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EPOCH PROPERTIES MULTI-FAMILY OPPORTUNITY FUND V, LTD. 
 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 
 

Limited Partnership Interests  
$3,000,000 Minimum Offering Amount / $30,000,000 Maximum Offering Amount 

300 Units at $100,000 per Unit (Fractional Units may be available at General Partner’s discretion) 
 
Epoch Properties Multi-Family Opportunity Fund V, Ltd. (the “Partnership”) is a recently organized Florida limited 
partnership formed to acquire, develop, construct and operate, either directly or through joint ventures in which the 
Partnership owns less than 100%, multiple multi-family residential rental real estate projects in various locations 
within the United States of America.  This offering (the “Offering”) is what is commonly referred to as a “blind 
asset” offering because the Partnership does not yet own any real estate properties, either directly or through any 
joint venture, and has not yet identified any properties for acquisition or joint ventures for investment. 

The maximum offering of 300 units of limited partnership interests (each, a “Unit”) at a purchase price of $100,000 
per Unit (“Subscription Payment”) as set forth in this Confidential Private Placement Memorandum (the 
“Memorandum”) is being made on a “best efforts” basis.  The General Partner may, in its sole discretion, increase 
the maximum offering to 400 Units.  The primary business of the Partnership is to acquire raw land through 
purchase or long-term lease, develop, construct, operate, and sell multi-family residential rental projects (each, a 
“Project”).  Secondarily, the Partnership may also take advantage of opportunities to acquire, renovate, as necessary, 
operate and sell existing Projects.  The Partnership intends to acquire ownership interests in such Projects primarily 
by entering into joint ventures, partnerships or other co-ownership arrangements in which the Partnership owns less 
than 100% (“Joint Ventures”), with affiliates of the General Partner, but may also acquire such Projects directly or 
through Joint Ventures with unaffiliated third parties.  It is also contemplated that the Partnership may own less than 
50% of the ownership interests in, and/or hold a non-controlling, passive interest in, such Joint Ventures.  If the 
Partnership is able to raise the maximum offering amount, the Partnership would likely have funds sufficient to 
invest in two, perhaps three, separate Projects.   

The Partnership’s principal objectives will be to: (i) preserve the Limited Partners’ capital investment; (ii) realize 
operating profits sufficient to pay the 8% cumulative, non-compounded annual preferred return (the “8% Preferred 
Return”) on the Limited Partners’ Unreturned Capital, the return of the Limited Partners’ capital investment and the 
distribution of 70% of any remaining profits to the Limited Partners; and (iii) realize profits taxed to a large extent at 
capital gain rates through the eventual sale of the Projects in an amount sufficient to pay any accrued but unpaid 8% 
Preferred Return on the Limited Partners’ Unreturned Capital, the return of the Limited Partners’ capital investment 
and the distribution of 70% of any remaining profits from such sale to the Limited Partners. THERE IS NO 
ASSURANCE THAT THESE OBJECTIVES WILL BE ACHIEVED.  Each investor’s 8% Preferred Return will 
begin to accrue on the later of: (a) the day after the closing on the Partnership’s first purchase of a Project (or the 
first purchase by a Joint Venture in which the Partnership has acquired an interest) or the land upon which its first 
Project will be constructed, or (b) the date of such investor's admission into the Partnership and funding of his, her 
or its capital contribution to the Partnership. Limited Partners whose investment was part of the first $10,000,000 
invested in the Offering will be entitled to a 10% cumulative, non-compounded annual preferred return on the 
amount so invested, in lieu of the 8% Preferred Return, during the first year following such accrual date (the “Early 
Investment 10% Preferred Return”).  Limited Partners whose investment was part of the second $5,000,000 invested 
in the Offering, after the initial $10,000,000 invested in the Offering, will be entitled to a 9% cumulative, non-
compounded annual preferred return on the amount so invested, in lieu of the 8% Preferred Return, during the first 
year following such accrual date (the “Early Investment 9% Preferred Return”).  Thereafter, such Limited Partners 
will be entitled to the 8% Preferred Return.   

THE UNITS OFFERED ARE HIGHLY SPECULATIVE AND AN INVESTMENT IN THE UNITS 
INVOLVES SUBSTANTIAL INVESTMENT AND TAX RISKS.  SEE “RISK FACTORS” AND 
“CONFLICTS OF INTEREST.” 

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN 
EXAMINATION OF THE PARTNERSHIP AND THE TERMS OF THIS OFFERING, INCLUDING THE 
MERITS AND RISKS INVOLVED.  THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY THE 
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES REGULATORY AUTHORITY 
OF ANY STATE, NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY 
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SECURITIES REGULATORY AUTHORITY OF ANY STATE PASSED UPON THE ACCURACY OR 
ADEQUACY OF THIS MEMORANDUM OR THE EXHIBITS HERETO. ANY REPRESENTATION TO 
THE CONTRARY IS A CRIMINAL OFFENSE. 

THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE 
AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, AND APPLICABLE STATE SECURITIES LAWS, 
PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM.  INVESTORS SHOULD BE 
AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS 
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 
 

Subscription       Commissions and   Proceeds to the 
       Price1  Certain Offering Costs2        Partnership   

Per Unit     $      100,000        $        13,000  $        87,000 

Total Minimum Offering3    $   3,000,000        $      390,000  $   2,610,000 

Total Maximum Offering3   $ 30,000,000        $   3,900,000  $ 26,100,000 

Total Increased Maximum Offering1, 3 $ 40,000,000        $   5,200,000  $ 34,800,000  
* Footnotes are on the following page. 

This Memorandum is dated as of February 14, 2017. 

1 Units are offered at a price of $100,000 per Unit, payable in full upon subscription.  Fractional Units may 
be available at the General Partner’s sole and absolute discretion.  A total of 300 Units are being offered by 
the Partnership, for a total of $30,000,000, however, the maximum number of Units may be increased to 
400 Units, for a total of $40,000,000, at the sole and discretion of the General Partner.  See “THE 
OFFERING.” 

2 Offers and sales of Units will be made on a “best efforts” basis by broker-dealers (the “Selling Group”) 
who are members of the Financial Industry Regulatory Authority (“FINRA”). “Best efforts” generally 
means that the Managing Dealer is required to use only its best efforts to sell the Units and does not have a 
firm commitment or obligation to purchase any of the Units.  The Selling Group members will receive 
Selling Commissions of up to 7% of the gross proceeds from this Offering (“Offering Proceeds”) and a 
non-accountable Marketing Support Fee of 1% of the Offering Proceeds.  In addition, Cobalt Capital, Inc., 
a Florida corporation (the “Managing Dealer”), which is a member of FINRA and an Affiliate of the 
General Partner, will act as the Managing Broker-Dealer.  The Managing Dealer will receive a Managing 
Dealer Fee equal to 2.5% of the Offering Proceeds and an Underwriting Fee equal to 1% of the Offering 
Proceeds and be reimbursed by the Partnership for Organizational and Offering Expenses incurred by the 
Managing Dealer, in an aggregate amount not to exceed 1.5% of the Offering Proceeds.  At the sole 
discretion of the Managing Dealer, the Managing Dealer may share the fees it receives with the Selling 
Group.  The Managing Dealer may also sell Units as part of the Selling Group and receive Selling 
Commissions and Marketing Support Fee on such sales.  See “THE OFFERING.”  The amount of Selling 
Stage Fees payable to the Managing Dealer or a Selling Group member may be reduced or waived by the 
Managing Dealer or the Selling Group member, as applicable, in its sole discretion, with respect to 
investments by those investors (i) who buy at least 10 Units themselves or whose Family buys at the same 
time at least 10 Units in the aggregate (for this purpose, a “Family” shall mean the investor and his or her 
grandparents, parents, siblings, spouse, children and grandchildren), (ii) who have engaged the services of a 
registered investment advisor who is paid a fixed or “wrap” fee in lieu of Selling Commissions, or (iii) who 
are “registered representatives” of a Selling Group member.  See “THE OFFERING – Plan of 
Distribution.”  Thus, certain investors may purchase Units net of some or all related Selling Stage Fees.  In 
such cases, the net proceeds to the Partnership will be the same as if the investor had paid the full 
subscription amount for the related investment and the full amount of Selling Stage Fees had been paid in 
connection with such investment.  Such investors will be treated by the Partnership as paying the full 
subscription amounts for their investments for all purposes related to the Partnership, including determining 
their initial capital account balances such investors and calculating any Preferred Return to which they may 
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be entitled.  Such investors should consult their tax advisors regarding the proper timing and amount of any 
federal income tax liabilities arising from such treatment. 

3 All Subscription Payments received will be held in the Depository Account.  If the Escrow Release 
Conditions have not been met by November 14, 2017 (which date may be extended by the General Partner 
on one or more occasions, in its sole discretion and without notice to subscribers until February 14, 2018), 
the Offering will be withdrawn and the Escrow Agent will return all funds and subscription documents to 
the subscribers.   

Once the Escrow Release Conditions are met the Partnership will have an “Initial Subscription Closing,” at 
which time the General Partner will admit into the Partnership as Limited Partners those investors whose 
subscriptions were previously accepted and disburse to the Managing Dealer the applicable Selling Stage 
Fees.  The balance of such subscription proceeds available for the Partnership.        

