against accrued, but unpaid interest and then 
against the outstanding principal balance;  

(g) the loan may contain other terms and conditions which the General Partner 
considers to be customary for similar borrowings; and 

(h) will have no prepayment penalty. 

7.9 Consideration of Separate Circumstances 

The Partners recognize that the differing financial, regulatory, tax and other status and 
circumstances of the Partners may give rise to conflicts of interest among the Partners with regard to 
selection of investments, disposition of assets, making of tax elections or other Partnership matters.  The 
General Partner shall not be required to take into consideration the separate status or circumstances of 
any Partner or group of Partners when making decisions or taking action with respect to the Partnership or 
its business. 

7.10 Partner Voting Rights; Partner Meetings 

(a) General.  Except as expressly provided for herein, the Partners are not entitled to 
vote on, consent to or approve any action affecting the Partnership. 

(b) Written Consents.  With respect to any matter that is to be voted on, consented to 
or approved by Partners, the Partners may take such action without a meeting, without prior notice and 
without a vote if a consent or consents in writing, setting forth the action so taken, shall be signed by the 
Partners having not less than the minimum number of votes that would be necessary to authorize or to take 
such action at a meeting at which all Partners entitled to vote thereon were present and voted. 

(c) Voting.  Partners may vote in person or by proxy, and such proxy may be granted 
in writing, by means of electronic transmission or as otherwise permitted by applicable law.  Consent 
transmitted by electronic transmission by a Partner or a Person or Persons authorized to act for a Partner 
shall be deemed to be written and signed. 
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(d) Meetings.  The Partnership is not required, and does not expect, to hold annual or 
other regular meetings.  However, meetings of the Partners may be called at any time by the General 
Partner upon not less than ten days’ but no more than 10 days’ written notice to all Partners.  Such notice 
shall set forth the purpose for the meeting and identify any matters that are to be submitted to a vote of the 
Partners at such meeting.  A written waiver of notice executed by the Partner entitled to receive notice, 
whether before, at or after the time stated in the notice, shall be equivalent to the giving of such written 
notice.  Furthermore, attendance at the meeting shall constitute a waiver of any required notice, unless, 
before any business is conducted at the meeting, the Partner objects to the meeting because of the failure 
to provide proper notice to the Partners.  With respect to any matter that is to be voted on by Partners, the 
Partners may vote in person or by proxy, and such proxy may be given in writing, by means of electronic 
transmission or as otherwise permitted by applicable law.  Unless otherwise expressly set forth herein, 
Partners shall be deemed to have approved any action submitted to them for approval, if such action is 
approved by the General Partner and a Majority-in-Interest of the Limited Partners. 

(e) Approval Rights.  The Partnership shall not take any of the following actions, 
unless approved by the General Partner and a Majority-in-Interest of the Limited Partners: 

(i) amend the terms of this Agreement, except as permitted under this 
Agreement, including without limitation Section 13.2; or 

(ii) authorize the Partnership to merge, consolidate or otherwise participate 
in a reorganization with any third party. 
 

ARTICLE VIII 
CERTAIN OTHER AGREEMENTS AMONG PARTNERS 

8.1 Commercially Reasonable Efforts 

Subject to the terms and conditions of this Agreement, each Limited Partner shall use commercially 
reasonable efforts to take or cause to be taken all actions and to do or cause to be done all things necessary 
or desirable to fulfill its obligations as expressly set forth in this Agreement.  Furthermore, nothing in this 
section shall be construed to impose upon any Partner any obligation, unless expressly set forth in this 
Agreement, to fulfill the obligations of any other Limited Partner. 

8.2 Tax Representative; Partnership Records 

(a) Tax Representative and Tax Decisions and Responsibilities.  The General Partner 
shall designate the individual who will be the “partnership representative” of the Partnership for purposes 
of the Partnership Tax Audit Rules (the “Tax Representative”).  The General Partner shall (i) at the 
Partnership’s expense, prepare and properly file all tax returns of the Partnership with the appropriate 
Taxing authorities or direct the Partnership's officers to so do; and (ii) notify the other Partners, within 30 
days after it receives any notice from the IRS or any state, local or foreign Taxing authority, of any 
administrative or judicial Proceedings with respect to an examination of, or material adjustments that are 
proposed to be made to the income, deductions, gains, losses or credits of the Partnership.  The General 
Partner and the Tax Representative shall be entitled to reimbursement from the Partnership for reasonable 
costs that they incur in performing their duties relating to Partnership-related taxes (and any other taxes 
that are within the scope of the Partnership Tax Audit Rules).  Unless otherwise provided for herein, the 
General Partner shall have the right to determine what Tax elections will be made.   

(b) Notice.  Each Partner shall notify the General Partner, within 30 days, after it 
receives any information document request from the IRS or any state, local or foreign Tax authority, relating 
to such Partner’s Units.  Each Partner shall also be required to inform the Partnership of any changes in its 
contact information for at least four years after the last taxable year in which the Partner is a Partner of the 
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Partnership. The General Partner may extend this period by providing notice to the Partner in the event that 
the IRS or other tax authority commences an examination under the Partnership Tax Audit Rules. 

(c) Indemnity.  In addition to any indemnification provided by ARTICLE XI of this 
Agreement, the Partnership shall, to the fullest extent permitted by applicable law, indemnify, defend and 
hold harmless the General Partner, the Tax Representative, their Affiliates and their respective 
stockholders, officers, partners, directors, members, managers, agents and employees, and each 
representative from, against and with respect to any Liabilities arising out of or in connection with the duties 
of the Tax Representative, except to the extent that it is finally judicially determined that such Liabilities 
arose out of or were related to actions or omissions constituting bad faith, fraud, violation of law or 
intentional misconduct.  The Partnership shall reimburse the General Partner and the Tax Representative 
for their reasonable legal and other expenses incurred in connection with defending any claim with respect 
to such Liabilities if the General Partner and Tax Representative (as applicable) agrees to reimburse 
promptly the Partnership for such amounts if it is finally judicially determined that the General Partner and 
Tax Representative (as applicable) was not entitled to indemnity hereunder. 

(d) Allocations and Treatment of Partnership Tax Payments.  The General Partner 
shall have the authority to make any allocations that need be made with respect to adjustments made under 
the Partnership Tax Audit Rules, including each Partner's share of tax or other amount that the Partnership 
is required to pay, and allocations relating to adjustments under Section 6225(a)(2) that do not result in an 
"imputed underpayment" or other amount that must be paid by the Partnership.  For income tax purposes, 
any amount paid by the Partnership under the Partnership Tax Audit Rules shall be treated as a liability of 
the Partners, not as a liability or expense of the Partnership, and shall be governed by Section 6.2. 

8.3 Partnership For Tax Purposes 

The Partners intend for the Partnership to be regarded as a limited partnership under the 
Partnership Act (and not to be considered or deemed any other form of legal entity recognized under the 
laws of the State of Delaware).  The Partners hereby agree that, except to the extent that the provisions of 
the Partnership Act cannot be altered or changed by the Certificate or this Agreement, where the provisions 
of the Certificate or this Agreement conflict with the provisions of the Partnership Act, the provisions of the 
Certificate and this Agreement shall control.  With respect to any matter not provided for in the Certificate 
or this Agreement, or to the extent that the provisions of the Partnership Act cannot be altered or changed 
by the Certificate or this Agreement, the provisions of the Partnership Act shall apply.  The Partners intend 
for the Partnership to be classified as a partnership for Federal and, to the extent applicable, state, and 
local income taxation and not as an association taxable as a corporation.  No Partner shall take any action 
inconsistent with the treatment of the Partnership as a limited partnership under the Partnership Act and as 
a partnership for tax purposes, and this Agreement shall not be construed to suggest otherwise. 

8.4 Reports and Audits 

(a) Financial Statements.  The General Partner shall cause the Partnership to prepare 
and deliver to all Partners the following financial statements: 

(i) quarterly unaudited financial statements no later than 60 days after the 
end of each fiscal quarter; and 

(ii) annual audited financial statements no later than 120 days after the end 
of each Fiscal Year. 

Such financial statements shall include an income statement, a cash flow statement, a statement 
of equity and a balance sheet for the Partnership, for the stipulated period and as of the end of such fiscal 
period.  Such financial statements will also include a summary list of the Partnership’s assets and, if assets 
are disposed of within the applicable fiscal period, summary information regarding the results of the 
disposition. 
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(b) Tax Returns.  At the expense of the Partnership, the General Partner shall use 
commercially reasonable efforts to cause to be prepared and furnished, within 70 days after the end of each 
Fiscal Year (subject to reasonable delays in the event of the late receipt by the General Partner of any 
necessary financial information from third parties), to each Partner that held Units in the Partnership at any 
time during such Fiscal Year, a Schedule K-1 and such other information with respect to the Partnership as 
may be necessary for the preparation of (i) such Partner’s U.S. Federal income tax returns, including a 
statement showing each Partner’s share of income, loss, deductions, gain and credits for such Fiscal Year 
for U.S. Federal income tax purposes, and (ii) such state and local income tax returns as are required to 
be filed by such Partner as a result of the Partnership’s activities in such jurisdiction. 

(c) Audit.  The books and records of the Partnership shall be audited as of the end of 
each Fiscal Year by a firm of independent certified public accountants selected by the General Partner (the 
“Accountants”).  The General Partner shall furnish or cause to be furnished to each Partner, within 
120 days after the end of each Fiscal Year, a written statement containing a report of the Accountants 
setting forth a balance sheet of the Partnership and the net income or net loss for such Fiscal Year. 

8.5 Confidentiality 

(a) Limited Partner Obligations.  Without the prior written consent of the General 
Partner, each Limited Partner agrees to keep strictly confidential and not to use (other than for purposes 
reasonably related to its Interest in the Partnership or for purposes of filing such Limited Partner’s Tax 
returns or for other routine matters required by law) nor to disclose to any Person, any information, or matter 
relating to the Property, the Partnership, the General Partner, the Project Entity, the Manager, or any of 
their respective Affiliates (other than disclosure to such Limited Partner’s employees, accountants, or 
attorneys (including for an ERISA Partner, such Persons as are necessary for the proper administration of 
the ERISA plan) responsible for matters relating to the Partnership or to any other Person approved in 
writing by the General Partner (each such Person being hereinafter referred to as an “Authorized 
Representative”)); provided, that such Limited Partner and its Authorized Representatives may disclose 
any such information to the extent that (i) such information has become generally available to the public 
other than as a result of the breach of this Section 8.5 by such Limited Partner, or any of its Authorized 
Representatives, or (ii) such disclosure is, in the opinion of legal counsel to such Limited Partner or 
Authorized Representatives, required to comply with any law, order, regulation, or ruling applicable to such 
Limited Partner.  Prior to making any disclosure required by law, each Limited Partner shall, unless 
otherwise prohibited by law or regulation or judicial process, notify the General Partner that it intends to 
make such disclosure, and use reasonable efforts to provide the Partnership a reasonable opportunity to 
challenge such disclosure at the Partnership’s sole cost and expense.  Each Partner agrees and 
acknowledges that this Agreement, the terms of the Partnership and information provided by the 
Partnership or the General Partner or the Manager with respect to the Partnership, the Property or any 
entity through which the Partnership holds the Property has been made constitute proprietary trade secrets 
and confidential financial and commercial information, and that disclosure of any such information could 
cause significant competitive harm to the Partnership and the Partners.  Prior to any disclosure to any 
Authorized Representative, each Limited Partner shall require such Authorized Representative to agree in 
writing, for the benefit of the Partnership, to the obligations of such Limited Partner set forth in this 
Section 8.5(a); provided that the requirements of this sentence shall not apply to any Authorized 
Representative who is an employee or professional advisor under a general duty or agreement to keep 
disclosed information confidential.  Notwithstanding anything in this Agreement to the contrary, for purposes 
of Treasury Regulations Section 1.6011-4(b)(3)(i), each Limited Partner (and any employee, 
representative, or other agent of such Limited Partner) may disclose to any and all persons, without 
limitation of any kind, the U.S. Federal income tax treatment and tax structure of the Partnership or any 
transaction undertaken by the Partnership, it being understood and agreed, for this purpose, that (i) the 
name of, or any other identifying information regarding (x) the Partnership or any existing or future investor 
(or any Affiliate thereof) in the Partnership, or (y) any investment or transaction entered into by the 
Partnership, (ii) any performance information relating to the Partnership or its investments, and (iii) any 
performance or other information relating to previous funds, or investments sponsored by the Manager, the 
General Partner, or any Affiliate thereof, does not constitute such Tax treatment or Tax structure 
information. 
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(b) Withholding.  The General Partner may, to the maximum extent permitted by 
applicable law, keep confidential from any Limited Partner any information the disclosure of which (i) the 
Partnership or the General Partner is required by law, agreement or otherwise to keep confidential, or (ii) the 
General Partner reasonably believes may have an adverse effect on (x) the Partnership’s (or any of its 
Affiliates’) ability to entertain, negotiate, or consummate any proposed investment or any transaction directly 
or indirectly related to, or giving rise to, such investment, (y) the Partnership, the General Partner or any of 
their respective Affiliates, or (z) any investment, proposed investment, or any other information that the 
General Partner reasonably believes to be in the nature of trade secrets or the disclosure of which the 
General Partner in good faith believes is not in the best interest of the Partnership, or could damage the 
Partnership or its business, or that the Partnership is required by law or by agreement with a third party to 
keep confidential, including, without limitation, the location or identity of the Property set forth on the 
schedules of any reports to be delivered to the Limited Partners. 

(c) Disclosure by General Partner.  Each Limited Partner acknowledges that the 
General Partner may, to the extent required by applicable law and regulation (including any anti-money 
laundering or anti-terrorist laws or regulations), or otherwise deemed advisable by the General Partner 
(including in connection with making any investment), disclose information about the Partnership and the 
Limited Partners, including, the identity of Limited Partners, and each Limited Partner shall provide the 
General Partner, promptly upon request, all information that the General Partner reasonably deems 
necessary to comply with such laws and regulations. 

8.6 No Contractual Appraisal Rights 

No Partner or Transferee shall have any contractual appraisal rights as to its Interest in the 
Partnership that might arise in connection with any amendment of this Agreement, any merger or 
consolidation in which the Partnership is a constituent part to the merger or consolidation, any conversion 
of the Partnership into another business form, any transfer to or domestication in any jurisdiction by the 
Partnership, or the sale of all or substantially all of the Partnership’s assets. 

8.7 Conflicts of Interest; Other Activities 

The General Partner and each Limited Partner and their respective, direct and indirect, 
shareholders, Affiliates, officers, directors, members, partners, employees and agents shall not be 
precluded from engaging in or pursuing (and are hereby expressly authorized and permitted to engage in 
and pursue), directly or indirectly, any interest in other business ventures of every kind, nature or 
description, independently or with others, whether such ventures are competitive with the business of the 
Partnership or otherwise.  Without limiting the foregoing, the General Partner and any, direct or indirect, 
shareholder, Affiliate, officer, director, member, manager, limited or general partner, employee or agent of 
the General Partner shall be entitled to serve as the general partner of or manage any other partnership, 
property or account of any kind whether or not such other partnership or account engages in the same 
activities as the activities of the Partnership.  Neither the Partnership nor any Partner shall have any right 
by virtue of this Agreement or the partnership relationship created hereby in or to any other ventures or 
activities of the General Partner or its Affiliates (or any their respective, direct and indirect, shareholders, 
Affiliates, officers, directors, members, partners, employees and agents) or to the income or proceeds 
derived therefrom. 