Subsequent to the Initial Subscription Closing, the Partnership will have periodic “Additional Subscription 
Closings,” at which time additional investors will be admitted into the Partnership as Limited Partners, and 
proceeds for the applicable Selling Stage Fees will be disbursed to the Managing Dealer with the balance of 
such subscription proceeds available to the Partnership.  The Partnership may continue to offer the Units 
for sale until the earlier of: (i) all 300 Units are sold (unless increased by the General Partner, in its sole and 
absolute discretion, without notice, in which case all 400 Units are sold), or (ii) August 14, 2018 (unless 
otherwise extended by the General Partner, in its sole and absolute discretion, without notice, until 
February 14, 2019); provided, however, the Partnership may terminate the Offering prior to such times if 
the General Partner determines it is in the best interest of the Partnership to do so.  Any interest earned on 
funds in the Depository Account after the Initial Subscription Closing shall inure to the benefit of the 
Partnership.  See “THE OFFERING.” 

 (The remainder of this page has intentionally been left blank.) 
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THE FOLLOWING NOTICES ARE APPLICABLE IN STATES WHERE THE UNITS ARE REFERRED 
TO AS “SECURITIES,” AND MAY BE SOLD UPON PERFECTION OF APPLICABLE EXEMPTIONS.  

THE GENERAL PARTNER WILL MAINTAIN A LIST OF STATES WHERE THE UNITS MAY BE 
OFFERED AND SOLD.  COMPLIANCE WITH THE NOTICE REQUIREMENTS OF APPLICABLE 

STATE SECURITIES LAWS WILL BE UNDERTAKEN AS NEEDED. 

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER OF UNITS TO ANYONE UNLESS A NAME 
AND IDENTIFICATION NUMBER APPEAR ON THE COVER PAGE, AND THEN ONLY TO THE PERSON 
NAMED AND ONLY IF THE PERSON NAMED IS A QUALIFIED OFFEREE UNDER APPLICABLE 
SECURITIES LAWS.  THIS OFFERING IS MADE SUBJECT TO WITHDRAWAL, CANCELLATION, OR 
MODIFICATION BY THE PARTNERSHIP WITHOUT NOTICE.  SUBSCRIPTIONS MAY BE REJECTED IN 
WHOLE OR IN PART BY THE GENERAL PARTNER, AND NEED NOT BE ACCEPTED IN THE ORDER 
RECEIVED. 

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF CERTAIN STATES AND ARE BEING OFFERED 
AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF SAID 
ACT AND SUCH LAWS.  THE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY 
AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER SAID 
ACT AND SUCH LAWS PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. THE 
SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE 
COMMISSION, ANY STATE SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY, NOR 
HAVE ANY OF THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS 
OFFERING OR THE ACCURACY OR ADEQUACY OF THE MEMORANDUM.  ANY REPRESENTATION 
TO THE CONTRARY IS UNLAWFUL. 

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION 
OF THE PARTNERSHIP AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS 
INVOLVED.  THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE 
SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING 
AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS 
DOCUMENT.  ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

THE SECURITIES ACT OF 1933 AND THE SECURITIES LAWS OF CERTAIN JURISDICTIONS GRANT 
PURCHASERS OF SECURITIES SOLD IN VIOLATION OF THE REGISTRATION OR QUALIFICATION 
PROVISIONS OF SUCH LAWS THE RIGHT TO RESCIND THEIR PURCHASE OF SUCH SECURITIES AND 
TO RECEIVE BACK THEIR CONSIDERATION PAID.  THE GENERAL PARTNER BELIEVES THAT THE 
OFFERING DESCRIBED IN THIS MEMORANDUM IS NOT REQUIRED TO BE REGISTERED OR 
QUALIFIED.  MANY OF THESE LAWS GRANTING THE RIGHT OF RESCISSION ALSO PROVIDE THAT 
SUITS FOR SUCH VIOLATIONS MUST BE BROUGHT WITHIN A SPECIFIED TIME, USUALLY ONE 
YEAR FROM DISCOVERY OF FACTS CONSTITUTING SUCH ALLEGED VIOLATION.  SHOULD ANY 
INVESTOR INSTITUTE SUCH AN ACTION ON THE THEORY THAT THE OFFERING CONDUCTED AS 
DESCRIBED HEREIN WAS REQUIRED TO BE REGISTERED OR QUALIFIED, THE GENERAL PARTNER 
WILL CONTEND THAT THE CONTENTS OF THIS MEMORANDUM CONSTITUTED NOTICE OF THE 
FACTS CONSTITUTING SUCH VIOLATION.  

NO ONE HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY 
REPRESENTATION WITH RESPECT TO THE PARTNERSHIP OR THE UNITS WHICH IS NOT 
CONTAINED IN THIS MEMORANDUM OR FURNISHED BY THE GENERAL PARTNER ON REQUEST AS 
SET FORTH UNDER “ADDITIONAL INFORMATION.” NO OFFERING LITERATURE MAY BE 
EMPLOYED IN CONNECTION WITH THE OFFERING OTHER THAN THIS MEMORANDUM AND 
INFORMATION FURNISHED BY THE GENERAL PARTNER AS INDICATED ABOVE.  IF GIVEN, MADE 
OR USED, ANY OTHER INFORMATION, REPRESENTATION OR OFFERING LITERATURE MUST NOT 
BE RELIED ON AS HAVING BEEN AUTHORIZED BY THE PARTNERSHIP. 
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EXCEPT AS OTHERWISE INDICATED, THE INFORMATION IN THIS MEMORANDUM IS AS OF THE 
DATE ON THE COVER PAGE.  NEITHER THE DELIVERY OF THE MEMORANDUM NOR ANY SALE 
MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT 
THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE PARTNERSHIP OR THE LAWS DISCUSSED 
HEREIN SINCE THE DATE AT WHICH THE INFORMATION IS GIVEN HEREIN OR THE DATE OF SUCH 
SALE.  IF ANY MATERIAL CHANGE IN THE STATEMENTS MADE OR AFFAIRS OF THE PARTNERSHIP 
OCCURS DURING THE TIME WHEN A COPY OF THIS MEMORANDUM IS REQUIRED TO BE 
DELIVERED, THE PARTNERSHIP WILL AMEND OR SUPPLEMENT THIS MEMORANDUM TO REFLECT 
SUCH CHANGE.   

THE PARTNERSHIP AND THE GENERAL PARTNER HAVE AGREED (I) TO GRANT, PRIOR TO THE 
CONSUMMATION OF THE SALE OF UNITS, TO EACH OFFEREE AND ITS REPRESENTATIVE(S), THE 
OPPORTUNITY TO REVIEW ADDITIONAL DOCUMENTS AND TO ASK QUESTIONS OF, AND TO 
RECEIVE ANSWERS FROM, THE GENERAL PARTNER’S MANAGEMENT, CONCERNING THE TERMS 
AND CONDITIONS OF THE OFFERING OR ANY OTHER MATTER SET FORTH HEREIN; AND (II) TO 
SUPPLY ANY ADDITIONAL INFORMATION, TO THE EXTENT THE GENERAL PARTNER POSSESSES 
SUCH INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE EFFORT OR EXPENSE, 
NECESSARY TO VERIFY THE ACCURACY OF THE INFORMATION SET FORTH HEREIN. SEE 
“ADDITIONAL INFORMATION.” 

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION BY ANYONE IN ANY 
JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION IS NOT AUTHORIZED, OR IN WHICH 
THE PERSON MAKING SUCH AN OFFER IS NOT QUALIFIED TO DO SO, OR TO ANY PERSON TO 
WHOM IT IS UNLAWFUL TO MAKE AN OFFER OR SOLICITATION. 

THE GENERAL PARTNER HAS THE RIGHT, IN ITS SOLE DISCRETION, TO REJECT ANY 
SUBSCRIPTION FOR ANY REASON WHATSOEVER.   

INFORMATION CONTAINED IN THIS MEMORANDUM HAS BEEN COMPILED BY AND OBTAINED 
FROM THE GENERAL PARTNER AND FROM OTHER SOURCES DEEMED RELIABLE BY THE 
GENERAL PARTNER. SUCH INFORMATION NECESSARILY INCORPORATES SIGNIFICANT 
ASSUMPTIONS AS TO FACTUAL AND OTHER MATTERS. NO REPRESENTATION OR WARRANTY IS 
MADE AS TO THE ACCURACY OR COMPLETENESS OF ANY SUCH INFORMATION SO OBTAINED. 

NO REPRESENTATION OR WARRANTY IS MADE AS TO THE ACCURACY OR COMPLETENESS OF 
ANY FINANCIAL PROJECTIONS CONTAINED IN THIS MEMORANDUM, AND NOTHING CONTAINED 
IN THIS MEMORANDUM IS, OR SHALL BE RELIED ON AS, A PROMISE OR REPRESENTATION AS TO 
FUTURE RESULTS.  NO REPRESENTATIONS OR WARRANTIES OF ANY KIND ARE INTENDED OR 
SHOULD BE INFERRED WITH RESPECT TO THE ECONOMIC RETURN WHICH MAY ACCRUE TO 
INVESTORS. 