8.8 Co-Investments 

In connection with any transaction that requires or permits a larger investment than the General 
Partner deems appropriate for the Partnership, the General Partner may (but shall not be required to) offer 
to third parties, including but not limited to certain Limited Partners, the opportunity to co-invest with the 
Partnership on such terms and conditions as the General Partner determines. 
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8.9 Investments by Partners and Non-Reliance on Tax Benefits 

Each Limited Partner acknowledges and agrees that it will not be eligible for any Opportunity Zone-
related tax benefits (“Opportunity Zone Tax Benefits”) unless it invests eligible capital gains in the 
Partnership within a 180-day investment window pursuant to Code Section 1400Z-2(a)(1)(A) and the 
General Partner accepts such investment within such investment window, which the General Partner is not 
obligated to do, and the Limited Partner makes certain elections, including a valid election for the 
Opportunity Zone Tax Benefits to apply.  In addition, a Limited Partner may be required to report information 
to the IRS or other tax agency, or report information to the Partnership, in order to comply with the rules 
that apply with respect to Opportunity Zone Tax Benefits.  It is each Limited Partner’s sole responsibility to 
ensure that its capital contributions are made during this 180-day window, and if accepted by the General 
Partner during that window, that the Limited Partner makes any elections that must be made in order to 
achieve the intended Opportunity Zone Tax Benefits, and to properly report any information to the IRS, 
other tax agency, or the Partnership.  Each Limited Partner further acknowledges and agrees that there 
shall be no assurance that the General Partner, Manager, Project Entity, a Special Purpose Entity and/or 
their respective Affiliates, employees, directors, representatives, and/or managers will take such actions 
necessary for the Partnership to qualify as a qualified opportunity fund or for the Project Entity or a Special 
Purpose Entity to qualify as a qualified opportunity zone business.  As such the Limited Partners 
acknowledge and agree that they might lose some or all of the tax benefits to which they might otherwise 
be entitled by investing qualified capital gains in the Partnership during the 180-day window and agree to 
hold harmless and take no action against the General Partner, Manager, Project Entity, a Special Purpose 
Entity or their respective Affiliates, employees, directors, representatives, or managers for any of their 
respective acts or omissions which result in the Limited Partner losing any such tax benefits.  In addition, 
throughout the life of the Partnership, the Partnership or General Partner or Manager or their respective 
Affiliates, employees, directors, representatives, and/or managers may engage in various actions that result 
in additional tax to investors, thereby degrading the potential tax benefits described herein. 

ARTICLE IX 
TRANSFERS; WITHDRAWALS AND RELATED RIGHTS 

9.1 Limitations on Transfer 

No Partner shall be entitled to Transfer, directly or indirectly, any of its Units in the Partnership: 

(a) unless the Transfer: 

(i) is approved by the General Partner under Section 9.2, in which event the 
Transferee will be admitted to the Partnership as a Substitute Limited Partner; 

(ii) constitutes an Involuntary Transfer under Section 10.1, in which event 
such Transfer will trigger the remedies set forth in Section 10.1; or 

(iii) is permitted pursuant to any of the other terms of ARTICLE X; and 

(b) unless the Transfer satisfies each of the conditions in Section 9.3, unless the 
compliance with such conditions has been waived by the General Partner. 

Any attempted Transfer in violation of the restrictions set forth in this Section 9.1 shall be null and 
void ab initio and of no force or effect to the maximum extent allowed by law. 

9.2 Transfers Approved by General Partner 

All Transfers of Units must first be approved in writing by the General Partner.  The General Partner 
has sole and complete discretion to approve or deny a Partner’s Transfer of Units for any reason or no 
reason.   If a Transfer of Units is approved, any Person acquiring such Units shall be admitted to the 
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Partnership as a substitute limited partner (the “Substitute Limited Partner”) entitled to exercise all of the 
rights of a limited partner under this Agreement.   

9.3 Restrictions Applicable to All Transfers 

(a) Written Notice to Partnership.  The Partnership shall receive the following notices 
of any Transfer: 

(i) a Partner shall notify the Partnership in writing no later than 30 days prior 
to any proposed Transfer by such Partner.  If a Partner transfers its Units  in a taxable transaction and 
elects to adjust the basis of such Partner’s Interest under Code Section 1400Z-2(e), then such Partner shall 
also, within 10 Business Days following such transfer, notify the General Partner of such election and such 
adjustment in accordance with applicable IRS forms and instructions (and provide any other information 
relating to such transfer as is requested by the General Partner); or 

(ii) no later than 30 days after an Involuntary Transfer, the Person(s) 
acquiring the Interest so involuntarily Transferred shall give written notice to the Partnership.  The written 
notice provided to the Partnership under this Section 9.3(a) shall provide to the General Partner sufficient 
information to allow it to make the determinations that the General Partner is entitled to make under 
Section 9.3(b). 

(b) Generally Applicable Transfer Restrictions.  Notwithstanding anything in 
this ARTICLE IX to the contrary, no Transfer of Units, whether voluntary or involuntary, shall be valid or 
effective as to the Partnership, unless the General Partner determines, in its sole discretion, to permit the 
transfer and provided that the Transfer does not: 

(i) require registration of any Units in the Partnership under any securities 
laws of the United States of America, any state or any other jurisdiction; 

(ii) subject the Partnership or any of its Partners to registration under any 
securities or commodities laws of the United States of America, any state or any other jurisdiction; 

(iii) pose a material risk that the Partnership will be treated as a “publicly 
traded partnership” within the meaning of Section 7704 of the Code and the regulations promulgated 
thereunder or make the Partnership ineligible for “safe harbor” treatment under Section 7704 of the Code 
and the regulations promulgated thereunder;  

(iv) cause all or any portion of the assets of the Partnership to be treated as 
“plan assets” of any ERISA Partner for purposes of Title I of ERISA or Section 4975 of the Code; 

(v) violate or be inconsistent with any representation or warranty made by 
the Transferor at the time the Transferor subscribed for or acquired the Units being Transferred;  

(vi) violate or cause the Partnership or the General Partner to violate or 
become subject to registration under, as applicable, the Securities Act, the Exchange Act of 1934, the 
Investment Company Act of 1940, the Investment Advisers Act of 1940, ERISA, the Code or the laws, rules, 
regulations, orders and other directives of any Governmental Entity;  

(vii) result in the reassessment for property tax purposes of any real property 
owned by the Partnership or by any Special Purpose Entity;  

(viii) result in a breach or violation of any transfer restrictions contained in any 
loan documentation (and/or guaranty) relative to any indebtedness encumbering all or any portion of the 
property of the Partnership, any Special Purpose Entity and/or any other agreement binding upon the 
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Partnership, any Special Purpose Entity, unless such Transfer restrictions are waived by the General 
Partner, the applicable lender and/or the parties to such agreement, as the case may be. 

(c) Documents.  The Partnership shall receive from the Transferee (i) such 
documents, instruments, and certificates as may be requested by the General Partner, pursuant to which 
such Transferee shall agree to be bound by this Agreement, (ii) a certificate duly executed by the 
Transferee to the effect that each of the representations, warranties, and acknowledgments set forth in the 
Subscription Agreement are (except as otherwise disclosed to the General Partner) true and correct with 
respect to such Person as of the date of such assignment, and that the Transferee agrees to be bound by 
each of the agreements, covenants, and acknowledgments in the Subscription Agreement as if it were a 
party thereto, (iii) a completed suitability statement in the form contained in the Subscription Agreement as 
relevant to the proposed Transferee, (iv) such other documents, opinions, instruments and certificates as 
the General Partner shall request, and (v) a counterpart of this Agreement executed by or on behalf of such 
Person. 

(d) Designation of Single Representative.  If the Transfer would result in the joint or 
multiple ownership of the Units to be Transferred, the General Partner may require the designation of a 
single representative to represent the entire Transferred Units for the purpose of receiving all notices which 
may be given, and all payments which may be made under this Agreement, and for the purpose of 
exercising all other rights exercisable as to such Transferred Units under the provisions of this Agreement. 

(e) Expenses.  The Transferee shall be responsible for paying all expenses (including 
attorney fees) incurred by the General Partner in ensuring that the Transfer is in compliance with all the 
terms and conditions of this ARTICLE IX.  Until such amounts have been paid, such Person shall not be 
entitled to any of the rights, privileges or interests of either a Transferee or limited partner, as the case may 
be, under this Agreement. 

(f) No Release of Liability.  The Transfer of Units shall not relieve the Transferor from 
any Liability that it may owe to the Partnership, whether for unpaid Capital Contributions or other obligations, 
unless the Transferor is released in writing by the Partnership from such Liability. 

9.4 Rights and Obligations of Transferee 

Any Person who acquires Units in the Partnership by Transfer shall hold such Units as a Transferee 
(whether or not such Person was already a partner of the Partnership), unless the General Partner consents 
to the holding of such Units as a partner of the Partnership, in which event it shall acquire such Units as a 
partner of the Partnership.  Each Transferee shall be bound and be subject to all of the restrictions 
applicable to a partner of the Partnership, including but not limited to the restrictions of ARTICLE IX 
and ARTICLE X.  In addition, a Transferee shall be entitled, as to the Units acquired (and only to the extent 
such rights were Transferred), only to share in such Profits and Losses, to receive such Distribution or 
Distributions, and to receive such allocation of income, gain, loss, deduction or credit, or similar item, to 
which the prior holder of the Units was entitled.  Such Transferee shall not be entitled to exercise any rights 
or powers of a Partner.  Furthermore, if at the time the Transferee acquires any such Units, the Person 
previously holding such Units was obligated to make any further Capital Contributions to the Partnership 
with respect to the Units so Transferred, the Transferee will be similarly obligated to make such Capital 
Contributions to the Partnership, when and as required by the terms of this Agreement, and, if failing to do 
so, will be subject to the same consequences as would have applied to the Partner first acquiring such 
Units directly from the Partnership.  A Person who permits all or part of its Units to be Transferred to a 
Transferee shall remain, unless the General Partner otherwise provides, liable for any and all obligations 
due and owing to the Partnership as to the Units so Transferred (including the obligation to make additional 
Capital Contributions to the Partnership), even though the Transferee also becomes obligated for the 
performance of such obligations. 



 

 -35-  
 

9.5 Election; Allocations Between Transferor and Transferee 

Upon the death of a Partner, the Transfer of Units of any Partner or the Distribution of any property 
of the Partnership to a Partner, the Partnership may file, in the sole discretion of the General Partner, an 
election in accordance with applicable Regulations, to cause the basis of the Partnership property to be 
adjusted for Federal income tax purposes as provided by Code Sections 734 and 743.  Upon the Transfer 
of Units of a Partner as hereinabove provided, Profits and Losses shall be allocated between the Transferor 
and Transferee on the basis of any computation method as is selected in the sole discretion of the General 
Partner, provided such computation method is in conformity with the methods prescribed by Regulation 
Section 706 and Regulation Section 1.706-1(c)(2)(ii). 

9.6 Waiver of Withdrawal and Purchase Rights 

Except in the case of any Transfer permitted in accordance with this Agreement, no Limited Partner 
may voluntarily withdraw, resign or retire from the Partnership without the written consent of the General 
Partner.  Each Limited Partner hereby waives any and all rights such Person may have to withdraw, resign 
or retire from the Partnership under the Partnership Act, this Agreement or any other law, as well as the 
right to receive upon any such withdrawal, resignation or retirement any Distribution or payment from the 
Partnership with respect to such Person’s Units in the Partnership.  In furtherance of the foregoing, each 
Limited Partner hereby waives any and all rights such Limited Partner may have to withdraw, retire and/or 
resign from the Partnership pursuant to Section 17-603 of the Partnership Act and hereby waives any and 
all rights such Limited Partner may have to receive the fair market value of such Limited Partner’s Units 
upon such resignation and/or withdrawal pursuant to Section 17-604 of the Partnership Act. 

9.7 Assignments and Withdrawal of General Partner 

Without the consent of Limited Partners with of over fifty percent (50%) of the aggregate Voting 
Interests of all Limited Partners, the General Partner shall not have the right to assign, pledge or otherwise 
transfer its interest as the general partner of the Partnership and the General Partner shall not have the 
right to withdraw from the Partnership; provided that, without the consent of the Limited Partners, the 
General Partner may, at the General Partner’s expense, do the following: (i) assign its rights under this 
Agreement in its entirety or delegate certain of its duties under this Agreement to any of its Affiliates, 
including the Manager or Project Entity, to the extent such assignment is permitted by the Act; and/or (ii) 
be reconstituted as or converted into a corporation or other form of entity (any such reconstituted or 
converted entity being deemed to be the General Partner for all purposes hereof) by merger, consolidation 
or otherwise so long as such reconstitution or conversion does not have adverse tax or legal consequences 
for the Limited Partners. 

In the event of an assignment or other transfer of all of its interest as a general partner of the 
Partnership in accordance with this Section 9.7, the General Partner’s assignee or transferee shall be 
substituted in its place as general partner of the Partnership and the General Partner shall withdraw as a 
general partner of the Partnership. 

ARTICLE X 
REDEMPTION AND WITHDRAWAL 

10.1 Involuntary Transfers 

(a) Definition of Involuntary Transfers.  For purposes of this Agreement, the 
occurrence of any of the following events with respect to a Partner shall be an “Involuntary Transfer”: 

(i) the Bankruptcy of a Partner;  
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(ii) in the case of a Partner who is a natural person, the death of the Partner 
or the entry of an order by a court of competent jurisdiction adjudicating the Partner incompetent to manage 
the Partner’s personal estate, or a Transfer pursuant to a dissolution of the Partner’s marriage;  

(iii) in the case of a Partner who is acting as a Partner by virtue of being a 
trustee of a trust, the termination of the trust (but not merely the substitution of a new trustee); 

(iv) in the case of a Partner that is a separate entity other than a corporation, 
the dissolution and commencement of winding up of the separate entity;  

(v) in the case of a Partner that is a corporation, the filing of articles of 
dissolution or their equivalent for the corporation, or the revocation of its charter;  

(vi) in the case of an estate, the distribution by the fiduciary of the estate’s 
entire interest in the Partnership; or 

(vii) if the Partner is organized as a legal entity whose interests may be legally 
and beneficially owned by more than one Person, any Transfer of an interest in such entity that results in a 
Change in Control as relates to such entity; provided, however, for purposes of applying the limitations of 
this subparagraph, a Change in Control will also be deemed to occur if Persons owning the voting securities 
of the Partner, at the time the Partner is admitted to the Partnership, do not continue to hold at least 50% 
of such entity’s voting securities at any time in the future, unless the General Partner consents to such 
arrangement. 

(b) Notice of Involuntary Transfer.  If there is an Involuntary Transfer, the party or 
parties acquiring the Units so Transferred shall provide to the Partnership written notice of such Involuntary 
Transfer no later than 30 days after the occurrence of the Involuntary Transfer. 

(c) Consequences of an Involuntary Transfer.  The occurrence of an Involuntary 
Transfer will trigger all of the following consequences: 

(i) the Transferee will be bound by the terms of this Agreement, whether or 
not the Transferee agrees to be so bound in writing; 

(ii) the Transferee will have no voting rights as to the Units acquired through 
the Involuntary Transfer, and will hold such Units as a Transferee, and not as a partner of the Partnership, 
and the Transferee’s Units in the Partnership will be limited to the right to receive Distributions and 
allocations of Profits, Losses, income, gain, loss, deduction or credit or similar items, in respect to the Units 
so Transferred; and 

(iii) the Transferee shall be responsible for and shall pay when due (or shall 
reimburse the Partnership for) all out-of-pocket costs (including attorneys’ fees) incurred by the Partnership 
in responding to, dealing with, and exercising the Partnership’s rights under, this Section 10.1. 

10.2 Mandatory Withdrawal 

(a) Mandatory Withdrawal.  The General Partner may require, in its sole discretion, 
that any Limited Partner partially or completely withdraw as a limited partner of the Partnership, if the 
General Partner believes that the continued participation of such Partner in the Partnership may cause the 
Partnership or any Partner to violate any law or might be materially adverse to the interests of the 
Partnership or any Partner.  Such withdrawal shall become effective on such date as shall be specified by 
the General Partner.  The General Partner shall give written notice to such Partner of such required 
withdrawal at least five days prior to the effective date of such withdrawal.  The amount due to any such 
Limited Partner required to withdraw from the Partnership pursuant to this Section 10.2 shall be the Fair 
Value for such Limited Partner’s Units as of the effective date of the withdrawal as reasonably determined 
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(at the Partnership’s sole cost and expense) within 30 days by an MAI real estate appraiser or other 
recognized expert selected by the General Partner.  Notwithstanding the foregoing, no withdrawal of a 
Limited Partner pursuant to this Section 10.2 shall relieve such Limited Partner from liability to the 
Partnership for any breach of any representation, warranty or covenant made by such Limited Partner 
hereunder.  Payment of the Fair Value to any Limited Partner required to withdraw pursuant to this 
Section 10.2 shall be made in cash.  Subject to Section 7.3, the Partnership shall be permitted to and 
authorized to borrow as necessary to make any such cash payment to the withdrawn Limited Partner under 
this Section 10.2.   

(b) No Further Rights.  Once a Partner has withdrawn pursuant to this Section 10.2, 
such Partner shall have no further rights in respect of the Partnership. 

ARTICLE XI 
INDEMNIFICATION 

11.1 Indemnification 

(a) To the fullest extent permitted by applicable law, the Partnership shall indemnify, 
protect and hold wholly harmless, and the Limited Partners shall hold harmless, all Covered Related 
Parties, and the Partnership and each Limited Partner shall release each Covered Related Party from and 
against any and all Liabilities of whatever nature, including without limitation Liabilities incurred in 
investigating, preparing or defending any threatened, potential, pending or contemplated action (including 
any action to enforce this Section 11.1), claim, suit, inquiry, proceeding, investigation or appeal by or before 
any court, under arbitration, or any Governmental Entity, to which any Covered Related Party may become 
subject: 

(i) by reason of any act or failure to act or alleged act or failure to act (even 
if grossly negligent) performed or omitted to be performed in connection with the activities of the 
Partnership; 

(ii) by reason of acting in connection with the activities of the Partnership in 
any capacity or that it is or was serving at the request of the Partnership as a partner, member, shareholder, 
director, manager, officer, employee, consultant, management company or agent of any Person, including 
without limitation any Affiliate, the Project Entity, Manager or other Covered Related Party; or 

(iii) by reason of any other act or failure to act or alleged act or failure to act 
(even if grossly negligent) arising out of or in connection with the activities, directly or indirectly, of the 
Partnership, General Partner, Manager, Project Entity, other Special Purpose Entity, or any other Covered 
Related Party; 

(iv) by reason of any other act or failure to act or alleged act or failure to act 
(even if grossly negligent) arising out of or in connection with the activities, directly or indirectly, of obtaining 
or maintain the Partnership as a qualified opportunity fund or the Project Entity or Special Purpose Entity 
as a qualified opportunity zone business; 

except such Liabilities that are finally found by a court of competent jurisdiction to have resulted primarily 
from Disabling Conduct by the Covered Related Party seeking indemnification. 

(b) If any Covered Related Party is entitled to indemnification from any source other 
than the Partnership, including any insurance policy by which such Covered Related Party is covered, then 
the General Partner shall use commercially reasonable efforts to cause such Covered Related Party to 
seek indemnification from such other source prior to seeking indemnification from the Partnership, and the 
amount recovered by such Covered Related Party from such other source shall reduce the amount of the 
Partnership’s indemnification hereunder.   
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(c) The Partnership shall promptly reimburse (or advance to the extent reasonably 
requested) Covered Related Parties for reasonable legal and other expenses incurred in connection with 
investigating, preparing to defend or defending any claim, lawsuit or other proceeding (including any appeal) 
relating to any Liabilities for which the indemnified Person may be indemnified pursuant to this Section 11.1; 
provided, that, such Covered Related Party executes a written undertaking to repay the Partnership for 
such reimbursed or advanced expenses if, but only to the extent, it is finally judicially determined that such 
Covered Related Party is not entitled to the indemnification provided by this Section 11.1. 

(d) The termination of any proceeding by settlement shall be deemed not to create a 
presumption that the Covered Related Party involved in such settlement acted in a manner which 
constituted Disabling Conduct.  The indemnification provisions of this Section 11.1 may be asserted and 
enforced by, and shall be for the benefit of, each Covered Related Party, and each is hereby specifically 
empowered to assert and enforce such right, provided that any Covered Related Party who fails to take 
such actions as the General Partner may reasonably request in defending any claim or who enters into a 
settlement of any proceeding without the prior approval of the General Partner (which shall not be 
unreasonably withheld) shall not be entitled to indemnification provided in this Section 11.1.  The right of 
any Covered Related Party to the indemnification provided herein shall be cumulative of, and in addition to, 
any and all rights to which such Covered Related Party may otherwise be entitled by contract or as a matter 
of law or equity and shall extend to his or its heirs, successors, assigns and legal representatives. 

11.2 Contribution 

If for any reason the indemnity provided for in Section 11.1 is unavailable to a Covered Related 
Party (other than as a result of Disabling Conduct by the Covered Related Party), then the Covered Related 
Party shall be entitled to receive contributions to the amount paid or payable by such Covered Related 
Party as a result of such loss, claim, damage or liability in such proportion as is appropriate to reflect the 
relative benefits received by the Partnership, on the one hand, and the Covered Related Party on the other 
hand or, if such allocation is not permitted by applicable law, to reflect not only the relative benefits referred 
to above, but also any other relevant equitable considerations. 

11.3 Return of Distributions 

Notwithstanding any other provision of this Agreement, the General Partner may require the Limited 
Partners to return Distributions to the Partnership in an amount sufficient to satisfy all or any portion of the 
indemnification obligations of the Partnership pursuant to Section 11.1 above including Partnership 
obligations to indemnify the General Partner, Project Entity or associated Persons such as the Manager 
(such obligations and liabilities, “Partnership Liabilities”), whether such Partnership Liabilities arise before 
or after the last day of the term of the Partnership, or, with respect to any Limited Partner, before or after 
such Partner’s withdrawal from the Partnership.  Each Limited Partner shall return Distributions in respect 
of its share of any such Partnership Liability shall be in proportion to the Percentage Interest held by such 
Limited Partner at the time the General Partner notifies Limited Partners to return Distributions, provided 
however, that: (i) if, at that time of such notification the term of the Partnership has ended, a Limited 
Partner’s share of any such Partnership Liability shall be in proportion to the Percentage Interest held by 
such Limited Partner when the Partnership ended, and (ii) if, at that time of such notification a Limited 
Partner has withdrawn from the Partnership, Limited Partner’s share of any such Partnership Liability shall 
be in proportion to the Percentage Interest held by such Limited Partner at the time of withdrawal.  A 
Partner’s liability under this Section 11.3 is limited to an amount equal to the lesser of (x) 25% of all 
Distributions received by such Partner from the Partnership (excluding for this purpose any income tax 
treated as part of a Distribution pursuant to Section 6.2) and (y) 50% of the amount of such Partner’s Capital 
Commitment or, if fully committed, such Partner’s Capital Contribution.  For the avoidance of doubt the 
General Partner shall not be required to contribute or return any amount to the Partnership pursuant to this 
Section 11.3.  In addition to the foregoing, no Partner shall be required to return any Distribution to the 
Partnership after the earlier of (x) the third anniversary of its receipt of such Distribution and (y) the second 
anniversary of the last day of the term of the Partnership, provided that if at the end of such period there 
are any actions, claims, disputes, or other proceedings outstanding (“Claims”) that are still unresolved, 
then the General Partner shall notify the Partners in writing of the general nature of such Claims and an 
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estimate of the amount of Distributions that may be required to be returned pursuant to this Section 11.3 
and the obligation of the Partners to return Distributions pursuant to this Section 11.3 shall be extended 
with respect to each such Claim until the date such Claims are ultimately resolved and Distributions returned 
pursuant to this Section 11.3 and equivalent provisions of the organizational documents of any Special 
Purpose Entity or Covered Related Party, or any payments (other than Capital Contributions) made by a 
Partner with respect to any such Claims, shall not be treated as Capital Contributions, but be treated as 
returns of Distributions and reductions of Net Cash Flow, for all purposes of this Agreement.  Nothing in 
this Section 11.3, express or implied, is intended or shall be construed to give any Person other than the 
Partnership or the Partners any legal or equitable right, remedy or claim under or with respect to this 
Section 11.3 or any provision contained herein.  Any amounts payable by Partners pursuant to this 
Section 11.3 shall be payable within 20 days of delivery of demand therefore by the General Partner. 

Upon any determination (at any time and from time to time) by the General Partner that 
indemnification obligations of the Partnership pursuant to Section 11.1 above will be or has been incurred 
for which a return of Distribution will be required pursuant to this Section 11.3, the General Partner will 
promptly provide written notification thereof to each Limited Partner. 

11.4 Not Liable for Return of Capital 

Neither the General Partner nor any other Related Party or Covered Related Party shall be 
personally liable for the return of the Capital Contributions of any Limited Partner or any portion thereof or 
interest thereon, and such return shall be made solely from available Partnership assets, if any, at the 
discretion of the General Partner. 

11.5 Duration 

The indemnities contained in this ARTICLE XI shall survive the dissolution and winding up of the 
Partnership. 

ARTICLE XII 
DISSOLUTION, LIQUIDATION AND TERMINATION 

12.1 Dissolution 

(a) Event of Termination.  The existence of the Partnership commenced on the date 
of the filing of the Certificate and shall continue until the first to occur of the following events (an “Event of 
Termination”): 

(i) the expiration of the term of the Partnership as provided in Section 2.1; 

(ii) the sale, or other disposition, of all or substantially all of the assets of the 
Partnership in exchange for cash, cash equivalents, or other readily marketable securities; 

(iii) an election by the General Partner to dissolve the Partnership; 

(iv) the filing of a certificate of merger or consolidation if the Partnership is 
not the surviving or resulting entity in a merger or consolidation; 

(v) at any time the Partnership has no partners; provided that the Partnership 
shall not be dissolved, and is not required to be wound up, if it is possible to take the actions permitted 
under Delaware law to continue the Partnership; 

(vi) the entry of a final, binding and non-appealable decree of dissolution 
pursuant to Section 17-802 of the Partnership Act, or similar provision under applicable law by a court of 
competent jurisdiction; or 
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(vii) the occurrence of any other event which leads to the administrative 
dissolution of the Partnership under the Partnership Act. 

(b) Effect of Retirement, Withdrawal, Bankruptcy, Dissolution, Death, Etc.  of Limited 
Partner.  The occurrence of a Disabling Event with respect to a Limited Partner shall not dissolve the 
Partnership, and the Partnership shall continue in a reconstituted form, if necessary, without any action on 
the part of the remaining Partners.  The trustee, executor, administrator, committee or guardian of the 
Limited Partner or of the Limited Partner’s estate, as the case may be, shall have all the rights of the Limited 
Partner for the purpose of settling or managing the estate and such power as such Limited Partner 
possessed to assign all or part of such Limited Partner’s Units, provided that any such trustee, executor, 
administrator, committee or guardian shall become a Substitute Limited Partner only upon compliance with 
the provisions of Section 9.1. 

(c) Notice of Event of Termination.  Following the occurrence of an Event of 
Termination, the General Partner shall promptly notify the Partners of such occurrence. 

12.2 Winding Up 

Following the occurrence of an Event of Termination, the winding up of the Partnership (including 
the liquidation of assets, discharge of liabilities, and Distribution of any remaining amounts to the Partners) 
shall be under the direction of the General Partner.  Upon the dissolution of the Partnership, and until the 
filing of a Certificate of Cancellation as provided under the Partnership Act, the General Partner shall 
proceed diligently to liquidate the Partnership, to wind up its affairs and to make final Distributions as 
provided in this ARTICLE XII.  In connection therewith, the General Partner may, in the name of, for and 
on behalf of, the Partnership, prosecute and defend suits, whether civil, criminal or administrative, gradually 
settle and close the Partnership’s business, dispose of and convey the Partnership’s property, discharge 
or make reasonable provision for the Partnership’s liabilities, and distribute to the Partners any remaining 
assets, all without effecting the liability of the Limited Partners and without imposing liability on the General 
Partner.  Such actions shall be taken at the expense of the Partnership. 

12.3 Distribution 

Following an Event of Termination, the General Partner shall proceed to liquidate the Partnership’s 
assets expeditiously (with such delays as the General Partner deems prudent to maximize the value of 
such assets), and shall distribute the proceeds in the following order of priority: 

(a) first, to pay (or to make provision for payment) in satisfaction of all obligations of 
the Partnership for all expenses of such liquidation; 

(b) second, to pay (or to make provision for the payment of) all creditors of the 
Partnership (including Partners who are creditors of the Partnership) in the order of priority provided by law 
or otherwise, in satisfaction of all debts, liabilities or obligations of the Partnership due such creditors; 

(c) third, to the establishment of any reserve which the General Partner may deem 
reasonably necessary for any contingent or unforeseen liabilities or obligations of the Partnership (such 
reserve may be paid over by the General Partner to an escrow agent acceptable to the General Partner, to 
be held for disbursement in payment of any of the aforementioned liabilities and, at the expiration of such 
period as shall be deemed advisable by the General Partner for Distribution of the balance in the manner 
hereinafter provided in this Section 12.3); and 

(d) fourth, after the payment (or the provision for payment) of all debts, liabilities and 
obligations of the Partnership in accordance with each of the clauses above, to the Partners or their legal 
representatives in accordance with the priorities set forth in Section 6.1(a), as applicable. 
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12.4 No Obligation to Restore Negative Capital Account Balance Upon Liquidation 

Except to the extent provided in Section 11.3, but notwithstanding anything else to the contrary 
contained in this Agreement, and notwithstanding any custom or rule of law to the contrary, to the extent 
that there is a deficit balance in the Capital Account of any Partner, such deficit shall not be an asset of the 
Partnership and such Partner shall not be obligated to contribute such amount to the Partnership to bring 
the balance of such Partner’s Capital Account to zero. 

12.5 Right of Partner Upon Liquidation 

Except as provided by law or as expressly provided in this Agreement:  (i) each Partner shall look 
solely to the assets of the Partnership for the return of its Capital Contribution and shall have no right or 
power to demand or receive property other than cash from the Partnership; (ii) no Partner shall have priority 
over any other Partner as to the return of its Capital Contributions, Distributions or allocations; and (iii) if 
the property remaining after the payment or discharge of liabilities of the Partnership is insufficient to return 
the Capital Contributions of Partners, no Partner shall have recourse against any Partner so long as the 
assets of the Partnership have been distributed in accordance with this ARTICLE XII. 