THIS MEMORANDUM CONTAINS A DESCRIPTION OF THE MATERIAL CONTENTS OF CERTAIN 
AGREEMENTS AND DOCUMENTS RELEVANT TO THE OPERATION OF THE PARTNERSHIP’S 
BUSINESS, BUT EACH SUCH DESCRIPTION IS DEEMED TO BE QUALIFIED AND AMPLIFIED IN ALL 
RESPECTS BY THE PROVISIONS OF SUCH AGREEMENTS. COPIES OF ANY AGREEMENTS OR 
DOCUMENTS REFERENCED HEREIN WHICH ARE NOT ATTACHED AS EXHIBITS WILL BE PROVIDED 
TO ANY PROSPECTIVE INVESTOR UPON REQUEST. 

NEITHER THE INFORMATION CONTAINED HEREIN, NOR ANY PRIOR, CONTEMPORANEOUS OR 
SUBSEQUENT COMMUNICATION SHOULD BE CONSTRUED BY THE PROSPECTIVE INVESTOR AS 
LEGAL OR TAX ADVICE.  EACH PROSPECTIVE INVESTOR SHOULD CONSULT HIS OWN LEGAL AND 
TAX ADVISORS TO ASCERTAIN THE MERITS AND RISKS OF THE TRANSACTIONS DESCRIBED 
HEREIN PRIOR TO SUBSCRIBING TO PURCHASE THE SECURITIES. 

EACH PROSPECTIVE PURCHASER IS ENCOURAGED TO SEEK FROM THE GENERAL PARTNER 
ANY ADDITIONAL INFORMATION CONCERNING THE OFFERING OR THE PARTNERSHIP NOT 
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SET FORTH HEREIN OR IN THE SUBSCRIPTION DOCUMENTS AND TO ASK ANY QUESTIONS 
WHICH SUCH PURCHASER MAY HAVE PERTAINING TO THE OFFERING, THE PARTNERSHIP, 
THE SUBSCRIPTION DOCUMENTS, OR THE MEMORANDUM.  THE PARTNERSHIP WILL MAKE 
EVERY REASONABLE EFFORT TO FURNISH TO ANY PROSPECTIVE PURCHASER ALL 
ADDITIONAL INFORMATION REQUIRED TO VERIFY THE ACCURACY OF THE INFORMATION 
CONTAINED IN THIS MEMORANDUM. 

SUCH INQUIRIES SHOULD BE INITIALLY DIRECTED TO: 

BEN SCHICK 
COBALT CAPITAL, INC. 

600 WILKINSON STREET, SUITE 300 
ORLANDO, FLORIDA 32803 
TELEPHONE (407) 649-3150 
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS 

 An investment in the Units, which are securities issued by the Partnership, is subject to significant risks.  
Statements, other than statements of historical facts, included in this Memorandum and its exhibits address 
activities, events or developments that the General Partner and the Partnership anticipate will or may occur in the 
future.  Thus, this Memorandum contains forward-looking statements.  Such statements can be identified by the use 
of forward-looking terminology such as “anticipates,” “expects,” “intends,” “plans,” “believes,” “seeks,” 
“estimates” and variations of these words and similar expressions.   

 Although the General Partner and its Affiliates believe that the expectations reflected in the forward-
looking statements are based on reasonable assumptions, these expectations may not prove to be correct.  These 
forward-looking statements include such matters as: investment objectives; business strategy; estimated future 
capital expenditures; competitive strengths and goals; references to future success; financial or other projections; 
and other similar matters. These statements are based on certain assumptions and analyses made by the General 
Partner and its Affiliates in light of their experience and their perception of historical trends, current conditions, and 
expected future developments.  However, whether actual results will conform to these expectations is subject to a 
number of risks and uncertainties, many of which are beyond the control of the General Partner, its Affiliates, and 
the Partnership, including, but not limited to: 

 the Partnership’s business prospects, including its ability to locate and acquire Projects and/or Joint 
Ventures on terms and conditions satisfactory to the General Partner; 

 actual and potential conflicts of interest with the General Partner and its Affiliates, and with Joint Venture 
partners; 

 the risk that any Project does not produce enough net income to enable such Project to be refinanced or sold 
to return the investment made by the Partnership in such Project or Joint Venture and provide a profit to the 
Limited Partners; 

 adequacy of the Partnership’s financing sources and working capital; 

 uncertainties concerning a Project’s local real estate market; 

 the timing of cash flows, if any, from the operations of the Partnership and from the operations of and 
distributions from any Joint Venture; 

 the Partnership’s dependence on the general economic, market, or business conditions, including interest 
rate changes; and 

 changes in laws or regulations, particularly those affecting real estate.  

All of the forward-looking statements made in this Memorandum and its exhibits are qualified by these 
cautionary statements. The Partnership cannot assure you that actual results will conform to the General Partner’s 
expectations.    
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SUMMARY OF THE OFFERING 

THIS SECTION SUMMARIZES CERTAIN OF THE INFORMATION CONTAINED ELSEWHERE IN THIS 
MEMORANDUM AND IS INTENDED FOR QUICK REFERENCE ONLY.  THIS IS NOT A COMPLETE 
DESCRIPTION OF THE INVESTMENT.  POTENTIAL INVESTORS MUST READ AND EVALUATE THE 
FULL TEXT OF THIS MEMORANDUM AND ALL SUPPORTING DOCUMENTS ATTACHED AS EXHIBITS 
IN ORDER TO EVALUATE THE MERITS AND RISKS OF AN INVESTMENT IN THE PARTNERSHIP.  THE 
FOLLOWING SUMMARY IS, THEREFORE, QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE 
FULL TEXT OF THIS MEMORANDUM AND THE SUPPORTING DOCUMENTS. 

Glossary Capitalized terms not defined herein shall have the meanings specified in the 
Glossary of this Memorandum.  See “GLOSSARY.” 

The Partnership The Partnership is Epoch Properties Multi-Family Opportunity Fund V, Ltd., a 
recently-formed Florida limited partnership, whose address is 359 Carolina 
Ave., Winter Park, Florida 32789; Telephone (407) 644-9055. 

General Partner The General Partner of the Partnership is EPI-Opportunity V, LLC, a recently-
formed Florida limited liability company, whose address is 359 Carolina Ave., 
Winter Park, Florida 32789; Telephone (407) 644-9055.  See 
“MANAGEMENT.” 

Partnership Business The Partnership's principal investment objective is to acquire raw land, through 
purchase or long-term lease, develop, construct, operate, and ultimately sell 
multi-family residential rental projects (each, a “Project”).  Secondarily, the 
Partnership may also take advantage of opportunities to acquire, renovate, as 
necessary, operate and sell existing Projects. The Partnership intends to acquire 
ownership interests in such Projects primarily by entering into joint ventures, 
partnerships, or other co-ownership arrangements regardless of form, including 
any entity in which the Partnership owns less than 100% (each, a “Joint 
Venture”), with affiliates of the General Partner, and, in some cases, by entering 
into Joint Ventures in which the Partnership may own less than 50% of the 
ownership interests and/or hold a non-controlling, passive interest.  However, 
the Partnership may also acquire, directly or indirectly, through subsidiaries, the 
Projects either by purchasing a fee or leasehold interest in such Projects, 
acquiring the stock or other equity interests in real estate operating companies 
that own the Projects, or acquiring the Projects through Joint Ventures with 
unaffiliated third parties.  If the Partnership is able to raise the maximum 
offering amount, the Partnership would likely have funds sufficient to invest in 
two, perhaps three, separate Projects.  See “RISK FACTORS” and “THE 
BUSINESS.” 

Investment Strategy 
 

The Partnership intends to undertake an investment strategy to acquire, develop, 
construct, operate and sell Projects, either directly or indirectly through Joint 
Ventures, and to generate returns by a combination of net profits arising out of 
Sales or Distribution Refinancings, net profits from rental operations and cash 
distributions from Joint Ventures generated from similar activities. The 
Partnership intends to enter into Joint Ventures for the acquisition, development, 
construction and operation of such Projects as opportunities arise and where the 
General Partner determines such structures are appropriate and beneficial to the 
Partnership. This may include present and future real estate limited partnerships 
and other real estate operating companies, including transactions and 
arrangements with Affiliates of the General Partner and/or unaffiliated third 
parties.  Alternatively, the Partnership, itself or via newly formed subsidiaries, 
may acquire raw land directly to develop, construct, operate and ultimately sell a 
Project. The Partnership or such subsidiaries may also acquire an existing 
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Project in order to renovate, as necessary, operate and sell such Project, or may 
acquire an existing Project to operate and sell.  Acquisitions will likely be made 
through a combination of debt and equity. The Partnership will supplement this 
Memorandum to provide descriptions of Projects and Joint Ventures that the 
Partnership acquires or invests in, or proposes to acquire or invest in, during the 
course of this Offering. 

Borrowing Policies There is no limitation on the amount the Partnership may invest in any single 
Project or Joint Venture or on the amount the Partnership can borrow for the 
purchase of any individual property or other investment. The Partnership may 
obtain loans on a transaction-by-transaction basis or loans based on and secured 
by its entire asset portfolio.  It is contemplated that the Partnership or Joint 
Venture, as the case may be, will obtain loans to finance the construction or 
renovation of Projects.  Such loans will be on a Project-by-Project basis and are 
anticipated not to exceed 80% of aggregate estimated cost of construction or 
renovation of the applicable Project.  With respect to its Projects, the Partnership 
will have no limitation on its aggregate borrowings, but anticipates that once the 
Partnership obtains a seasoned and stable asset portfolio, it will generally limit 
the Partnership’s aggregate borrowings to approximately 80% of the aggregate 
value of its assets. The Partnership has not established any financing sources at 
this time.   

Property Management It is anticipated that each completed Project owned by the Partnership or a Joint 
Venture controlled by an Affiliate of the General Partner, will be managed by 
Epoch Management, Inc., an Affiliate of the General Partner, for a monthly 
property management fee equal to 4% of gross receipts from the Project, subject 
to a monthly minimum payment of $7,500.  With respect to any such Project in 
which Epoch Management, Inc. is not engaged as the property manager, Epoch 
Management, Inc. will be engaged to provide asset management services for a 
monthly asset management fee equal to 1.5% of gross receipts from the Project, 
subject to a monthly minimum payment of $1,500.  See “MANAGEMENT” and 
“CONFLICTS OF INTEREST.”  

Securities The Partnership may issue up to 300 units of limited partnership interests (the 
“Units”) in return for payment of the Limited Partners’ aggregate subscription 
price of up to $30,000,000. The General Partner, in its sole and absolute 
discretion, without notice, may elect to increase the maximum offering by 100 
Units, to an increased maximum offering of 400 Units, or $40,000,000 in 
aggregate subscription price. 

The Partnership will distribute the Net Cash Flow from the operation of the 
Projects and Net Non-Liquidating Sales and Distribution Refinancing Proceeds 
from the Sale or Distribution Refinancing of any Project to the Partners in the 
following order: 

(i) First, an amount equal to the unpaid balance of a 8% cumulative, non-
compounded annual preferred return (the “8% Preferred Return”) on 
the Limited Partners’ Unreturned Capital, will be paid to the Limited 
Partners (generally on a quarterly basis)*; 

(ii) Second, an amount sufficient to pay to the Limited Partners the 
outstanding balances of all their Adjusted Capital Contributions; 

(iii) Third, an amount sufficient to pay the General Partner the outstanding 
balance of its Adjusted Capital Contributions; and  

(iv) Fourth, the remaining balance will be paid 70% to and among the 
Limited Partners and 30% to the General Partner.  



 

3 
609603067.12 

*See the early investment incentive described below. 

Once all of the Limited Partners have received all amounts owed to them 
pursuant to item (i) above, the General Partner may elect in its sole and absolute 
discretion to make distributions to each Partner to cover some or all of their tax 
liabilities associated with the Net Income of the Partnership.  Any amount so 
distributed will be deemed to be an advance distribution of amounts otherwise 
distributable to such Partner and the General Partner will reduce the amounts 
that would subsequently otherwise be distributable to such Partner. 

Early Investment Incentive As an early investment incentive, Limited Partners investing the first 
$10,000,000 in the Offering (based upon subscriptions accepted by the General 
Partner) will be entitled to a 10% cumulative, non-compounded annual preferred 
return, in lieu of the 8% Preferred Return on the amount so invested, during the 
first year following the date such return commences accruing (the “Early 
Investment 10% Preferred Return”). Limited Partners investing in the next 
$5,000,000 in the Offering (after the initial $10,000,000 invested in the Offering 
and based upon subscriptions accepted by the General Partner) will be entitled to 
a 9% cumulative, non-compounded annual preferred return, in lieu of the 8% 
Preferred return on the amount so invested, during the first year following the 
date such return commences accruing (the “Early Investment 9% Preferred 
Return”).  Thereafter, such Limited Partners will be entitled to the 8% Preferred 
Return.  “Preferred Return” shall mean the 8% Preferred Return, the Early 
Investment 10% Preferred Return or the Early Investment 9% Preferred Return, 
as applicable to such Limited Partner.  

Price Per Unit The price per Unit is $100,000. Fractional Units may be available at the General 
Partner’s sole and absolute discretion. 

Investor Suitability Standards The Units in the Partnership will be offered only to persons who are “accredited 
investors” and meet the investor qualifications described in this Memorandum.  
See “WHO MAY INVEST,” “SUITABILITY STANDARDS” and 
“ADDITIONAL INVESTOR REQUIREMENTS.” 

Use of Proceeds The Partnership anticipates using the Offering proceeds, after payment of selling 
commissions and other fees and expenses, for investment in Projects, the 
payment of certain fees and expenses, and working capital and other operational 
costs and expenses of the Partnership.  See “ESTIMATED USES OF 
PROCEEDS.” 

Escrow Arrangements; 
Depository Account and Plan 
of Distribution 

The Units are being offered on a “best efforts” basis by Cobalt Capital, Inc. (the 
“Managing Dealer”) and other registered broker-dealers (the “Selling Group”).  
“Best efforts” generally means that the Managing Dealer is required to use only 
its best efforts to sell the Units and does not have a firm commitment or 
obligation to purchase any of the Units.  See “THE OFFERING – Plan of 
Distribution” and “CONFLICTS OF INTEREST.”  

Subscription payments received will be held in a Depository Account by the 
Escrow Agent. If the Escrow Release Conditions have not been met by 
November 14, 2017 (which date may be extended by the General Partner on one 
or more occasions, in its sole discretion and without notice to subscribers until 
February 14, 2018), the Offering will be withdrawn and the Escrow Agent will 
return all funds and subscription documents to the subscribers.   

Once the Escrow Release Conditions are met, the Partnership will have an 
“Initial Subscription Closing,” at which time the General Partner will admit into 
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the Partnership as Limited Partners those investors whose subscriptions were 
previously accepted and disburse to the Managing Dealer the applicable Selling 
Stage Fees, with the balance of such subscription proceeds available for use by 
the Partnership. The Limited Partners shall not begin accruing the Preferred 
Return until the First Project Closing.  

Subsequent to the Initial Subscription Closing, the Partnership will have periodic 
“Additional Subscription Closings,” at which time the General Partner will 
admit into the Partnership as Limited Partners those additional investors whose 
subscriptions are accepted and disburse to the Managing Dealer the applicable 
Selling Stage Fees, with the balance of the subscription proceeds available for 
use by the Partnership.     

The Partnership may continue to offer the Units for sale until the earlier of: (i) 
all 300 Units are sold (unless increased by the General Partner, in its sole and 
absolute discretion, without notice, to 400 Units, in which case when all 400 
Units are sold), or (ii) August 14, 2018 (unless otherwise extended by the 
General Partner, in its sole and absolute discretion, without notice to February 
14, 2019) (the “Offering Termination Date”); provided, however, the Partnership 
may terminate the Offering prior to such times if the General Partner determines 
in its sole discretion that it is in the best interest of the Partnership. See “THE 
OFFERING.” 

No Interest on Depository 
Account Payable to the 
Limited Partners 

No interest will be earned on the Offering Proceeds deposited in the Depository 
Account before the Initial Subscription Closing. Any interest earned on funds in 
the Depository Account after the Initial Subscription Closing shall inure to the 
benefit of the Partnership.   

Risk Factors An investment in the Partnership involves a high degree of risk and is 
speculative.  A prospective investor may lose his entire investment.  There can 
be no assurance that the Partnership will achieve its investment objectives.  A 
prospective investor should carefully review this Memorandum before deciding 
to invest in the Partnership.  See the “RISK FACTORS” section below for a 
detailed discussion of material risks associated with an investment in the Units.   

Compensation to General 
Partner and Affiliates 

The General Partner and its Affiliates, and the Manager Dealer and its Affiliates, 
have agreed to perform a variety of services for the Partnership for which they 
will receive compensation and fees. See “MANAGEMENT COMPENSATION” 
and “CONFLICTS OF INTEREST.” 

Tax Allocations to Partners Generally, the Partnership will allocate Net Income, Net Loss, Gain and Loss to 
each Partner each taxable year such that the Capital Account of each Partner for 
any taxable year equals the amount such Partner would receive (or that such 
Partner would be required to contribute to the Partnership) if the Partnership 
were dissolved, its affairs wound up and its assets sold for cash equal to their 
book value, all Partnership liabilities were satisfied (limited with respect to each 
nonrecourse liability to the book value of the assets securing such liability), and 
the net assets of the Partnership were distributed in accordance with the 
distribution waterfall as set forth in the Partnership Agreement.  See 
“ALLOCATIONS AND DISTRIBUTIONS.”  

Preferred Return on Limited 
Partners' Unreturned Capital 
Paid Quarterly  

There will be no distributions of Net Cash Flow to the General Partner until 
payment of all of the Limited Partners’ accumulated and previously unpaid 
Preferred Returns have been made, except for discretionary tax distributions 
pursuant to the terms of the Partnership Agreement.  Each investor’s Preferred 
Return will start to accrue upon the later of: (1) the date of the First Project 
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Closing or (2) that investor's admission date into the Partnership. Any unpaid 
Preferred Return shall continue to accrue on a non-compounded basis on each 
Limited Partner's Adjusted Capital Contributions balance until the Sale of the 
last Project.  It is the General Partner’s goal to pay the Preferred Return on a 
quarterly basis, however, the Preferred Return shall only be paid as funds are 
available at the General Partner’s sole discretion, from the Partnership's 
operations.  See “ALLOCATIONS AND DISTRIBUTIONS.”  