12.6 Partners’ Intent Regarding Tax Allocations and Cash Distributions 

All Distributions to the Partners, including those to be made at liquidation, are to be made in 
accordance with the Distribution priorities set forth in ARTICLE VI.  With this in mind, the allocation rules 
of ARTICLE V have been drafted so that the final Capital Account balances of the Partners, after taking 
into account the final allocations of Profits and Losses required under ARTICLE V, will equal the amounts 
that are to be distributed to the Partners upon liquidation under ARTICLE VI.  If, however, such Capital 
Account balances do not equal the required Distributions upon liquidation, then the General Partner shall, 
notwithstanding the other provisions of ARTICLE V, allocate, to the extent possible, Profits and Losses in 
the year of liquidation (and any earlier tax years of the Partnership for which the Partnership’s federal and 
state income tax returns have not yet been filed as of such time) among the Partners, including the making, 
if necessary, of gross allocations of items, to cause the Capital Account balances of the Partners as nearly 
as possible, to equal the Distributions to be made to the Partners upon liquidation.   

12.7 Certificate of Cancellation 

Upon completion of the winding up of the Partnership, and the Distribution of the Partnership’s 
proceeds as provided for in this ARTICLE XII, the General Partner shall file a Certificate of Cancellation, in 
the form prescribed by the Partnership Act, within the office of the Secretary of State of the State of 
Delaware to accomplish the cancellation of the Certificate and the termination of the Partnership under 
applicable law. 

ARTICLE XIII 
GENERAL PROVISIONS 

13.1 Notice 

Each notice relating to this Agreement shall be in writing and delivered in person, transmitted by 
facsimile, e-mail or other electronic means, overnight courier giving evidence of receipt of delivery or by 
registered or certified mail, return receipt requested.  All notices to the Partnership shall be addressed to 
its principal office and place of business.  All notices addressed to a Partner shall be addressed to such 
Partner at the address set forth on the books and records of the Partnership.  Any Partner may designate 
a new address by notice to that effect given to the General Partner.  Unless otherwise specifically provided 
in this Agreement, a notice shall be deemed to have been effectively given (and deemed received):  
(a) when faxed, e-mailed or sent by other electronic means, as of the date such notice was received, or 
(b) when sent by overnight delivery service, mailed by registered or certified mail to the proper address or 
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when delivered in person, as of the date on the evidence of delivery provided by the mail carrier or delivery 
service which delivered the relevant notice, if available. 

13.2 Grant of Power of Attorney 

Each Limited Partner hereby irrevocably constitutes and appoints the General Partner and each 
agent or representative thereof designated by the General Partner as its true and lawful attorney and agent, 
in its name, place and stead to make, execute, acknowledge and, if necessary, to file and record: 

(i) Any certificates or other instruments or amendments thereof which the 
Partnership may be required to file under the Partnership Act or pursuant to the requirements of any 
Governmental Authority having jurisdiction over the Partnership or which the General Partner shall deem it 
advisable to file, including, without limitation, this Agreement, any amended Agreement and a Certificate of 
Cancellation as provided in Section 12.7; 

(ii) Any certificates or other instruments (including counterparts of this 
Agreement with such changes as may be required by the law of other jurisdictions) and all amendments 
thereto which the General Partner deems appropriate or necessary to qualify, or continue the qualification 
of, the Partnership as a limited partnership (or a partnership in which the Limited Partners have limited 
liability) and to preserve the limited liability status of the Partnership in the jurisdictions in which the 
Partnership may acquire any investment; 

(iii) Any certificates or other instruments (including counterparts of this 
Agreement with such changes as may be required by the law of other jurisdictions) and all amendments 
thereto which the General Partner deems appropriate or necessary to qualify, or continue the qualification 
of, the Partnership as a Qualified Opportunity Fund or the Project Entity and other Special Purpose Entity 
as a qualified opportunity zone business; 

(iv) Any certificates or other instruments which may be required in order to 
effectuate any change in the partners of the Partnership or to effectuate the dissolution and termination of 
the Partnership pursuant to ARTICLE XII; and 

(v) Any duly adopted amendment to this Agreement. 

13.3 Irrevocable and Coupled with an Interest; Copies to Be Transmitted 

The powers of attorney granted under Section 13.2 shall be deemed irrevocable and to be coupled 
with an interest.  A copy of each document executed by the General Partner pursuant to the powers of 
attorney granted in Section 13.2 shall be transmitted to each Limited Partner promptly after the date of the 
execution of any such document. 

13.4 Survival of Power of Attorney 

The powers of attorney granted in Section 13.2 shall survive delivery of a Transfer by any Limited 
Partner of the whole or any part of such Partner’s Units, provided that if such Transfer was of all of such 
Limited Partner’s Units and the substitution of the assignee as a Limited Partner has been consented to by 
the General Partner, the foregoing powers of attorney shall survive the delivery of such Transfer only for 
the purpose of enabling the General Partner to execute, acknowledge, and file any and all certificates and 
other instruments necessary to effectuate the substitution of the assignee as a Substitute Limited Partner.  
Such powers of attorney shall survive any Disabling Event with respect to a Limited Partner and shall extend 
to such Limited Partner’s successors and assigns. 
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13.5 Limitation of Power of Attorney 

Except as expressly set forth in Section 13.6, the powers of attorney granted under Section 13.2 
cannot be utilized by the General Partner for the purpose of increasing or extending any financial obligation 
or liability of a Limited Partner or altering the method of division of Profits or Losses or the method of 
Distributions in connection with the investment of a Limited Partner without the written consent of such 
Limited Partner. 

13.6 Amendment or Modification 

(a) Without Consent.  The General Partner may make the following amendments to 
this Agreement without the consent of any of the Limited Partners: 

(i) amendments to add to the representations, duties or obligations of the 
General Partner or surrender any right or power granted to the General Partner under this Agreement, for 
the benefit of the Limited Partners; 

(ii) amendments necessary (in the General Partner’s reasonable discretion) 
to correct clerical errors or cure any ambiguity or to correct or supplement any provision hereof which may 
be inconsistent with any other provision hereof, provided that such action, in the reasonable opinion of the 
General Partner, does not have a material adverse effect on any Limited Partner without such Limited 
Partner’s consent; 

(iii) amendments necessary to satisfy any requirements, conditions or 
guidelines contained in any opinion, directive, order, ruling or regulation (including ERISA) of any United 
States federal or state agency or any non-U.S. jurisdiction or contained in any United States federal or state 
statute or the laws of any non-U.S. jurisdiction;  

(iv) amendments necessary (in the General Partner’s reasonable discretion) 
(including adjustments to the structure of the Partnership or variations in the manner in which the 
Investment Management Fees are paid or allocated) to cause the Partnership to conduct its business in 
compliance with Federal and state laws and regulations and any non-U.S. jurisdictions, including any 
subsequent changes to such laws and/or regulations, to comply with Section 409A of the Code or to avoid 
such amounts becoming subject to Code Section 409A or to address a change in such laws or regulations; 
provided, however, that such adjustments will not result in an increase in the amounts of the Investment 
Management Fees that would otherwise be borne by the Limited Partners; and 

(v) amendments necessary (in the General Partner’s reasonable discretion) 
(including adjustments to the structure of the Partnership) to cause the Partnership to qualify as a Qualified 
Opportunity Fund and otherwise comply with Federal and state laws and regulations, including any 
subsequent changes to such laws and/or regulations, affecting qualification as a Qualified Opportunity 
Fund, investment in “opportunity zones” or qualified opportunity zone businesses under the Code. 

(b) With Consent.  This Agreement may also be amended from time to time by the 
General Partner, with the consent of a Majority-in-Interest of the Partners. 

13.7 Binding Effect 

Subject to the restrictions on Transfers set forth in this Agreement, this Agreement is binding on 
and inures to the benefit of the parties and their respective heirs, legal representatives, successors, assigns 
and transferees, if any. 
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13.8 Governing Law; Severability 

This Agreement and the rights of the parties hereunder shall be governed by and interpreted in 
accordance with the laws of the State of Delaware (without giving effect to the principles of conflict of laws 
thereof) and, without limitation thereof, the Partnership Act as now adopted or as may be hereafter 
amended shall except as otherwise provided in this Agreement govern the partnership aspects of this 
Agreement.  In the event any one or more of the provisions of this Agreement shall for any reason be held 
to be invalid, illegal or unenforceable, the remaining provisions of this Agreement shall be unimpaired, and 
the invalid, illegal or unenforceable provision shall be replaced by a mutually acceptable provision, which 
being valid, legal and enforceable, comes closest to the economic effect and intent of the parties underlying 
the invalid, illegal or unenforceable provision. 

13.9 Venue and Arbitration 

EACH PARTNER HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A TRIAL BY 
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY.  To the fullest extent permitted by law, the Partners agree 
that in the event of any dispute between the parties arising out of, relating to, or in connection with, this 
Agreement, such dispute shall be resolved exclusively by arbitration.  The arbitration shall be held in 
Scottsdale, Arizona before a single arbitrator by Judicial Arbitration and Mediation Services Inc. (“JAMS”) 
under the then applicable JAMS Arbitration Rules and Procedures.  Disputes shall not be resolved in any 
other forum or venue.  The parties agree that such arbitration shall be conducted by an arbitrator who is 
experienced in resolving disputes regarding the securities business, that the arbitration award shall not 
include factual findings or conclusions of law, and that no punitive, special or consequential damages shall 
be awarded.  The parties understand that any party’s right to appeal or to seek modification of any ruling or 
award of the arbitrator is severely limited.  Any award rendered by the arbitrator shall be final, binding and 
non-appealable, and judgment may be entered on it in any court of competent jurisdiction in Maricopa 
County, Arizona or as otherwise provided by law. 

13.10 Entire Agreement 

This Agreement and the Subscription Agreements, each as amended or supplemented from time 
to time, constitute the entire agreement among the parties hereto pertaining to the subject matter hereof 
and supersede all prior agreements and understandings pertaining thereto.  Notwithstanding the foregoing 
or any other provision of this Agreement, in addition to this Agreement and the Subscription Agreements, 
the General Partner, in its own name or on behalf of the Partnership, may enter into one or more side letters 
or other written agreements to or with any Limited Partner without the consent of any other Person, including 
any other Limited Partner, executed substantially contemporaneously with the admission of such Limited 
Partner to the Partnership, which have the effect of establishing rights under, or altering or supplementing 
the terms of this Agreement and such Limited Partner’s Subscription Agreement to meet certain 
requirements of such Limited Partner, and the terms of any such side letter or other agreement to or with a 
Limited Partner shall govern with respect to such Limited Partner notwithstanding the provisions of this 
Agreement or the Subscription Agreements. 

13.11 Further Assurance 

In connection with this Agreement and the transactions contemplated hereby, each Partner shall 
execute and deliver any additional documents and instruments and perform any additional acts that may 
be necessary or appropriate to effectuate and perform the provisions of this Agreement and those 
transactions, as requested by the General Partner. 

13.12 Waiver of Certain Rights 

Each Partner irrevocably waives any right it may have to maintain any action for dissolution of the 
Partnership, for an accounting, for appointment of a liquidator, or for partition of the property of the 
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Partnership.  The failure of any Partner to insist upon strict performance of a covenant hereunder or of any 
obligation hereunder, irrespective of the length of time for which such failure continues, shall not be a waiver 
of such Partner’s right to demand strict compliance herewith in the future.  No consent or waiver, express 
or implied, to or of any breach or default in the performance of any obligation hereunder, shall constitute a 
consent or waiver to or of any other breach or default in the performance of the same or any other obligation 
hereunder.  No delay or failure on the part of the Partnership or its General Partner in exercising any right 
hereunder shall operate as a waiver of any right of the Partnership or its General Partner, as the case may 
be, except to the extent specifically waived in writing. 

13.13 Interpretation 

Titles or captions of Articles and Sections contained in this Agreement are inserted as a matter of 
convenience and for reference, and in no way define, limit, extend or describe the scope of this Agreement 
or the intent of any provision hereof. 

13.14 Counterparts 

This Agreement may be executed in any number of counterparts, by manual, facsimile or electronic 
signatures, each of which shall be an original, but all of which together shall constitute one and the same 
instrument. 

13.15 Partnership Counsel 

Each Limited Partner hereby acknowledges and agrees that Allen Matkins Leck Gamble Mallory & 
Natsis LLP and any other law firm retained by the General Partner or the Manager in connection with the 
organization of the Partnership, the offering of Units, the management and operation of the Partnership or 
Special Purpose Entity, or any dispute between the General Partner or the Manager and any Limited 
Partner, is acting as counsel to the General Partner and as such does not represent or owe any duty to 
such Limited Partner or to the Limited Partners as a group. 

13.16 Ownership and Use of Name 

Notwithstanding any provision of this Agreement, the Partners acknowledge and agree that (i) the 
names and marks “PHT Opportunity Fund LP” (and any derivatives thereof), together with any associated 
Uniform Resource Locator (“URL”), constitute the sole and exclusive property of Post Harvest 
Technologies, Inc. or its Affiliates; (ii) the Partnership’s authority to use such names, marks and URLs may 
be withdrawn by PHT Opportunity Fund LP or its Affiliates at any time without compensation to the 
Partnership; and (iii) no Partner shall, by virtue of owning Units in the Partnership, hold any right, title or 
interest in or to such names, marks and URLs. 
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date set forth 
above. 

 GENERAL PARTNER: 

 PHT Investment Group LLC, 
a Delaware limited liability company 

By:    
Name:    
Title:    
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 LIMITED PARTNERS: 

 PHT Investment Group LLC, 
a Delaware limited liability company, 
as attorney-in-fact on behalf of the Limited Partners 

By:    
Name:    
Title:    
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PHT Opportunity Fund LP 
Subscription Agreement 

 

c/o PHT Investment Group LLC 
16220 North Scottsdale Road, Suite 260 
Scottsdale, AZ 85254 

1. Documents Received 

The undersigned (the “Subscriber”) hereby acknowledges having (i) received and read the 
Confidential Private Placement Offering Memorandum dated as of August 26, 2021 (the “Memorandum”), 
the Agreement of Limited Partnership (the “Partnership Agreement”) of PHT Opportunity Fund LP, a 
limited partnership organized under the laws of the State of Delaware (the “Partnership”), on or prior to the 
date indicated below, and hereby subscribes for limited partnership interests in the Partnership designated 
as units (“Units”) and (ii) been given the opportunity to (A) ask questions of, and receive answers from, the 
general partner of the Partnership (the “General Partner”) or one of its affiliates or representatives 
concerning the terms and conditions of the private placement and other matters pertaining to an investment 
in the Partnership and (B) obtain any additional information which the General Partner can acquire without 
unreasonable effort or expense that is necessary to evaluate the merits and risks of an investment in the 
Partnership.  All capitalized terms not defined herein shall have the respective meanings set forth in the 
Partnership Agreement. 

2. Subscription Commitment 

(a) The Subscriber hereby subscribes for Units and agrees to contribute to the capital of the 
Partnership, in cash, the amount set forth on the signature page hereto, completed and signed by the 
Subscriber as the Subscriber’s capital commitment, subject to adjustment pursuant to the Partnership 
Agreement and in accordance with the terms of the Partnership Agreement.  The Subscriber’s capital 
contributions shall be payable in accordance with the terms of the Partnership Agreement.  Each 
subscription payment shall be payable in full in readily available funds by ACH, wire transfer, or check. 

(b) The Subscriber understands this subscription is not binding on the Partnership until 
accepted by the General Partner, and may be accepted or rejected, in whole or in part, by the General 
Partner in its absolute discretion.  If and to the extent rejected, the General Partner shall return to the 
Subscriber any payment tendered by the Subscriber, and the Partnership and the Subscriber shall have no 
further obligation to each other hereunder.  Subscriber will not become a limited partner in the Partnership 
(a “Limited Partner”) until Subscriber’s subscription for Units has been accepted by the General Partner. 