Special Considerations for  
Certain Qualified or Tax 
Exempt Investors 

Qualified Plans, IRAs, Keogh plans, or other plans that are subject to ERISA, 
are generally exempt from taxation.  However, in some cases, when these plans 
invest in certain types of entities, such as limited liability companies or limited 
partnerships, these plans may be subject to tax on their allocable share of any 
operating income generated by such limited liability company or limited 
partnership which qualifies as unrelated business taxable income (“UBTI”).  If, 
at the end of the tax year, any such plan has UBTI in excess of $1,000 for such 
year, the plan will need to file an income tax return with the IRS and, possibly, 
state or local taxing jurisdictions, and pay any tax amounts due.  Qualified 
Plans, IRAs, Keogh plans, or other plans that are subject to ERISA that are 
considering an investment in the Units should consult with their tax 
advisers regarding the taxation of UBTI, their tax reporting requirements, 
and other tax aspects of an investment in the Units.  See “TAX 
CONSIDERATIONS.” 

WHO MAY INVEST 

THE PURCHASE OF UNITS IS SUITABLE ONLY FOR PERSONS OF SUBSTANTIAL MEANS WHO 
HAVE NO NEED FOR LIQUIDITY IN THEIR INVESTMENT IN THE PARTNERSHIP.  INVESTORS 
SHOULD CAREFULLY CONSIDER THE FOLLOWING: 

1. The contents of this Memorandum, or the Exhibits, should not be construed as legal or tax advice.  
Each investor should consult his own counsel, accountant or business advisor as to legal, tax and related matters 
concerning his investment.  The securities offered by this Memorandum may be offered and sold only to investors 
meeting the investor suitability requirements set forth under “WHO MAY INVEST,” “SUITABILITY 
STANDARDS” and “ADDITIONAL INVESTOR REQUIREMENTS” in this Memorandum. 

2. No person has been authorized by the Partnership or the General Partner to make any 
representations or furnish any information, with respect to the Partnership, or the Units, other than the 
representations and information set forth in this Memorandum or other documents or information furnished by the 
Partnership or the General Partner upon request as described in this Memorandum.  However, authorized 
representatives of the Partnership or the General Partner will, if such information is reasonably available, provide 
additional information which a prospective investor or the investor's representative requests for the purpose of 
evaluating the merits and risks of the offering of Units. 

3. Financial projections and representations, written or oral, not contained in this Memorandum 
should be disregarded, and their use is a violation of the law.  No representation or warranty can be given that the 
estimates, opinions or assumptions made in this Memorandum will prove to be accurate for future performance of 
the Partnership’s business plan. 

4. Trustees, custodians and fiduciaries of Qualified Plans, and other plans subject to the ERISA or 
Code Section 4975 and IRAs should consider, among other things: (i) whether the investment is in accordance with 
plan documents and satisfies the diversification requirements of Section 404(a) of ERISA; (ii) whether the 
investment is prudent under Section 404(a) of ERISA, considering the nature of an investment in, and the 
compensation structure of, the Partnership and the potential lack of liquidity of the Units; and (iii) that the 
Partnership has a limited history of operations.  The prudence of a particular investment must be determined by the 
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responsible fiduciary taking into account all the facts and circumstances of the Qualified Plan, other plan or IRA, 
and of the investment. See “TAX CONSIDERATIONS.” 

5. This Memorandum does not constitute an offer or solicitation to anyone in any jurisdiction in 
which such an offer or solicitation is not authorized.  In addition, this Memorandum constitutes an offer only if the 
name of an offeree appears in the appropriate space on the cover page and is an offer only to such named offeree.   

6. This Memorandum and the Exhibits are solely for the benefit of persons interested in the proposed 
private placement of the Units offered.  Any reproduction or distribution of this Memorandum and the Exhibits, in 
whole or in part, or the disclosure of any of its contents without the prior written consent of the General Partner is 
prohibited.  The recipient, by accepting delivery of this Memorandum and the Exhibits, agrees to return this 
Memorandum and the Exhibits and all documents furnished herewith to the General Partner or its representatives 
upon request, if the recipient does not purchase any of the Units or if the Offering of the Units is withdrawn or 
terminated.   

7. The General Partner or the Managing Dealer may reject a prospective purchaser's Subscription 
Agreement for any reason.  Subscription Agreements will be rejected for failure to conform to the requirements of 
the Offering of the Units or such other reasons as the General Partner or the Managing Dealer may determine to be 
in the best interests of the Partnership.  The subscriber cannot revoke, cancel or terminate his Subscription 
Agreement.   

8. This Offering for Units is made exclusively by this Memorandum and the attached Exhibits.  This 
Memorandum contains a summary of certain provisions of the Partnership Agreement, but only the Partnership 
Agreement itself contains complete information concerning the rights and obligations of the parties thereto.  This 
Memorandum contains summaries of certain other documents, which summaries are believed to be accurate, but 
please refer to the actual documents for complete information concerning the rights and obligations of the parties.  
Such information necessarily incorporates significant assumptions, as well as factual matters.  All documents 
relating to this investment and related documents and agreements will be made available to a prospective investor or 
such prospective investor's advisors upon request to the General Partner.  See “ADDITIONAL INFORMATION.” 

9. During the course of the Offering and prior to sale, each prospective investor is invited to ask 
questions of and obtain additional information from the General Partner concerning the terms and conditions of the 
Offering, the Partnership, the General Partner and its Affiliates, the Units, the Project, and any other relevant 
matters, including, but not limited to, additional information to verify the accuracy of the information set forth in 
this Memorandum.  The General Partner will provide such information to the extent it possesses it or can acquire it 
without unreasonable effort or expense.  See “ADDITIONAL INFORMATION.” 

10. The Units are offered by the Partnership subject to prior receipt and acceptance by the Partnership 
of the relevant Subscription Agreement and Counterpart Signature Page, the right of the General Partner to reject 
any Subscription Agreement for Units, in whole or in part, the withdrawal, cancellation or modification of the 
Offering without notice to investors, and to certain other conditions. 

11. The Units are not registered under the Securities Act of 1933, as amended (“Securities Act”), or 
the securities laws of any state. Investors must hold the Units indefinitely unless (i) the Units are registered under 
the Securities Act and any applicable state securities acts, which registration the General Partner does not expect to 
occur, or (ii) the General Partner in the case of a sale of Units is satisfied, with the advice of counsel, that 
registration is not required under the Securities Act and applicable state laws.  The Partnership Agreement also 
contains significant restrictions on the sale, transfer or other disposition of the Units by the investor.  It is highly 
unlikely that a public market will ever exist for the Units.  See “RISK FACTORS.” 

SUITABILITY STANDARDS 

The offer and sale of the Units are being made in reliance on an exemption from the registration 
requirements of the Securities Act, and comparable exemptions from registration requirements of state securities 
laws (“Blue Sky Laws”).  The Partnership will sell Units only to investors who are Accredited Investors (defined 
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below). Accordingly, distribution of this Memorandum has been strictly limited to persons who meet the 
requirements and make the representations set forth below regarding “Additional Investor Requirements.” 

This investment is suitable only for those who have no need for liquidity in this investment, who can afford 
to make an investment which cannot be readily sold, transferred or assigned, and who have adequate means of 
providing for their current needs and contingencies, even if their investment in the Partnership results in a total loss. 

Each investor must be able to bear the economic risk of his investment for an indefinite period of time.  
Sale or other transfer of the Units will be permitted only if such Units are either registered under the Securities Act 
and applicable Blue Sky Laws, or exemptions from such registration requirements are available.  Investment in the 
Units involves a high degree of risk and is suitable only for persons of substantial financial means who have no need 
for liquidity in this investment and can afford to lose their entire investment.  This investment will be sold only to 
investors who (a) purchase a minimum of one (1) Unit for a purchase price of $100,000 (except that the General 
Partner may permit the purchase of fractional Units, in its sole and absolute discretion), and (b) represent in writing 
that they meet the investor suitability requirements established by the General Partner and as may be required under 
federal or state law. 

The Units are being privately offered in reliance upon certain exemptions from registration under the 
Securities Act, including Section 4(2), and Rule 506 of Regulation D promulgated thereunder (“Regulation D”).  
Similarly, the Units are being offered without registration under the Blue Sky Laws of the various states, as 
determined by the General Partner and the Managing Dealer pursuant to similar exemptions.  Certain conditions 
must be met before these exemptions are available. 

The Units offered are suitable only for those investors (a) who are Accredited Investors (as defined below), 
(b) whose business and investment experience, either alone or together with a purchaser representative, as that term 
is defined in Rule 501(a) of Regulation D promulgated under the Securities Act (a “Purchaser Representative”), 
make the investors capable of evaluating the merits and risks of their prospective investment in the Partnership, and 
(c) who can afford to bear the economic risk of their investment in the Partnership for an indefinite period of time 
and who have no need for liquidity in their investments.  Each investor will be required to represent that such 
investor (i) is acquiring the Units for such investor's own account for investment purposes and not with a view 
towards resale or distribution of the Units, and (ii) is aware that such investor's right to transfer or otherwise dispose 
of such investor's Units are restricted by applicable federal and state securities laws, the Partnership Agreement, and 
the absence of a market for the Units.  See “RISK FACTORS – Risks Related to the Offering.” 

No secondary market exists for the Units, and any disposition of the Units may subject an investor to 
significant adverse tax consequences. See “TAX CONSIDERATIONS.” The General Partner is not obligated, and 
does not intend, to repurchase any of the Units from any investors in the event that, for any reason, any investors 
wish to terminate their investment in the Partnership. 

Units are being offered without registration under the Securities Act by reason of the exemptions from the 
registration requirements set forth in the Securities Act and Regulation D.  Regulation D restricts the number and 
nature of purchasers of Units offered pursuant to such exemption.  Each prospective investor must sign and deliver 
to the Partnership the Subscription Agreement and Counterpart Signature Page, the Purchaser Questionnaire and IRS 
Form W-9 attached to this Memorandum as EXHIBIT D in order to demonstrate that such investor qualifies as an 
Accredited Investor (defined below).  Different standards of investor suitability may apply to partnerships, 
corporations, trusts and other entities which are prospective investors.  See “EXHIBIT D – Subscription 
Documents.” 

“Accredited Investors” include the following: 

(1) Any natural person whose individual net worth or joint net worth with that person’s spouse, at the 
time of his purchase exceeds $1,000,000 (excluding the value of that person’s primary residence); 
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(2) Any natural person who had an individual income in excess of $200,000 in each of the two most 
recent completed years or joint income with that person's spouse in excess of $300,000 in each of those years and 
has a reasonable expectation of reaching the same income level in the current year;  

(3) The General Partner of the Partnership, and any manager or executive officer of the General 
Partner; 

(4) Any organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as 
amended (the “Code”), corporation, Massachusetts or similar business trust, or partnership, not formed for the 
specific purpose of acquiring the Units offered hereby, with total assets in excess of $5,000,000; 

(5) Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of 
acquiring the Units offered hereby, whose purchase is directed by a sophisticated person as described in Securities 
and Exchange Commission (“SEC”) Rule 506(b)(2)(ii);   

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

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

(8) Any entity in which all of the equity owners are Accredited Investors. 

In determining whether an investor meets the suitability standards as an Accredited Investor, the following 
definitions apply.   

 (i) The term “net worth” means the excess of assets at fair market value, over total liabilities, 
including mortgages and income taxes on unrealized appreciation of assets.  However, the value of an investor’s 
primary residence may not be included in calculating the investor’s net worth.  Indebtedness (such as mortgages and 
home equity loans) which secures an investor’s primary residence is also not included in calculating net worth for 
these purposes.  Any excess of such indebtedness debt over the estimated fair value of the residence is included as a 
liability in calculating net worth.  Any increase in the amount of the indebtedness secured by the person’s primary 
residence within 60 days prior to the investor making an investment in this offering will be treated as a liability for 
purposes of calculating net worth. 

 (ii) The term “individual income” means adjusted gross income as reported for federal 
income tax purposes, less any income attributable to a spouse or to property owned by a spouse, increased by the 
following amounts (but not including any amount attributable to a spouse or to property owned by a spouse): (i) the 
amount of any interest income received which is tax-exempt under section 103 of the Code, (ii) the amount of losses 
claimed as a limited partner in a limited partnership (as reported on Schedule E of Form 1040), and (iii) any 
deduction claimed for depletion under section 611 et seq. of the Code. 
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Each prospective investor using a Purchaser Representative must select and arrange to compensate such 
Purchaser Representative.  Regulation D requires the Purchaser Representative to disclose to the prospective 
investor in writing any material relationship between such Purchaser Representative, or any Affiliate of such 
Purchaser Representative, and the General Partner, or any Affiliate of the General Partner, which then exists or is 
mutually understood to be contemplated, or which has existed at any time during the previous two years, and any 
compensation received or to be received as a result of such relationship.  Regulation D further requires investors to 
acknowledge specifically, in writing, the Purchaser Representative they have selected. 

The General Partner and the Managing Dealer adopted certain suitability requirements to assist the General 
Partner in determining an investor’s suitability for an investment in the Units.  Investors should be aware that the 
suitability requirements do not represent all factors to be considered in making an investment decision.  Also, the 
suitability requirements are not an indication that a prospective investor should purchase any of the Units offered.  
This investment is intended only for those persons who are able to assume the risk of a speculative investment. See 
“RISK FACTORS – Risks Related to the Offering.” 

The General Partner and the Managing Dealer each have the right to refuse a subscription if in its sole 
discretion either believes that the investor does not meet the suitability requirements or the Units are otherwise an 
unsuitable investment for the investor, or because the Partnership has a valid business reason for refusing such 
subscription.  The Partnership, or the Managing Dealer, shall notify a prospective investor of its acceptance or 
rejection of his subscription. 

Investors should carefully read the requirements in connection with resales of the Units as set forth in 
Article XIV of the Partnership Agreement and as summarized in “SUMMARY OF PARTNERSHIP 
AGREEMENT”. Comparable suitability standards (including any applicable state law suitability standards) will be 
imposed in connection with any proposed resale of the Units.  Any such resale will also be subject to the various 
other restrictions described in this Memorandum. 

An investor must meet the additional suitability requirements summarized below in order to 
purchase the Units.  If a potential investor has concerns as to whether this investment is suitable, then such 
investor should contact his investment advisor, accountant or attorney to assist with that determination. 

ADDITIONAL INVESTOR REQUIREMENTS 

Each investor must represent in writing to the Partnership that he meets, among others, all of the following 
requirements: 

(1) He has received, read and fully understands this Memorandum and all Exhibits and attachments to 
this Memorandum and to any and all Exhibits.  He is basing his decision to invest on the Memorandum, Exhibits 
and supporting documents referenced in this Memorandum.  He has relied on the information contained in said 
materials and has not relied upon any representations made by any other person; 

(2) He understands that an investment in the Units involves substantial risks.  He is fully cognizant of 
and understands all of the risk factors relating to a purchase of the Units, including, but not limited to, those risks set 
forth in the section entitled “RISK FACTORS” in this Memorandum; 

(3) His overall commitment to investments that are not readily marketable is not disproportionate to 
his individual net worth, and his investment in the Units will not cause such overall commitment to become 
excessive; 

(4) He has adequate means of providing for his financial requirements, both current and anticipated, 
and does not need for liquidity in this investment; 

(5) He can bear and is willing to accept the economic risk of losing his entire investment in the Units; 
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(6) He is acquiring the Units for his own account and for investment purposes only and has no present 
intention, agreement or arrangement for the distribution, transfer, assignment, resale or subdivision of the Units; 

(7) He has such knowledge and experience in financial and business matters that he is capable of 
evaluating the merits of investing in the Units and has the ability to protect his own interests in connection with such 
investment; and 

The General Partner and the Managing Dealer, in their sole discretion, can impose other certain financial 
suitability standards on each investor related to net worth and earned gross income. In the case of fiduciary accounts, 
the net worth and/or income suitability requirements must be met by the beneficiary of the account, or by the 
fiduciary, if the fiduciary directly or indirectly provides funds for the purchase of the Units. 

RISK FACTORS 

THE PURCHASE OF UNITS INVOLVES SUBSTANTIAL RISK AND IS THEREFORE SUITABLE 
ONLY FOR PERSONS WHO UNDERSTAND THE POSSIBLE CONSEQUENCES OF AN INVESTMENT 
IN THE PARTNERSHIP AND WHO ARE ABLE TO BEAR THE RISK OF LOSS OF THEIR ENTIRE 
INVESTMENT.  PROSPECTIVE INVESTORS SHOULD CONSIDER THE FOLLOWING RISKS IN 
ADDITION TO FACTORS SET FORTH ELSEWHERE IN THIS MEMORANDUM AND SHOULD 
CONSULT WITH THEIR OWN LEGAL, TAX AND FINANCIAL ADVISORS WITH RESPECT TO 
SUCH RISKS OR OTHER FACTORS. 

The purchase of Units is speculative and involves a high degree of risk.  It is impossible to predict 
accurately the results to a purchaser from an investment in the Partnership because of general uncertainties in 
investing in real estate.  Each prospective investor should consider carefully the following risks, and should consult 
with his/her own legal, tax and financial advisors with respect to these risks. 

Risks Related to the Partnership 

1. Business Risks.  The Partnership and the General Partner were recently formed and have no 
substantial operating or performance history for prospective investors to evaluate.  Accordingly, such entities face 
risks and uncertainties relating to their ability to successfully implement the Partnership’s business plans and goals.   
Epoch Properties, Inc., an Affiliate of the General Partner, will construct those Projects requiring construction or 
renovation.  Epoch Management, Inc., another Affiliate of the General Partner, will manage the completed and 
operational Projects, either as property manager or as an asset manager.  The Partnership may sell such Projects at 
such times as the General Partner determines is appropriate.  The Limited Partners are not generally entitled to vote 
on any such sale.  The economic success of an investment in the Units will depend solely upon the development, 
construction, operation, acquisition and disposition of the Projects at levels sufficient enough to accomplish the 
Partnership’s financial goals.  The Partnership's business plans and goals will be subject to those risks typically 
associated with investments in multi-family residential rental real estate projects.   