3. Representations, Warranties, Covenants, and Agreements – All Subscribers 

To induce the Partnership to accept this subscription, the Subscriber hereby makes the following 
representations, warranties, covenants and agreements for the benefit of the Partnership and the 
Partnership’s General Partner and Limited Partners: 

(a) The Subscriber hereby represents that the information set forth in the accompanying 
Subscription Questionnaire completed and signed by the Subscriber (the “Subscription Questionnaire”), 
which shall be considered an integral part of this Subscription Agreement, is true, correct, accurate, and 
complete as of the date hereof, and the Subscriber acknowledges that such information will be relied upon 
by the Partnership and the General Partner for the purpose of determining the eligibility of the Subscriber 
to purchase and own Units in the Partnership.  The Subscriber agrees to notify the General Partner 
immediately if any representation or warranty contained in the Subscription Agreement, or any information 
provided pursuant to the Subscription Questionnaire becomes untrue, misleading, or otherwise requires 
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updating at any time.  For so long as the Subscriber is a Limited Partner, the Subscriber further agrees to 
provide any revised or updated information necessary to cause the Subscription Questionnaire to remain 
true and correct as soon as practicable upon the Subscriber becoming aware that any such change or 
revision is necessary.  The Subscriber agrees to provide all documents and information necessary for the 
General Partner, or a third-party verification service, to affirm Subscriber’s accreditation status, and if 
requested, any additional information that may reasonably be required to otherwise determine the eligibility 
of the Subscriber to purchase Units.  The Subscriber agrees to provide any additional information and 
execute any additional documents as may reasonably be required in connection with any subscription, 
credit facility, or other similar borrowing arrangement by the Partnership or any lender named in the credit 
facility or similar lending arrangement.  The Subscriber consents to the disclosure of any information 
disclosed on the Subscription Questionnaire, and any other information furnished to the Partnership, to any 
governmental authority, or self-regulatory organization or, to the extent required by law or deemed (subject 
to applicable law) by the General Partner to be in the best interest of the Partnership, to any service provider 
to the Partnership or the General Partner as necessary for the operations of the Partnership.   

(b) Except as disclosed in the accompanying Subscription Questionnaire, the Subscriber is 
acquiring the Units for the Subscriber’s own account; does not have any contract, undertaking or 
arrangement with any person or entity to sell, transfer, or grant a participation with respect to any of the 
Units; and is not acquiring the Units with a view to or for sale in connection with any distribution of the Units.  
The Subscriber further understands that the Units are transferable only with the consent of the General 
Partner and subject to restrictions on transfer set forth in the Partnership Agreement. 

(c) The Subscriber or an advisor or consultant relied upon by the Subscriber in reaching a 
decision to subscribe has such knowledge and experience in financial, tax, and business matters as to 
enable the Subscriber or such advisor or consultant to evaluate the merits and risks of an investment in the 
Units and to make an informed investment decision with respect thereto and has made its own investment 
decision, including decisions regarding suitability based on its own judgment or upon the advice from such 
advisers or consultants as it deemed necessary and not upon the views or advice of the Partnership, the 
General Partner, or their affiliates, employees or representatives. 

(d) The Subscriber understands that the Units have not been and will not be registered under 
the Securities Act of 1933, as amended (the “Securities Act”), or any state law.  Per the Memorandum, 
the offering of Units is made pursuant to Section 506(c) of Regulation D promulgated under the Securities 
Act to “accredited investors” only as defined in Regulation D under the Securities Act.  The Subscriber 
agrees to notify the Partnership prior to any proposed sale, transfer, distribution, or other disposition of the 
Units or any beneficial interest therein, and will not sell, transfer, distribute, or otherwise dispose of the 
Units (including, without limitation, by pledge, option, swap, or nominee or similar relationship, and further 
including, without limitation, the offering or listing of any Units on or through any placement agent, 
intermediary, online service, site, agent, or other similar person, service or entity) without the consent of 
the General Partner, which may be granted or withheld in its sole discretion, and unless the Units are 
exempt from registration.  The Subscriber understands that any such transfers without the consent of the 
General Partner are void ab initio.  The Subscriber also understands that the Partnership does not presently 
intend to register the Partnership or the Units with the Securities and Exchange Commission or any state 
and is under no obligation to assist the Subscriber in obtaining or complying with any exemption from 
registration.  The Partnership may require that a proposed transferee meet appropriate financial and other 
suitability standards including without limitation that the proposed transferee is an accredited investor and 
that the transferor furnish a legal opinion satisfactory to the Partnership and its counsel that the proposed 
transfer complies with applicable federal, state, and any other applicable securities laws. 

(e) The Subscriber is an “accredited investor” within the meaning given to such term in 
Regulation D promulgated under the Securities Act. 

(f) In formulating a decision to invest in the Partnership, the Subscriber has not relied or acted 
on the basis of any representations or other information purported to be given on behalf of the Partnership, 
the General Partner, or the Manager (defined below), except as set forth in the Memorandum, the 
Partnership Agreement and other materials prepared by the General Partner (it being understood that no 
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person has been authorized by the Partnership or the General Partner to furnish any such representations 
or other information).  Neither the General Partner nor the Manager has provided tax, legal, or financial 
advice to the Subscriber, and the Memorandum does not represent any such tax, legal or financial advice.  
The Subscriber will rely on its own advisors for advice in formulating a decision to invest in the Partnership. 

(g) Without limiting the generality of Section 3(f), to the extent any materials provided to the 
Subscriber contain projected future operating results or financial performance of the Partnership or any of 
its subsidiaries or affiliates, including those managed by Post Harvest Technologies, Inc. (the “Manager”) 
or any of its affiliates, the Subscriber understands that such projections are based upon many assumptions 
that are not in the control of the Manager or the General Partner, and that such assumptions may be 
incorrect or may or may not occur.  The Subscriber understands that if one or more of the assumptions are 
incorrect or do not occur as presently expected, such projections shall not be accurate.  Accordingly, the 
Subscriber should not rely upon these projections to indicate actual results which may be realized from an 
investment in the Partnership.  Past performance is not indicative of future results. 

(h) The Subscriber recognizes there is currently no secondary market for Units and that such 
a market may never develop; accordingly, it may not be possible for the Subscriber to readily liquidate the 
Subscriber’s investment in the Partnership other than through a withdrawal from the Partnership as 
provided in the Partnership Agreement and the Subscriber may be holding such Units for an indefinite 
period of time. 

(i) The Subscriber understands the investment objectives and policies, and the investment 
strategies that may be pursued by, the Partnership and its subsidiaries and affiliates.  The Subscriber’s 
investment is consistent with the investment purposes and objectives and cash flow requirements of the 
Subscriber and will not adversely affect the Subscriber’s overall need for diversification and liquidity. 

(j) The Subscriber can afford a complete loss of its investment in the Partnership and can 
afford to hold its investment in the Partnership for an indefinite period of time. 

(k) If the Subscriber is a natural person, the Subscriber is qualified to become a Limited Partner 
in the Partnership and has the legal capacity to execute, deliver, and perform pursuant to this Subscription 
Agreement and the Partnership Agreement. 

(l) If the Subscriber is a corporation, partnership, limited liability company, trust, or other entity, 
it is authorized and qualified to become a Limited Partner in, and authorized to make its capital contribution 
to, the Partnership and otherwise to comply with its obligations under the Partnership Agreement; the 
person signing this Subscription Agreement on behalf of such entity has been duly authorized by such entity 
to do so; and this Subscription Agreement has been duly executed and delivered on behalf of the Subscriber 
and is the valid and binding agreement of the Subscriber, enforceable against the Subscriber in accordance 
with its terms.  In addition, such Subscriber will, upon request of the General Partner, deliver any 
documents, including an opinion of counsel to the Subscriber, evidencing the existence of the Subscriber, 
the legality of an investment in the Partnership, and the authority of the person executing this Subscription 
Agreement on behalf of the Subscriber. 

(m) The purchase of the Units hereunder and the compliance by such Subscriber with all of the 
provisions of this Subscription Agreement and the Partnership Agreement applicable to such Subscriber 
and the consummation by such Subscriber of the transactions herein and therein contemplated will not 
(A) conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default 
under, any statute, indenture, mortgage, deed of trust, loan agreement, or other agreement or instrument 
to which such Subscriber is a party or by which such Subscriber is bound or to which any of the property or 
assets of such Subscriber is subject, nor (B) will such action result in (i), if such Subscriber is an entity, any 
violation of the provisions of the organizational documents of such Subscriber or (ii) any statute applicable 
to such Subscriber or any order, rule, or regulation of any court or governmental agency or body having 
jurisdiction over such Subscriber or the property of such Subscriber. 
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(n) The Subscriber has carefully reviewed and understands the various risks of an investment 
in the Partnership, as well as the fees and conflicts of interest to which the Partnership and its subsidiaries 
and affiliates are subject.  The Subscriber hereby consents and agrees to the payment of the fees so 
described to the parties identified as the recipients thereof, and to such conflicts of interest.   

(o) The Subscriber believes that the compensation terms of the Partnership Agreement 
represent an “arm’s-length” arrangement and the Subscriber is satisfied that it has received adequate 
disclosure from the General Partner and Manager and Memorandum to enable it to understand and 
evaluate the compensation and other terms of the Partnership Agreement and the risks associated 
therewith. 

(p) The Subscriber represents and warrants that no holder of any beneficial interest in the 
Units (each a “Beneficial Interest Holder”) and, in the case of a Subscriber which is an entity, no Related 
Person1 is: 

(i) A person or entity whose name appears on the List of Specially Designated 
Nationals and Blocked Persons maintained by the Office of Foreign Asset Control 
(“OFAC”) from time to time; 

(ii) A target of any sanction, regulation, or law promulgated by OFAC; 

(iii) A Foreign Shell Bank2; or 

(iv) A person or entity resident in or whose subscription funds are transferred from or 
through an account in a Non-Cooperative Jurisdiction3.   

The Subscriber agrees promptly to notify the General Partner or the person appointed by the 
General Partner to administer the Partnership’s anti-money laundering program, if applicable, of any 
change in information affecting this representation and covenant. 

(q) The Subscriber represents that (except as otherwise disclosed to the General Partner in 
writing): 

(i) neither it, any beneficial holder of Units nor any Related Person (in the case of a 
Subscriber that is an entity) is a Senior Foreign Political Figure4, any member of a 

 
1 With respect to any entity, interest holder, director, senior officer, trustee, beneficiary, or grantor of such entity; 
provided that, in the case of an entity that is a publicly traded company or a Qualified Plan, the term “Related Person” 
excludes any interest holder holding less than 5% of any class of securities of such publicly traded company and 
beneficiaries of such Qualified Plan.  A “Qualified Plan” means a tax qualified pension or retirement plan in which at 
least 100 employees participate that is maintained by an employer that is organized in the U.S. or is a U.S. government 
entity. 

2 A foreign bank without a physical presence in any country; does not include a Regulated Affiliate.   

3 Non-Cooperative Jurisdiction: Any foreign country or territory that has been designated as non-cooperative with 
international anti-money laundering principles or procedures by an intergovernmental group or organization, such as 
the Financial Action Task Force (“FATF”), of which the United States is a member and with which designation the 
United States representative to the group or organization continues to concur. For FATF’s list of non-cooperative 
countries and territories see FATF’s website. 

4 A senior official in the executive, legislative, administrative, military or judicial branches of a non-U.S. government 
(whether elected or not), a senior official of a major non-U.S. political party, or a senior executive of a non-U.S. 
government-owned corporation.  In addition, a Senior Foreign Political Figure includes any corporation, business or 
other entity that has been formed by, or for the benefit of, a Senior Foreign Political Figure. 
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Senior Foreign Political Figure’s Immediate Family or any Close Associate5 of a 
Senior Foreign Political Figure; 

(ii) neither it, any beneficial holder of Units nor any Related Person (in the case of a 
Subscriber that is an entity) is resident in, or organized or chartered under the laws 
of, a jurisdiction that has been designated by the Secretary of the Treasury under 
Section 311 or 312 of the USA PATRIOT Act as warranting special measures due 
to money laundering concerns;6 and 

(iii) its subscription funds do not originate from, nor will they be routed through, an 
account maintained at a Foreign Shell Bank, an “offshore bank,” or a bank 
organized or chartered under the laws of a Non-Cooperative Jurisdiction.   

(r) If the Subscriber is purchasing the Units as an agent, representative, 
intermediary/nominee, or in any similar capacity for any other person, the Subscriber represents that (i) it 
is in compliance with its anti-money laundering policies (“AML Policies”), (ii) its AML Policies have been 
approved by counsel or internal compliance personnel who have been reasonably informed of the legal 
requirements and best practices for anti-money laundering policies and their implementation, and (iii) it has 
not received a deficiency letter, negative report, or any similar determination regarding its AML Policies 
from independent accountants, internal auditors, or some other person responsible for reviewing 
compliance with its AML Policies. 

(s) The Subscriber represents and warrants that as a result of its acquisition and holding of 
Units:  (i) neither the General Partner nor the Manager will be considered to be a fiduciary of the Subscriber 
under any federal, state, local, or non-U.S. law, rule, or regulations (“Similar Law”) that is similar to (A) the 
Employee Retirement Income Security Act of 1974, as amended (“ERISA”), or (B) Section 4975 of the 
Internal Revenue Code of 1986, as amended (the “Code”); and (ii) to the Subscriber’s knowledge, no 
activity of the Partnership contemplated in the Memorandum or the Partnership Agreement will violate any 
Similar Law to which the Partnership would become subject as a result of the Subscriber’s acquisition and 
holding of Units. 

(t) The Subscriber will promptly provide any additional documentation the General Partner 
may reasonably request in the future to the extent that the General Partner determines necessary in order 
to comply with applicable anti-money laundering, tax, insurance, or employee benefit laws or policies or 
any other applicable law. 

(u) The Subscriber acknowledges and agrees that each of the Partnership, the General 
Partner, and the Manager, may disclose to each other, to any affiliate, to any subsidiary, to any other service 
provider to the Partnership, the General Partner, affiliate or subsidiary or, if required by applicable law or 
requested by such regulatory body, to any regulatory body in any applicable jurisdiction copies of the 
Subscriber’s subscription documents and any information concerning the Subscriber in their respective 
possession, whether provided by the Subscriber to the Partnership, the General Partner, the Manager or a 
subsidiary of the Partnership, or otherwise, including details of the Subscriber’s Units, historical and pending 
transactions in the Units and the value thereof, and any such disclosure shall not be treated as a breach of 
any restriction upon the disclosure of information imposed on any such person by law or otherwise. 

(v) The Subscriber understands that Allen Matkins Leck Gamble Mallory & Natsis LLP (“Allen 
Matkins”), in connection with the offering of Units, is not representing investors in the Partnership, including 
the Subscriber, and no independent counsel has been retained to represent investors in the Partnership.  
In addition, Allen Matkins does not undertake to monitor the compliance of the Manager and its affiliates 

 
5 With respect to a Senior Foreign Political Figure, a person who is widely and publicly known internationally to 
maintain an unusually close relationship with the Senior Foreign Political Figure; includes a person who is in a position 
to conduct substantial domestic and international financial transactions on behalf of the Senior Foreign Political Figure.  
6 The Treasury Department’s Financial Crimes Enforcement Network (“FinCEN”) issues advisories regarding 
countries of primary money laundering concern. FinCEN’s advisories are posted at its website.   
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with investment programs, valuation procedures, and other guidelines, nor does Allen Matkins monitor 
compliance with applicable laws. 