2. Proceeds may be Released to the Partnership Prior to Purchasing a Project.  The minimum amount 
of Units the Partnership is required to sell in order to have the Initial Subscription Closing is 30 Units ($3,000,000).  
The Partnership is not required to acquire a Project in order to have the Initial Subscription Closing.  The 
Partnership will use proceeds from such closing to pay Selling Stage Fees and Organizational and Offering 
Expenses.  The Preferred Return does not begin to accrue until the First Project Closing. The Partnership is not 
bound by any time limit in which to consummate the First Project Closing.   Therefore, until the First Project 
Closing occurs, no return is being accrued while the amount of proceeds available for investment decreases by the 
amount of fees incurred by the Partnership.  Therefore, an investor’s investment is at a risk of loss during times 
when a potential return is not being accrued. 

3. If the Proceeds Raised in the Offering are not Substantially More than the Minimum, Investors’ 
Capital is at Substantial Risk.  Once the Partnership raises the minimum offering amount of $3,000,000, the 
Partnership may have an Initial Subscription Closing. The Partnership will use proceeds from such closing to pay 
Selling Stage Fees, Organizational and Offering Expenses and other fees and expenses (see “ESTIMATED USE OF 
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PROCEEDS”).  Only the remaining balance will be available to the Partnership for purchasing a property on which 
it intends to construct a Project or for investing in a Joint Venture.  If the Partnership is unable to raise substantially 
more than the minimum offering amount of $3,000,000, after the payment of such fees and other costs, and the 
Partnership or the Joint Venture, as the case may be, is not able to obtain sufficient debt financing to construct a 
Project, the Partnership will not be able to pursue its business objectives, whereupon the Partnership or the Joint 
Venture, as the case may be, would seek to sell the property and pay from the sale proceeds the costs and expenses 
incurred in connection with such sale and all liabilities of the Partnership before distributing the balance to the 
Limited Partners.  As a result, such distributions to the Limited Partners will likely be less than amounts invested by 
the Limited Partners.  

4. The Number and Type of Investments Made Will Depend on the Proceeds Raised in this “Best 
Efforts” Offering; Lack of Diversification of Investments.  This is a “best efforts” Offering, which means that the 
Partnership and the Selling Group will use their best efforts to sell Units, but are not guaranteeing that they will be 
able to sell any particular number of Units or receive any specified amount of proceeds from the Offering.  The 
Partnership is required to sell a minimum of 30 Units ($3,000,000) in order to have a closing.  The Partnership is not 
required to sell the full amount offered in this Memorandum. If the Partnership is unable to raise the maximum 
offering amount of $30,000,000, the Partnership will lack diversification in terms of the number of investments 
owned and the geographic regions in which its investments are located. Even if the Partnership is able to raise the 
maximum offering amount, the Partnership would likely have funds sufficient only to invest in two, perhaps three, 
separate Projects, resulting in limited diversification.  The lack of or limited diversification would increase the 
likelihood that any single Project’s performance would materially affect the Partnership’s overall performance. 

5. No Opportunity to Evaluate the Partnership’s Investments Prior to Purchasing Units.  Although 
the Partnership intends to supplement this Memorandum as it makes or commits to make material acquisitions of 
Projects or investments in Joint Ventures, to the extent the Partnership has not yet acquired or identified assets for 
acquisition at the time a prospective investor makes its investment decision, the prospective investor will not be able 
to evaluate the economic merits, transaction terms or other financial or operational data concerning the Partnership’s 
investments prior to purchasing Units.  Each prospective investor must rely upon the General Partner to implement 
the Partnership’s investment policies, to evaluate the Partnership’s investment opportunities and to structure the 
terms of the Partnership’s investments. 

6. Lack of Diversification of Business.  The Partnership was formed to acquire, construct, renovate, 
operate and ultimately sell one or more multi-family residential rental real estate projects, or “Projects.”  It is not 
intended that the Partnership will engage in other businesses. Thus, the success of the Partnership will depend 
entirely upon the acquisition, operation, management and ultimate disposition of such Projects.  The Partnership will 
not have the benefit of reducing risk by diversifying its funds among a portfolio of businesses and other investments.  
Accordingly, there may be greater risk to the investors than if the Partnership owned other investments and had 
interests in assets other than just those in the Partnership’s portfolio. 

7. Reliance on Management.  All decisions regarding the business operations of the Partnership and 
the Partnership’s affairs will be made exclusively by the General Partner and not by the Limited Partners.  
Accordingly, no person should purchase Units unless that person is willing to entrust all aspects of the business 
operations to the General Partner's Managers, which are James H. Pugh, Jr., Justin R. Sand, and J. McCarley Davis, 
or their successor(s).  Prior to making an investment in the Units, potential purchasers must carefully evaluate the 
personal experience and business performance of the management and members of the General Partner and will 
provide material services to the Partnership or a Joint Venture, as the case may be, with respect to Projects as 
described herein, as well as the capabilities of Epoch Properties, Inc. and Epoch Management, Inc., each of which 
are Affiliates of the General Partner, prior to making an investment in the Units.  See “MANAGEMENT.” The loss 
of the services of any of such entities or their principals could have a material adverse effect on the Partnership, its 
operations and its business prospects. 

8. Reliance on Joint Venture Partners.  If the Partnership owns less than a majority position in, and 
does not otherwise have full control over, a Joint Venture, it will not be able to control the decisions of the Joint 
Venture.  In such a case, all or substantially all decisions regarding the operations of the Joint Venture will be made 
by the other co-venturers, who may have different goals and objectives than the Partnership.  These differing goals 
and objectives, at any particular time, may be inconsistent with, and may not be aligned with, the Partnership’s 
interests or goals.  Such co-venturers may be in positions to take actions contrary to the Partnership’s objectives, or 
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such co-venturers may experience financial difficulties, which may subject a Project owned by the Joint Venture to 
liabilities and other adverse consequences.  As a result, the Partnership’s lack of control could adversely affect the 
value of its investment in the Joint Venture and, therefore, cash available for distributions to the Limited Partners 
may be reduced. 

9. Delays may Occur in Selecting and/or Acquiring Suitable Investments.  Even if the Partnership is 
successful in raising sufficient capital, the Partnership may experience delays in deploying its capital into assets or 
in realizing a return on invested capital.  The Partnership could suffer from delays in locating suitable investments as 
a result of competition in the relevant market and regulatory requirements.  Furthermore, the Partnership’s 
investments may not yield immediate returns. For example, Projects to be constructed or renovated or that are 
acquired in an early stage of construction will typically not generate income for some period of time.  If the 
Partnership is unable to invest the offering proceeds in multi-family residential rental real estate properties in a 
timely manner, the Partnership may invest the proceeds of this Offering in short-term, investment-grade securities. 
These securities typically yield less than the Partnership anticipates its investments in multi-family residential rental 
real estate will yield. The proceeds of such short-term investments may also be used to pay expenses of the General 
Partner and its Affiliates in connection with investing in Joint Ventures for the acquisition, construction, operation 
and disposition of Projects or with directly acquiring, constructing, operating and/or disposing of Projects. 

10. Limited Voting Rights of the Limited Partners.  The Limited Partners will have limited voting 
rights related to the Partnership.  See “SUMMARY OF PARTNERSHIP AGREEMENT.”  The Limited Partners 
will not have any authority to remove the General Partner, or to terminate any contract between the Partnership and 
the General Partner or Affiliate of the General Partner; provided, however, the Limited Partners do have the right to 
remove the General Partner for gross negligence or willful misconduct in the operation or management of the 
Partnership by a vote of greater than 50% of the Units if the General Partner and its Affiliates are removed as 
guarantors of any Partnership debt.  The General Partner does, however, have a fiduciary duty to the Partnership.  
See “FIDUCIARY RESPONSIBILITY OF GENERAL PARTNER.”  The terms of this Offering permit the General 
Partner or its Affiliates to purchase Units as a Limited Partner.  As a Limited Partner, the General Partner or its 
Affiliates would have the right to participate and potentially affect voting by the Limited Partners; provided, 
however, Epoch-Related Limited Partners (as defined in the Glossary) cannot participate in a vote to remove EPI-
Opportunity V, LLC as the General Partner.  The General Partner and its Affiliates have agreed not to purchase any 
Units until the Escrow Release Conditions have been met.   

11. Investors may Experience Dilution.  Holders of the Units have no preemptive or anti-dilution 
rights.  Future issuances of partnership interests in the Partnership pursuant to this Offering and any additional 
offering will cause then current Unit holders to experience dilution in the percentage of their equity investment.  
Any offering other than the Offering described in this Memorandum would require an amendment to the Partnership 
Agreement, which, in turn, requires the approval of the General Partner and the holders of greater than 50% of the 
Units.  Depending on the terms and pricing of an additional offering of equity interests and the value of Partnership 
properties, the Partnership’s then current Unit holders may experience dilution in both the book value and fair value 
of their Units.  It is possible that any partnership interests that the Partnership sells in any additional offering would 
have terms and rights superior to those of the Units offered in this Offering.  