(w) The Subscriber hereby agrees that it will properly execute and provide to the Partnership 
or General Partner in a timely manner any and all tax documentation that may be reasonably required by 
the General Partner in connection with the Partnership.  In addition, the Subscriber hereby agrees that it 
will promptly provide written notice to the Partnership or General Partner upon any change in the 
Subscriber’s tax status or withholding status for U.S. federal or state tax purposes (including, if applicable, 
by reason of a change in the person(s) treated as the beneficial owner(s) of the Units for U.S. federal 
income tax purposes).  The Subscriber further agrees to provide the Partnership with such appropriate 
information, certifications, and documentation relating to the Subscriber and such beneficial owners as to 
limit, to the extent possible, the imposition or withholding of U.S. federal or state income tax, non-
U.S. income tax (e.g., qualification for withholding exemptions and/or eligibility for treaty benefits), and 
further agrees to provide the Partnership with all such information as to supplement or update such 
information as may be required under applicable law or necessitated by a change in the status of such 
Subscriber or beneficial owners. 

(x) Failure of the Subscriber to timely provide the General Partner (or its designee) with all 
information and forms (i) requested in these Subscription Documents, (ii) thereafter requested by the 
General Partner, (iii) required for claiming treaty benefits or (iv) otherwise required by the U.S.  or other tax 
authorities, may preclude the Subscriber from obtaining tax benefits under an otherwise applicable tax 
treaty and may result in other adverse tax consequences for the Subscriber. 

(y) Neither the Subscriber nor, to the extent it has them, any of its shareholders, members, 
managers, general or limited partners, directors, affiliates or executive officers (collectively with the 
Subscriber, the “Subscriber Covered Persons”) are subject to any of the “Bad Actor” disqualification 
events listed under Rule 506(d)(1) of Regulation D promulgated under the Securities Act (each, a 
“Disqualifying Event”).  The Subscriber has exercised reasonable care to determine whether any 
Subscriber Covered Person is subject to a Disqualifying Event.  To the extent the foregoing representations 
and warranties cease to be true, accurate, and complete by virtue of the occurrence of a Disqualifying Event 
at any date after the date hereof through the final closing of the Partnership:  (i) the Subscriber’s voting 
rights in respect of the Partnership’s outstanding voting equity securities (calculated on the basis of voting 
power) shall be automatically rescinded and no longer counted or considered in any manner in any voting 
situation of the Partnership, and the General Partner is hereby authorized on behalf of the Subscriber to 
take such action as the General Partner deems necessary or appropriate to give effect to the same; and 
(ii) the Subscriber acknowledges that if the General Partner determines that for any reason the foregoing 
is not sufficient to avoid any adverse impacts under Rule 506(d) or 506(e) of Regulation D promulgated 
under the Securities Act, such Disqualifying Event will constitute an event described in Section 10.2(a) of 
the Partnership Agreement entitling the General Partner to invoke the remedy contemplated by such 
Section 10.2 of the Partnership Agreement. 

4. Representations, Warranties and Covenants – ERISA Subscribers  

If the Subscriber is, or is acting on behalf of, an employee benefit plan (a “Plan”) which is subject 
to ERISA or Section 4975 of the Code, to induce the Partnership to accept this subscription, the Subscriber 
hereby makes the following additional representations, warranties, and covenants to the Partnership and 
to the Partnership General Partner and Limited Partners: 

(a) The person executing this Subscription Agreement on behalf of the Subscriber either is a 
“named fiduciary” of the Subscriber (within the meaning of ERISA), or is acting on behalf of a named 
fiduciary of the Subscriber pursuant to a proper delegation of authority. 

(b) The person executing this Subscription Agreement on behalf of the Subscriber represents 
and warrants on behalf of such person or the Subscriber, as applicable, as follows: 
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(i) The Subscriber is (W) an employee benefit plan subject to the fiduciary provisions 
of ERISA, (X) a “plan” subject to Section 4975 of the Code, (Y) an entity that 
otherwise constitutes a “benefit plan investor” within the meaning of any 
Department of Labor regulation promulgated under Section 3(42) of ERISA (a 
party described in (W), (X) or (Y) a “Plan”) or (Z) any entity whose underlying 
assets include “plan assets” for purposes of ERISA by reason of a Plan’s 
investment in the Subscriber (a “Plan Asset Entity”). 

(ii) The execution and delivery of this Subscription Agreement and the consummation 
of the transactions contemplated hereunder and in the Partnership Agreement will 
not result in a breach or violation of any charter or organizational documents 
pursuant to which the Subscriber was formed, or any statute, rule, regulation, or 
order of any court or governmental agency or body having jurisdiction over the 
Subscriber or any of its assets, or in any material respect, any mortgage, indenture, 
contract, agreement, or instrument to which the Subscriber is a party or otherwise 
subject. 

(iii) The investment in the Partnership is permitted by the documents of the Subscriber 
and such documents permit the Subscriber to invest in limited partnerships that 
will engage in the investment program described in the Partnership Agreement. 

(c) The Subscriber is not in any way affiliated with (i.e., does not own or control, is not owned 
or controlled by, nor is under common ownership or control with) any person or entity which will receive 
compensation, directly or indirectly, from the Partnership. 

(d) The Subscriber acknowledges and agrees that the decision to invest in the Partnership 
and the review of the terms of the Partnership must be made solely and independently by a fiduciary of the 
Subscriber who has no affiliation with the General Partner or any of its affiliates or employees, without 
relying on any recommendation of the General Partner or any of its affiliates or employees as a primary 
basis for its decision. 

(e) The appropriate fiduciaries of the Subscriber have considered the investment in light of the 
risks relating thereto and fiduciary responsibility provisions of ERISA applicable to the Subscriber and have 
determined that, in view of such considerations, the investment is appropriate for the Subscriber and is 
consistent with such fiduciaries’ responsibilities under ERISA, and the appropriate fiduciaries:  (i) are 
responsible for the Subscriber’s decision to invest in the Partnership, including the determination that such 
investment is consistent with the requirement imposed by Section 404 of ERISA that employee benefit plan 
investments be diversified so as to minimize the risk of large losses; (ii) are independent of the General 
Partner and any of its affiliates and employees and of any person or entity that will receive compensation, 
whether directly or indirectly, from the Partnership; (iii) are qualified and authorized to make such 
investment decision; and (iv) in making such decision, have not relied on the recommendation of the 
General Partner or any of its affiliates or employees. 

(f) The Subscriber, through the appropriate fiduciaries, has been given the opportunity to 
discuss the Subscriber’s investment in the Partnership, and the structure and operation of the Partnership 
with the General Partner, and has been provided all information the Subscriber or the appropriate fiduciaries 
have requested and which the Subscriber or the appropriate fiduciaries deemed relevant to the Subscriber ’s 
decision to participate in the Partnership. 

5. Representations, Warranties, and Covenants – Insurance Company General Account and 
Plan Asset Entity Subscribers 

(a) If the Subscriber is acquiring Units with the assets of the general account of an insurance 
company (a “General Account”), the Subscriber represents, warrants and covenants that, on each day the 
Subscriber owns Units, either (i) the assets of such General Account are not considered to be plan assets 
within the meaning of Section 3(42) of ERISA, Department of Labor Regulations Section 2510.3-101 or 
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Department of Labor regulations issued pursuant to Section 401(c)(1)(A) of ERISA, or (ii) the execution and 
delivery of this Subscription Agreement, and the acquisition and withdrawal of Units, is exempt from the 
prohibited transaction rules of Section 406(a) of ERISA and Section 4975(c)(1)(A) - (D) of the Code by 
virtue of Department of Labor Prohibited Transaction Class Exemption 95-60 or some other exemption of 
such rules. 

(b) By signing this Subscription Agreement, each Subscriber that is either a Plan Asset Entity 
or using the assets of a General Account hereby covenants that if, after its initial acquisition of Units, at any 
time during any calendar month the percentage of the assets of such General Account (as reasonably 
determined by the Subscriber) or Plan Asset Entity, as applicable, that constitute “plan assets” for purposes 
of Title I of ERISA or Section 4975 of the Code exceeds the maximum percentage limit specified by the 
Subscriber in the Subscription Questionnaire, then the Subscriber shall promptly notify the Partnership of 
such occurrence and the General Partner may require the Subscriber to withdraw or dispose of all or a 
portion of the Units held in such General Account or by such Plan Asset Entity, as applicable, as specified 
in the Partnership Agreement by the end of the next following calendar month or such other time as may 
be determined by the General Partner. 

6. Indemnification 

The Subscriber understands the meaning and legal consequences of the representations, 
warranties, agreements, covenants, and confirmations set out above, and agrees that the subscription 
made hereby, if accepted by the General Partner, will be accepted in reliance thereon.  The Subscriber 
agrees to indemnify and hold harmless the Partnership, the General Partner, the Manager, and their 
subsidiaries and affiliates, and the partners, members, managers, stockholders, other beneficial owners, 
management companies, and the officers, directors, and employees of any of the foregoing (together, the 
“Indemnified Persons”) from and against any and all losses, damages, liability, or expenses, including 
reasonable costs and attorneys’ fees and disbursements, which an Indemnified Person may incur by reason 
of, or in connection with, any representation or warranty made herein (or in the accompanying Subscription 
Questionnaire) not having been true, correct, and complete when made, any misrepresentation made by 
the Subscriber or any failure by the Subscriber to fulfill any of the covenants or agreements set forth herein, 
in the Subscription Questionnaire, in the Partnership Agreement or in any other document provided by the 
Subscriber to the Partnership, and for all conduct of an Indemnified Person other than an act or omission 
that constitutes fraud (determined under the laws of the State of Delaware) or willful misconduct. 

7. Miscellaneous 

(a) The Subscriber agrees that neither this Subscription Agreement nor any of the Subscriber’s 
rights, interests, or obligations hereunder are transferable or assignable by the Subscriber, and further 
agrees that the transfer or assignment of any Units acquired pursuant hereto shall be made only in 
accordance with the provisions hereof, the Partnership Agreement, and all applicable laws, including 
without limitation only if such transfer or assignment is first approved by the General Partner, which approval 
by the General Partner may be withheld for any reason at the sole discretion of the General Partner.  Any 
assignment in violation of this Section 7(a) shall be null and void. 

(b) The Subscriber agrees that, except as permitted by applicable law, it may not cancel, 
terminate, or revoke this Subscription Agreement or any agreement of the Subscriber made hereunder, and 
that this Subscription Agreement shall survive the death or legal disability of the Subscriber and shall be 
binding upon the Subscriber’s heirs, executors, administrators, successors, and assigns. 

(c) All of the representations, warranties, covenants, agreements, indemnities, and 
confirmations made herein and in the Subscription Questionnaire shall survive the acceptance of the 
subscription made herein and the issuance of any Units. 

(d) This Subscription Agreement constitutes the entire agreement between the parties hereto 
with respect to the subject matter hereof and may be amended only in writing executed by both parties. 
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(e) The Subscriber hereby agrees that any representation made hereunder or in the 
Subscription Questionnaire will be deemed to be reaffirmed by the Subscriber at any time it makes an 
additional capital contribution to the Partnership and the act of making such additional contribution will be 
evidence of such reaffirmation. 

(f) Within fifteen (15) days after receipt of a written request therefor from the Partnership, the 
Subscriber agrees to provide such information and to execute and deliver such documents as the 
Partnership may deem reasonably necessary to comply with any and all laws, rules, regulations, orders, 
and ordinances to which the Partnership is or may be subject. 

(g) The Subscriber agrees to keep confidential, and not to make any use of (other than for 
purposes reasonably related to its investment in the Partnership), or disclose to any person or entity or any 
third party, any information or matter relating to the Partnership and its affairs and any information or matter 
related to any investment of the Partnership (other than disclosure to the Subscriber’s authorized 
representatives); provided that (i) the Subscriber may make such disclosure to the extent that (x) the 
information to be disclosed is publicly known at the time of proposed disclosure by the Subscriber, (y) the 
information otherwise is or becomes legally known to the Subscriber other than through disclosure by the 
Partnership, or (z) such disclosure is required by law or in response to any governmental agency request 
or in connection with an examination by any regulatory authority; provided that such agency, regulatory 
authority, or association is aware of the confidential nature of the information disclosed; (ii) the Subscriber 
may make such disclosure to its Beneficial Interest Holders to the extent required under the terms of its 
arrangements with such persons; and (iii) the Subscriber will be permitted, after written notice to the 
General Partner, to correct any false or misleading information that becomes public concerning the 
Subscriber’s relationship to the Partnership.  Prior to making any disclosure required by law, the Subscriber 
shall give reasonable notice to the General Partner of such disclosure and, in the case of a judicial or 
governmental order, and shall comply with any applicable protective order or equivalent.  Prior to any 
disclosure to any authorized representative or Beneficial Interest Holder, the Subscriber shall advise such 
persons of the confidentiality obligations set forth herein and each such person shall agree to be bound by 
such obligations.  Notwithstanding the foregoing, the Subscriber may disclose to its tax, financial, and legal 
advisors, the tax treatment and tax structure of an investment in the Partnership and all materials of any 
kind (including opinions or other tax analyses, none of which should be relied upon) that are provided in 
connection with this Subscription Agreement to the Subscriber relating to such tax treatment or tax 
structure.  The Subscriber acknowledges and agrees that the Partnership and the General Partner would 
be damaged irreparably and would not have an adequate remedy at law if this Section 7(g) is not performed 
in accordance with its specific terms or is otherwise breached.  Accordingly, in addition to any other remedy 
to which it may be entitled by law or in equity, each party will be entitled to an injunction or injunctions to 
prevent breaches or threatened breaches of this Section 7(g) and to enforce specifically this Section 7(g), 
without bond or other security being required.  The rights and remedies in this Section 7(g) are cumulative 
and in addition to any other rights and remedies otherwise available at law or in equity.  Nothing will be 
considered an election of remedies or a waiver of the right to pursue any other right or remedy to which 
each party may be entitled. 

8. Acceptance and Agreement to be a Limited Partner 

(a) At any time prior to a Closing date on which the Subscriber will be admitted to the Partnership 
and notwithstanding the Subscriber’s prior receipt of a notice of acceptance of the Subscriber’s subscription, 
the General Partner shall have the right to accept or reject this subscription for any reason whatsoever. If 
this subscription is not accepted by the General Partner on, as applicable, the Initial Closing date or the 
Subsequent Closing date, this subscription shall be deemed to be rejected. 

(b) If this subscription is accepted, the General Partner promptly shall notify the Subscriber of such 
acceptance and the General Partner will execute a copy of this Subscription Agreement and the Partnership 
Agreement and return a copy to the undersigned. 
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(c) In the event of rejection of this subscription or if, for any reason whatsoever, the formation of 
the Partnership is not completed prior to the last date specified for the Closing on which the Subscriber will 
be admitted as a limited partner in the Partnership, the General Partner promptly thereupon shall return to 
the Subscriber the copies of this Subscription Agreement and the Partnership Agreement and any other 
documents submitted herewith, and this Subscription Agreement and the Partnership Agreement shall have 
no further force or effect thereafter.  Subject only to the acceptance of this Subscription Agreement by the 
General Partner, the Subscriber hereby joins in and agrees to be bound by the Partnership Agreement as 
a Limited Partner. 

9. Power of Attorney 

Subject only to the acceptance of this Subscription Agreement by the General Partner, the 
Subscriber does hereby appoint the General Partner, acting through any of its authorized partners, 
members, managers or officers, as the Subscriber’s true and lawful attorney-in-fact with full power of 
substitution and re-substitution, to have full power and authority to act in the Subscriber’s name, place, and 
stead and on the Subscriber’s behalf to make, execute, sign, acknowledge, swear to, verify, deliver, record, 
file, or publish the Partnership Agreement and all such instruments, documents, and certificates that the 
General Partner considers necessary, or appropriate, or advisable for the operation of the Partnership as 
contemplated in the Partnership Agreement (the “Power of Attorney”).  The Power of Attorney granted 
hereby is a special power of attorney coupled with an interest and shall be irrevocable to the fullest extent 
permitted by law. 

The Subscriber is aware that the terms of the Partnership Agreement permit certain amendments 
to the Partnership Agreement to be effected and certain other actions to be taken or omitted by or with 
respect to the Partnership without the Subscriber’s consent. 

If an amendment of the Certificate of Limited Partnership of the Partnership or the Partnership 
Agreement or any action by or with respect to the Partnership is taken by the General Partner in the manner 
contemplated by the Partnership Agreement, the Subscriber agrees that, notwithstanding any objection that 
the Subscriber may assert with respect to such action, the General Partner in its sole discretion is authorized 
and empowered, with full power of substitution, to exercise the authority granted above in any manner 
which may be necessary or appropriate to permit such amendment to be made or action lawfully taken or 
omitted.  The Subscriber is fully aware that each other partner of the Partnership relies on the effectiveness 
of this special Power of Attorney with a view to the orderly administration of the affairs of the Partnership, 
and therefore, this Power of Attorney is a special Power of Attorney and is coupled with an interest in favor 
of the General Partner and as such: 

(a) is irrevocable and continues in full force and effect notwithstanding the subsequent death 
or incapacity of any party granting this Power of Attorney, regardless of whether the Partnership or the 
General Partner has received notice thereof; and 

(b) survives the delivery of an assignment by the Subscriber of the whole or any portion of the 
Subscriber’s Units, except that where the assignee thereof has been approved by the General Partner for 
admission to the Partnership as a substituted Limited Partner, this Power of Attorney given by such assignor 
survives the delivery of such assignment for the sole purpose of enabling the General Partner to execute, 
acknowledge, and file any instrument necessary to effect such substitution. 

If the undersigned is executing on behalf of an entity, the undersigned has been duly authorized by 
such entity to execute this Subscription Agreement, which includes this Power of Attorney, and this 
Subscription Agreement, together with this Power of Attorney, has been duly executed and delivered on 
behalf of such entity and is the valid and binding agreement of the Subscriber, enforceable against the 
Subscriber in accordance with its terms.  If the Subscriber is an individual, the Subscriber has the legal 
capacity to execute, deliver, and perform the obligations contained in this Subscription Agreement, including 
this Power of Attorney. 



 -11- 
 
 

 

The undersigned agrees to hold the General Partner harmless from any liability, damages, or loss 
that the Subscriber sustains from the General Partner’s action or failure to act except to the extent such 
losses, liability, or damages are directly caused by the gross negligence or willful misconduct of the General 
Partner. 

10. Notices 

Any notice required or permitted to be given to the Subscriber in relation to the Partnership shall 
be sent to the address specified in Part A, Section I of the Subscription Questionnaire or to such other 
address as the Subscriber designates by written notice received by the General Partner, or if applicable the 
notice may be available on the investor portal. 

11. Governing Law, Venue & Arbitration 

This Subscription Agreement shall be governed by, and construed in accordance with, the laws of 
the State of Delaware, without giving effect to any conflict of law principles that would result in the 
application of the laws of any other jurisdiction.   

SUBSCRIBER, GENERAL PARTNER AND THE PARTNERSHIP HEREBY IRREVOCABLY 
WAIVE ANY AND ALL RIGHT TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF 
OR RELATED TO THIS SUBSCRIPTION AGREEMENT, THE PARTNERSHIP AGREEMENT, THE 
OFFERING, THE MEMORANDUM OR THE TRANSACTIONS CONTEMPLATED HEREBY OR 
THEREBY, provided, however, that nothing in this Section 11 will constitute a waiver of any right, a party 
to this Subscription Agreement may have to choose a judicial forum to the extent such waiver would violate 
applicable law.  To the fullest extent permitted by law, the Subscriber, General Partner and the Partnership 
agree that in the event of any dispute between the parties or with the Manager arising out of, relating to, or 
in connection with, this Subscription Agreement, the Partnership Agreement, the Offering or the 
Memorandum, such dispute shall be resolved exclusively by arbitration.  The arbitration shall be held in 
Scottsdale, Arizona before a single arbitrator by Judicial Arbitration and Mediation Services Inc. (“JAMS”) 
under the then applicable JAMS Arbitration Rules and Procedures.  Disputes shall not be resolved in any 
other forum or venue.  The parties agree that such arbitration shall be conducted by an arbitrator who is 
experienced in resolving disputes regarding the securities business, that the arbitration award shall not 
include factual findings or conclusions of law, and that no punitive, special or consequential damages shall 
be awarded.  The parties understand that any party’s right to appeal or to seek modification of any ruling or 
award of the arbitrator is severely limited.  Any award rendered by the arbitrator shall be final, binding and 
non-appealable, and judgment may be entered on it in any court of competent jurisdiction in Maricopa 
County, Arizona or as otherwise provided by law. 
 
12. Limitations on Damages  
 
IN NO EVENT SHALL THE PARTNERSHIP, GENERAL PARTNER OR MANAGER, OR THE 
SUBSCRIBER, OR THEIR RESPECTIVE PARENTS, SUBSIDIARIES, AFFILIATES, SHAREHOLDERS, 
MEMBERS, MANAGERS, DIRECTORS, OFFICERS, EMPLOYEES, MANAGEMENT COMPANIES OR 
REPRESENTATIVES, BE LIABLE TO THE OTHER PARTY FOR ANY LOST PROFITS OR SPECIAL, 
CONSEQUENTIAL OR PUNITIVE DAMAGES, EVEN IF INFORMED OF THE POSSIBILITY OF SUCH 
DAMAGES. THE FOREGOING SHALL BE INTERPRETED AND HAVE EFFECT TO THE MAXIMUM 
EXTENT PERMITTED BY APPLICABLE LAW, RULE OR REGULATION. 

[Signature Page Follows]



 

  
 
 

 

SIGNATURE PAGE 
(Complete and Sign) 

By signing below, the Subscriber (1) confirms that the information contained in the Subscription 
Questionnaire is accurate and complete, (2) agrees to the terms of the Subscription Agreement and the 
Partnership Agreement, (3)  acknowledges that it has read and understood the risk factors set forth in the 
Memorandum, and has hereby executed and delivered this Subscription Agreement, and has executed and 
delivered herewith the Purchase Price, as of the date set forth below. 

Dated:  ___________, 202__ TOTAL AMOUNT OF CAPITAL COMMITMENT 

 Number of Units To Purchase at $500,000/Unit: _____ 

 Purchase Price (Units x $500,000) = $______________ 

  ____________________________________________  
Name of Subscriber 

  ____________________________________________  
Signature 

  ____________________________________________  
Name, Title or representative capacity, if applicable 

  ____________________________________________  
Name of Spouse 
(if a natural person and purchasing jointly) 

  ____________________________________________  
Signature of Spouse 
(if a natural person and purchasing jointly) 

  ____________________________________________  
Signature of Custodian of Subscriber’s Investment 
(see below for IRAs and Self-Directed Pension Plans) 

The Subscriber’s subscription is accepted, subject to the provisions of the Subscription Agreement 
and the Partnership Agreement. 

 PHT Opportunity Fund LP 
By: PHT Investment Group LLC, General Partner 
 

By:    
Name:    
Title:    

Dated:  _______________, 202__ 



 

  
 
 

 

PHT OPPORTUNITY FUND LP 

ADDITIONAL REPRESENTATION WITH RESPECT TO  
INVESTMENTS HELD BY A CUSTODIAN 

If the Subscriber’s investment in the Partnership is held by a brokerage, custodian, or any other third-party 
firm, the Subscriber hereby authorizes the Manager to disclose account information to the firm(s) listed 
below. 

Name and Address of Custodian 
and Contact Individual: 

  

  

  

Account or other Reference Number: 

  

Custodian’s Tax I.D.  Number: 

  



 

  
 
 

 

PHT OPPORTUNITY FUND LP 

ADDITIONAL REPRESENTATION WITH RESPECT TO 
INVESTMENTS BY AN IRA OR SELF-DIRECTED PENSION PLAN 

If the Subscriber is an IRA or self-directed pension plan, the individual who established the IRA or the 
individual who directed the pension plan’s investment in the Partnership, as the case may be, the 
“Fiduciary”:  (i) has directed the custodian or trustee of the Subscriber to execute this Subscription 
Agreement on the line set forth above for Authorized Signatory; and (ii) has signed below to indicate that 
he or she has reviewed, directed and certifies to the accuracy of the representation and warranties made 
by the Subscriber herein. 

  ____________________________________________  
 Name 

  ____________________________________________  
 Signature 

Name and Address of Custodian 
and Contact Individual: 

  

  

  

Account or other Reference Number: 

  

Custodian’s Tax I.D.  Number: 

  



 

  
 
 

 

PHT OPPORTUNITY FUND LP 
SUBSCRIPTION INSTRUCTIONS 

• Subscription to invest as a limited partner of PHT Opportunity Fund LP (the “Partnership”) may be made only 
by means of the completion, delivery and acceptance of the subscription documents in this package as follows: 

• Completion of the subscription documents, which include: 

o Subscription Questionnaire:  Complete all requested information; 

o Verification: Subscriber shall submit to General Partner and/or a 3rd-party verification service, at 
General Partner’s discretion, all documents and information requested by General Partner or such 3rd-
party verification service to affirm Subscriber’s accreditation status; 

o Subscription Agreement:  Date and sign the signature page.  Note that subscriptions by individual 
retirement accounts (IRAs) require the signature of the qualified IRA custodian or trustee of the IRA;  

o IRS Form W-9:  Complete and sign IRS Form W-9 to certify your tax identification number.  If you are 
not a U.S. person, you must instead complete the appropriate IRS Form W-8.  For the appropriate and 
updated Form W-9 or W-8, please go to www.irs.gov. 

Additional information regarding these subscription documents and the subscription process is set out below.   

DELIVERY INSTRUCTIONS.  The Subscription Questionnaire, Subscription Agreement and IRS Form W-9 should be 
delivered to the following address: 
 

 PHT Investment Group LLC 
 16220 North Scottsdale Road, Suite 260 
 Scottsdale, AZ 85254 
Tel:   602-566-5247 
Attention:   Jim White 
Email: jim@postharvesttechnologies.com 

The completed Subscription Questionnaire, Subscription Agreement and IRS Form W-9 will be returned to the 
Subscriber if this subscription is not accepted. 

EVIDENCE OF AUTHORIZATION.  Subscribers (other than natural persons subscribing for their own account) may be 
required to make a representation that they are authorized to invest in the Partnership. 

The General Partner and/or the Manager reserve the right, in their discretion, to request any additional 
documentation they believe necessary, advisable or appropriate to verify the identity of an investor and/or to 
determine the Partnership’s compliance with applicable laws, rules, regulations, best practices and anti-money 
laundering matters. 

ACCEPTANCE OF SUBSCRIPTION COMMITMENTS.  The acceptance of subscriptions is within the absolute discretion of the 
General Partner, which may require additional information prior to making a determination.    If the subscription 
commitment is rejected, the General Partner will promptly refund (without interest) to the subscriber any 
subscription payments received by the Partnership. 

ADDITIONAL INFORMATION.  For additional information concerning subscriptions, prospective investors should contact 
the office of the General Partner using the contact information above. 

CAPITAL CALL.  A capital call for subscriber’s full capital commitment is expected to be called by the General Partner 
upon or shortly after the General Partner’s acceptance of a subscriber’s subscription.  Funds should be wire 
transferred per the wire transfer instructions attached hereto as Exhibit A. 
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EXHIBIT A 
WIRE TRANSFER INSTRUCTIONS 

 

 
 

 

PHT OPPORTUNITY FUND LP 

WIRE TRANSFER INSTRUCTIONS 

 

 

 

Beneficiary:      PHT Opportunity Fund LP 

       16220 N Scottsdale Rd., Suite 260 

       Scottsdale, AZ 85254 

 

Domestic Wire Routing Number (RTN/ABA):       121000248 

Account number:                        7725595362 

 

Beneficiary Bank:     Wells Fargo Bank, NA 

15760 N Frank Lloyd Wright Blvd, 

Scottsdale, AZ 85260 
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SUBSCRIPTION QUESTIONNAIRE 

PART A OF THIS SUBSCRIPTION QUESTIONNAIRE IS DIVIDED INTO THREE SECTIONS. ALL SUBSCRIBERS ARE 

REQUIRED TO COMPLETE SECTION I. SUBSCRIBERS WHO ARE NATURAL PERSONS, GRANTOR TRUSTS, OR INDIVIDUAL 

RETIREMENT ACCOUNTS (IRAS) MUST COMPLETE SECTION II.  ALL OTHER SUBSCRIBERS MUST COMPLETE SECTION 

III. 

PART B: ALL SUBSCRIBERS MUST COMPLETE THE SUBSCRIBER QUALIFICATION QUESTIONS IN SECTIONS I, II, AND III. 

SUBSCRIBERS SUBSCRIBING AS A CUSTODIAN OR AN AGENT ON BEHALF OF A BENEFICIAL OWNER SHOULD COMPLETE 

THE QUESTIONS BELOW WITH REFERENCE TO THE BENEFICIAL OWNER OF THE UNITS. 

PART A – SUBSCRIBER INFORMATION 

 

SECTION I. TO BE COMPLETED BY ALL SUBSCRIBERS 

 
1. Identity of Subscriber 

Name(s): 

 

Country of Domicile 
(for entity or 
individual):  

 

  

Country of  
Citizenship (for 
individual): 

 

Taxpayer ID or 
Social Security #: 

  

State of Residency: 

 

    
Please check all of the boxes that describe the beneficial owner(s) for whose account limited 
partnership interests designated as units in the Partnership (“Units”) are being acquired. 

 Natural Person  Tax-exempt organization 

 Individual  Private tax-exempt foundation 

 Joint (spouses)  Tax-exempt endowment 

 Joint (other)  Individual Retirement Account 

 Personal (non-business) trust (other, non-
grantor) 

 Other business entity (including banks, 
insurance company, or investment 
company) 

 Grantor Trust (taxable to grantor)  Business Trust  

 Charitable trust  Employee benefit plan (self-directed) 

 Corporation  Employee benefit plan (other directed) 

 Partnership  Fund of funds 

 Limited Liability Company (LLC)  Other 

     
 If “Other” or “Other business entity” was checked, please describe the entity or beneficial owner:   
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2. Contact Information 

Primary Contact   
   
Name:   

   
Mailing Address:   

   
   

  Business         Home  

Telephone: 
  

   
E-mail:    

 
Secondary Contact (optional)  
   
Name:   

   
Mailing Address:   

   
   

  Business         Home  
Telephone:   

   
E-mail:    

3. Communication Preferences 

Fund documents, account statements, performance reports, tax documents and general 
correspondence will be available online through the secure Investor Portal. Please specify which 
contacts are authorized to receive access to the Investor Portal and notifications on your behalf 
when documents become available.   

 Primary Contact Secondary Contact 

Investor Portal Access 
(email address required) 

  

Receive Notifications:   

Performance Reports   

Capital Account 
Statements 

  

Distribution Notices   

Tax Documents (K-1s)   

General Correspondence   
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4. Distribution Instructions 

METHOD:  

      ☐ ACH  ☐ Wire            ☐ Check (if selected, provide mailing address) 

Mailing Address:   
  
  

ACCOUNT TYPE:  

      ☐ Checking           ☐ Savings           ☐ Brokerage (if selected, provide custodian) 

Custodian:    

FOR ACH/WIRE:  

Bank Name:   

Bank Account #:   

ABA/Routing #:   

FBO Acct Name:   

FBO Acct #:   

ADDITIONAL INFORMATION FOR WIRES (IF REQUIRED): 

Bank City/State:   

FFC Client Name:   

FFC Client Acct #:   
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5. Information Regarding Actual Ownership of the Units 

Is the Subscriber subscribing for Units with the intent to sell, distribute or transfer the Units to any 
other person or persons? 

  Yes  No 
     

Is the Subscriber subscribing for the Units as agent, nominee, trustee, partner, or otherwise on 
behalf of, for the account of, or jointly with any other person or entity? 

  Yes  No 
 

Will any other person or persons have beneficial ownership of the Units acquired (other than as a 
shareholder, partner or other beneficial owner of equity interests in the Subscriber)? 

  Yes  No 
 

Does the Subscriber control, or is the Subscriber controlled by or under common control with, any 
other existing or prospective investor in the Partnership? 

  Yes  No 
 

Note:  If any of the above questions were answered “Yes,” please provide identifying information 
or contact the General Partner. 
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SECTION II. ADDITIONAL QUESTIONS FOR NATURAL PERSONS, GRANTOR TRUSTS,  
OR INDIVIDUAL RETIREMENT ACCOUNTS 

IF NOT APPLICABLE, PROCEED TO SECTION III 

 
 

1. Please indicate desired type of ownership interest 

 Individual  Individual Retirement Account 
 Joint  Grantor Trust 

 
2. Joint Subscriptions 

If you are subscribing with another person, please answer the following questions: 

Please indicate type of ownership interest: 

 Joint tenants (rights of survivorship) 
 Tenants in common (no rights of survivorship) 

 (a) Is the other person a United States citizen or permanent resident of the United 
 States? 

  Yes  No 

 (b) If the answer to the above question is yes, please provide such other person’s 
U.S. Social Security number:   ______________________________ 

 
3. Individual Retirement Account Investors 

  (a) If the Subscriber is subscribing as a trustee or custodian for an individual retirement 
account, is the Subscriber a qualified IRA custodian or trustee? 

  Yes  No 

  (b) Name of qualified IRA trustee or custodian: 

             

    (c)         Custodian’s EIN (please attach W-9): 

 
 ________________________________________________________________________ 

  



PHT OPPORTUNITY FUND LP 

 -B6-  
 

SECTION III. ADDITIONAL QUESTIONS FOR ENTITIES AND NON-GRANTOR TRUSTS 
IF NOT APPLICABLE, PROCEED TO PART B 

 

1. Organizational Data 

 (a) Total number of shareholders, partners or other holders of equity or beneficial 
interests or other securities (including any debt securities other than short term 
paper of the Subscriber) (If the number is more than 100, it is sufficient to respond 
“more than 100.”): 

 
   

 
 (b) Is the Subscriber a wholly owned or majority-owned subsidiary of another entity? 

 
   Yes  No 
 

If yes, please provide name and address: 
 

    

 
 (c) Is there a direct parent of the Subscriber, and if so, is the parent a wholly owned or 

majority-owned subsidiary of another entity? 
 
   Yes  No 
 

If yes, please provide name and address: 
 

    

 
 (d) Was the Subscriber organized for the specific purpose of acquiring the Units? 
 
   Yes  No 
 
 (e) Have shareholders, partners or other holders of equity or beneficial interests in the 

Subscriber been provided the opportunity to decide individually whether or not to 
participate, or the extent of their participation, in the Subscriber’s investment in the 
Partnership (i.e., have investors in the Subscriber been permitted to determine 
whether their capital will form part of the specific capital invested by the Subscriber 
in the Partnership)? 

 
  Yes  No 
 
 (f) Is the Subscriber an entity engaged primarily in investing or trading securities? 
 
   Yes  No 
 
 (g) Is the Subscriber a registered investment company or a private investment fund 

not registered under the Investment Company Act of 1940 in reliance on Section 
3(c)(1) or 3(c)(7)? 

 
   Yes  No 
 

 If the answer is “Yes,” to either (f) or (g) above, please answer the following question.  
If the answer is “No” to both, skip to question 2. 
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  Does the current amount of the Subscriber’s subscription to the 
Partnership exceed forty percent (40%) of the value of the Subscriber’s 
total assets or committed capital? 

 
  Yes  No 
 

2. Benefit Plan Accounts  

 (a) Is the Subscriber (1) an employee benefit plan subject to the fiduciary provisions of 
the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), (2) 
a “plan” subject to Section 4975 of the Internal Revenue Code of 1986, as amended 
(the “Code”), (3) an entity that otherwise constitutes a “benefit plan investor” within 
the meaning of any Department of Labor regulation promulgated under Section 
3(42) of ERISA, (a party described in (1), (2), or (3), a “Plan”), or (4) an entity whose 
underlying assets include “plan assets” for purposes of ERISA by reason of a Plan’s 
investment in the Subscriber (a “Plan Asset Entity”)? 

    
    Yes   No 
    
 (b) Is the Subscriber a Plan that is both voluntary and contributory? 
    
   Yes  No 
 
 (c) Have beneficiaries of the Plan been provided the opportunity to decide individually 

whether or not to participate, or the extent of their participation, in the Plan’s 
investment in the Partnership (i.e., have beneficiaries of the Plan been permitted to 
determine whether their capital will form part of the specific capital invested by the 
Plan in the Partnership)? 

 
  Yes  No 
 
 (d) Is the Subscriber either (1) an insurance company general account the underlying 

assets of which include “plan assets” for purposes of ERISA or (2) a Plan Asset 
Entity? 

    
  Yes  No 
    
  If the answer is “Yes”, the maximum percentage of the Subscriber constituting 

“plan assets” will be: 
          

  (Note that the Subscriber has an obligation under the Subscription Agreement to 
promptly notify the Partnership if this percentage is exceeded in any calendar 
month). 

3. Regulated Institutions 

 (a) Is the Subscriber a regulated institution that is subject to legal or regulatory 
restrictions or limitations on the nature of its investments (such as a bank or an 
insurance company)? 

 
  Yes  No 
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 (b) If the answer is “Yes,” has the Subscriber verified that the proposed subscription is 
in compliance with applicable laws and regulations? 

 
      Yes  No 

4. Tax Information 

 (a) Indicate the annual date on which the Subscriber’s taxable year ends for purposes 
of reporting federal income tax or filing information returns: 

 
    

 
 (b) Is the Subscriber exempt from federal income tax (e.g., a qualified employee benefit 

plan or trust, retirement account, charitable remainder trust, or a charitable 
foundation or other tax-exempt organization described in Section 501(c)(3) of the 
Code)? 

 
   Yes  No 
 

  



PHT OPPORTUNITY FUND LP 

 -B9-  
 

PART B: ALL SUBSCRIBERS MUST COMPLETE THE SUBSCRIBER QUALIFICATION QUESTIONS IN PART B, INCLUDING 

SECTION I “ACCREDITED INVESTORS STATUS”, AND SECTION II “BAD ACTOR CERTIFICATION”.  SUBSCRIBERS 

SUBSCRIBING AS A CUSTODIAN OR AN AGENT ON BEHALF OF A BENEFICIAL OWNER SHOULD COMPLETE THE 

QUESTIONS BELOW WITH REFERENCE TO THE BENEFICIAL OWNER OF THE UNITS. 

SUBSCRIPTIONS WILL BE ACCEPTED ONLY FROM PERSONS WHO QUALIFY AS ELIGIBLE INVESTORS UNDER 

APPLICABLE FEDERAL AND STATE SECURITIES REGULATIONS. UNLESS OTHERWISE INDICATED, RESPONSES SHOULD 

BE GIVEN BY REFERENCE TO THE SPECIFIC PERSON FOR WHOSE ACCOUNT THE UNITS ARE BEING ACQUIRED. THE 

SUBSCRIBER MAY BE REQUIRED TO PROVIDE SUCH FURTHER INFORMATION AND EXECUTE AND DELIVER SUCH 

DOCUMENTS AS THE GENERAL PARTNER MAY REASONABLY REQUEST TO VERIFY THAT THE SUBSCRIBER QUALIFIES 

AS AN ELIGIBLE INVESTOR. 
 
 

SECTION I. ACCREDITED INVESTOR STATUS 

 
Each Subscriber must indicate whether the intended beneficial owner of the Units qualifies as an 
“accredited investor” pursuant to at least one of the following tests.  (Please check all that apply, or, if none 
applies, consult the General Partner.) 

FOR NATURAL PERSONS: 

 The Subscriber is a natural person whose individual net worth, or joint net worth with that 
person’s spouse, at the time of purchase exceeds $1,000,000, excluding the value of the 
Subscriber’s primary residence.1  

 The Subscriber is a natural person with individual income (without including any income of 
the Subscriber’s spouse) in excess of $200,000 or joint income with that person’s spouse 
of $300,000, in each of the two most recent years and who reasonably expects to reach 
the same income level in the current year. 

FOR TRUSTS: 

 The Subscriber is a grantor trust and the grantor of the grantor trust is a natural person that 
meets the natural person requirements described above (if this is checked, please also 
check the additional category or categories under “FOR NATURAL PERSONS”, which the 
grantor qualifies as an accredited investor).2 

 The Subscriber is a personal (non-business) trust, other than an employee benefit trust, 
with total assets in excess of $5,000,000 that was not formed for the purpose of investing 
in the Partnership and whose decision to invest in the Partnership has been directed by a 
person who has such knowledge and experience in financial and business matters that he 
is capable of evaluating the merits and risks of the investment. 

FOR ENTITIES: 

 The Subscriber is an entity with total assets in excess of $5,000,000 that was not formed 
for the purpose of investing in the Partnership and is one of the following: 

 a corporation;  

 
1 For purposes of the foregoing, net worth is determined without regard to the value of the primary residence of the 

natural person or the person's spouse.  The related amount of indebtedness secured by the primary residence up to 
its estimated fair market value may also be excluded (except if the amount of that indebtedness outstanding on the 
date hereof exceeds the amount outstanding 60 days before the date hereof (other than as a result of the acquisition 
of the primary residence), then the amount of that excess must be included).  Indebtedness secured by the primary 
residence in excess of the estimated value of the residence must be considered a liability and deducted from the net 
worth of the natural person or the person's spouse.  

2 Additional information may be required in connection with a grantor trust’s investment. 

PART B – SUBSCRIBER QUALIFICATION 
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 a partnership;  

 a limited liability company;  

 a business trust; or 

 a tax-exempt organization described in Section 501(c)(3) of the Code. 

 The Subscriber is licensed, or subject to supervision, by federal or state examining 
authorities such as a “bank,” “savings and loan association,” “insurance company,” or 
“small business investment company” (as such terms are used and defined in 17 CFR 
§230.501(a)) or is an account for which a bank or savings and loan association is 
subscribing in a fiduciary capacity. 

 The Subscriber is registered with the Securities and Exchange Commission as a broker or 
dealer or an investment company; or has elected to be treated or qualifies as a “business 
development company” (within the meaning of Section 2(a)(48) of the Investment 
Company Act of 1940, as amended (the “Investment Company Act”), or Section 
202(a)(22) of the Investment Advisers Act of 1940, as amended). 

 The Subscriber is an entity in which all of the equity owners are accredited investors. (If 
this item is checked, then each equity owner of the Subscriber must complete this 
Questionnaire.) 

FOR IRAs AND EMPLOYEE BENEFIT PLANS: 

 The Subscriber is an individual retirement account (IRA), Keogh or similar benefit plan that 
covers only a single natural person who meets the natural person requirements described 
above (if this is checked, please also check the additional category or categories under 
which the natural person covered by the IRA or plan qualifies as an accredited investor). 

 The Subscriber is a participant-directed employee benefit plan investing at the direction of, 
and for the account of, a participant who is an accredited investor (if this is checked, please 
also check the additional category or categories under which the participant qualifies as an 
accredited investor).  

 The Subscriber is an employee benefit plan within the meaning of Title I of the Employee 
Retirement Income Security Act of 1974, as amended (“ERISA”), (other than a participant-
directed plan), which satisfies at least one of the following conditions: 

 it has total assets in excess of $5,000,000; or 

 the investment decision is being made by a plan fiduciary that is a bank, savings 
and loan association, insurance company or registered investment adviser. 

 The Subscriber is an employee benefit plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political subdivisions 
that has total assets in excess of $5,000,000. 
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SECTION II. BAD ACTOR CERTIFICATION 

1. All Subscribers  

(a) Have you been convicted within ten years of any felony or misdemeanor: 

• In connection with the purchase or sale of any security; 
• Involving the making of any false filing with the SEC; or 
• Arising out of the conduct of the business of an underwriter, broker, dealer, 

municipal securities dealer, investment adviser or paid solicitor of purchasers 
of securities? 

 
   Yes  No 
 
(b) Are you subject to any order, judgment or decree of any court of competent 

jurisdiction, entered within the past five years, that restrains or enjoins you from 
engaging or continuing to engage in any conduct or practice: 

• In connection with the purchase or sale of any security; 
• Involving the making of any false filing with the SEC; or 
• Arising out of the conduct of the business of an underwriter, broker, dealer, 

municipal securities dealer, investment adviser or paid solicitor of purchasers 
of securities? 

 
  Yes  No 
 
(c) Are you subject to a final order of a state securities commission (or an agency or 

officer of a state performing like functions); a state authority that supervises or 
examines banks, savings associations, or credit unions; a state insurance 
commission (or an agency or officer of a state performing like functions); a federal 
banking agency; the U.S. Commodity Futures Trading Commission; or the National 
Credit Union Administration that: 

• Bars you from association with an entity regulated by such commission, 
authority, agency, or officer; 

• Bars you from engaging in the business of securities, insurance or banking; 
• Bars you from engaging in savings association or credit union activities; or 
• Constitutes a final order based on a violation of any law or regulation that 

prohibits fraudulent, manipulative, or deceptive conduct entered within the 
past ten years? 

 
   Yes  No 
 
(d) Are you subject to an SEC order that: 

• Suspends or revokes your registration as a broker, dealer, municipal 
securities dealer or investment adviser; 

• Places limitations on your activities, functions or operations; or 
• Bars you from being associated with any entity or from participating in the 

offering of any penny stock? 
 
   Yes  No 
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(e) Are you subject to any order of the SEC within the past five years that orders you 
to cease and desist from committing or causing a violation or future violation of: 

• Any scienter-based anti-fraud provision of the federal securities laws; or 
• Section 5 of the Securities Act of 1933? 

 
   Yes  No 
 
(f) Have you been suspended or expelled from membership in, or suspended or barred 

from association with a member of, a registered national securities exchange or a 
registered national or affiliated securities association for any act or omission to act 
constituting conduct inconsistent with just and equitable principles of trade? 

 
   Yes  No 
 
(g) In the past five years have you filed (as a registrant or issuer), or were you named 

as an underwriter in, any registration statement or Regulation A offering statement 
filed with the SEC that was the subject of a refusal order, stop order, or order 
suspending the Regulation A exemption, or are you the subject of an investigation 
or proceeding to determine whether a stop order or suspension order should be 
issued? 

 
   Yes  No 
 
(h) In the past five years have you been subject to a United States Postal Service false 

representation order, or are you subject to a temporary restraining order or 
preliminary injunction with respect to conduct alleged by the United States Postal 
Service to constitute a scheme or device for obtaining money or property through 
the mail by means of false representations? 

 
   Yes  No 
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