12. Timing of Cash Distributions.  Any anticipated cash distributions discussed in this Memorandum 
and all other materials or documents supplied by the General Partner for return of the Limited Partners’ Adjusted 
Capital Contributions, and payment of their Preferred Return, and their share of the Partnership's Net Income, 
should be considered speculative and are qualified in their entirety by the assumptions, information and risks 
disclosed in this Memorandum.  There is no specific time established as to when any cash distributions will be made 
by the Partnership to the Limited Partners.  Such distributions are based on assumptions subject to variations that 
may arise as future events actually occur. There is no assurance that actual events will correspond with these 
assumptions.  Actual results for any period may or may not approximate such statements.  Potential investors are 
advised to consult with their tax and business advisors concerning the validity and reasonableness of the factual, 
accounting and tax assumptions in this Memorandum.  NEITHER THE GENERAL PARTNER NOR ANY OTHER 
PERSON OR ENTITY MAKES ANY REPRESENTATION OR WARRANTY AS TO THE FUTURE 
PROFITABILITY OF THE PARTNERSHIP.  
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13. Cash Distributions in Discretion of General Partner.  The General Partner, in its sole and absolute 
discretion, will determine the timing of cash distributions of Net Cash Flow, if any, or Net Non-Liquidating Sales 
and Distribution Refinancing Proceeds, if any, to the Limited Partners.  The Partnership Agreement expressly 
authorizes the General Partner to establish reserves as it determines is required for the Partnership before any Net 
Cash Flow or Net Non-Liquidating Sales and Distribution Refinancing Proceeds are distributed to the Limited 
Partners.  The Partnership Agreement does not guarantee distributions of Net Cash Flow and Net Non-Liquidating 
Sales and Distribution Refinancing Proceeds and such distributions depend entirely on the successful execution of 
the Partnership's business plan.  The Partnership cannot assure the Limited Partners that any distributions of Net 
Cash Flow or Net Non-Liquidating Sales and Distribution Refinancing Proceeds will be made on a timely basis or at 
all.  The Partnership cannot assure the Limited Partners that any Sale or Distribution Refinancing will occur or that 
sufficient Net Non-Liquidating Sales and Distribution Refinancing Proceeds will be generated by such Sale or 
Distribution Refinancing to make any distribution to the Limited Partners.  

14. Distributions may be Paid from Other Sources.  The Partnership expects to generate little, if any, 
Net Cash Flow or Net Non-Liquidating Sales and Distribution Refinancing Proceeds until it makes substantial 
investments. Further, to the extent the Partnership invests in Projects requiring significant capital, its ability to make 
distributions may be negatively affected, especially during the Partnership’s early stages of operations. Accordingly, 
until such time as the Partnership is generating Net Cash Flow, the Partnership may determine not to pay 
distributions or to pay all or a portion of distributions from sources other than Net Cash Flow or Net Non-
Liquidating Sales and Distribution Refinancing Proceeds, such as cash flows generated from financing activities, a 
component of which may include the proceeds of this Offering, and borrowings, whether secured by the 
Partnership’s assets or unsecured; provided, however, the Partnership is prohibited from (i) using proceeds of this 
Offering to pay distributions to the Limited Partners while this Offering continues, and (ii) incurring any loan the 
primary purpose of which is to pay distributions to the Limited Partners. To the extent the Partnership uses sources 
of cash flow other than Net Cash Flow or Net Non-Liquidating Sales and Distribution Refinancing Proceeds to pay 
distributions, it will have less capital available to invest in multi-family residential real estate projects. Further, 
distributions that exceed Net Cash Flow or Net Non-Liquidating Sales and Distribution Refinancing Proceeds may 
not be sustainable. If offering proceeds are used to fund distributions after the termination of this Offering, earlier 
investors may benefit from the investments made with funds raised later in the Offering, while later investors may 
not benefit from all of the net offering proceeds raised from earlier investors. The Partnership currently has no plans 
regarding when distributions will commence.  

15. There is Uncertainty as to Sources for Funding of Future Capital Needs.  Neither the Partnership 
nor the General Partner has any established financing sources. If the Partnership’s capital resources are insufficient 
to support operations, the Partnership will not achieve its investment objectives. The Partnership intends to establish 
capital reserves on a property-by-property basis, as it deems appropriate to pay operating expenses to the extent that 
the property does not generate operating cash flow to fund anticipated capital improvements. If the Partnership does 
not have enough capital reserves to supply needed funds for capital improvements throughout the life of an 
investment in a Project and there is insufficient cash available from operations or from other sources, it may be 
required to defer necessary improvements to such Project. This may result in decreased cash flow and reductions in 
property values. If reserves are insufficient to meet cash needs, the Partnership may have to obtain financing from 
either affiliated or unaffiliated sources to fund cash requirements. Although the Partnership expects to use leverage 
with respect to investments and may undertake subsequent offerings of equity interests, there can be no guarantee 
that these sources will be available to use. Accordingly, in the event that the Partnership develops a need for 
additional capital in the future for the maintenance or improvement of its properties or for any other reason, it has 
not identified any established sources for such funding, and there can be no assurance that such sources of funding 
will be available for potential capital needs in the future. 

16. Management has Competing Demands on Their Time.  The Partnership relies upon the General 
Partner, its Affiliates and their respective principals to conduct the Partnership’s day-to-day operations.  Certain of 
these persons have other employment and obligations, some of which may compete with the Partnership, which will 
prevent them from devoting all of their working hours to the Partnership and its business.  These persons may find it 
difficult to allocate their time between the Partnership’s business and these other activities because of the competing 
interests on their time.  They may devote less time and resources to the Partnership than is necessary or appropriate 
during times of intense activity or other ventures.  
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17. Distribution Refinancing or Sale of Project.  The Partnership anticipates holding a Project (or its 
investment therein) for three to five years after completion of its construction or renovation, as necessary.  The 
Partnership cannot assure you that a Project can be sold during this period or at any particular time, or at any 
particular price.  Furthermore, the Partnership cannot provide assurances that a Project will ever be sold at a price, or 
refinanced at a level, which would result in a return of the Limited Partners' capital investment or an investment 
profit thereon.  Many factors outside the control of the General Partner may adversely affect the amount of the 
Distribution Refinancing or the sales price of the Project, such as inflation, recession, interest rates, occupancy rates, 
availability of financing, competition, demand for investments of this type and economic stability of the region in 
which the Project is located.  

18. Limited Resources of the General Partner and its Members.  The members of the General Partner, 
who may, in their sole discretion, also be guarantors of the Partnership’s financing, believe they have the financial 
resources to serve and satisfy their obligations.  A significant financial reversal for the members of the General 
Partner could adversely affect the ability of the General Partner or such members to satisfy its or their financial 
obligations, if any.  The General Partner has a nominal net worth and does not have the financial ability to stand 
behind the Partnership’s liabilities.  Therefore, the General Partner is dependent upon its members for its financial 
resources.  Such members may not have any obligation to provide such financial resources to the General Partner 
even if such resources are necessary for the General Partner to satisfy its financial obligations.   

19. Limited Resources of the Co-Venturers.  In certain Joint Ventures, the value of an investment by 
the Partnership in such Joint Venture may be dependent on the financial resources of the co-venturers and their 
ability to serve and satisfy their obligations.  Significant financial difficulties for the co-venturers and/or their 
principals could adversely affect the ability of the Joint Venture to satisfy its financial obligations, if any, and 
operate its Project.   Such financial difficulties might subject assets owned by the Joint Venture to liabilities in 
excess of those contemplated by the terms of the joint venture agreement or to other adverse consequences.  As a 
result, the Partnership’s returns on investments from such Joint Ventures and, therefore, cash available for 
distributions to the Limited Partners derived from such Joint Ventures may be reduced. 

20. Unrelated Liability of the Guarantor. Epoch Properties, Inc., James H. Pugh, Jr., Justin R. Sand 
and/or J. McCarley Davis may, in their sole discretion, guarantee all or a portion of the Partnership’s financing, if 
needed, and, if so, will be contingently liable for the obligations of the Partnership for such financing.  Epoch 
Properties, Inc., James H. Pugh, Jr., Justin R. Sand and J. McCarley Davis have other contingent liabilities for other 
projects and entities. If the liabilities of any such entity or project exceed the assets of Epoch Properties, Inc., James 
H. Pugh, Jr., Justin R. Sand and/or J. McCarley Davis, or if they are required to pay on any such guarantee, the 
Partnership’s obligations could be materially adversely impacted.  See “MANAGEMENT.” 

Risks Related to the Units and the Offering 

21. Determination of Unit Price.  The purchase price of the Units was arbitrarily determined by the 
General Partner and is not based upon past or future earnings of the Partnership, or any future value of any Project, 
and bears no relationship to the book value or other recognized criteria of evaluation of the Partnership. The 
Offering price was not negotiated with third parties and an independent appraiser did not determine the value of the 
Units.  The offering price does not reflect the price at which the Units may be sold at a later time or their fair market 
value.  The $100,000 per Unit offering price assumes the Partnership’s valuation to be $30,000,000 in the event that 
all 300 Units offered in this Offering are sold ($40,000,000 if 400 Units are sold).  The offering price does not bear 
any relationship to the Partnership’s current or anticipated asset value or net worth.  A prospective investor should 
not consider the purchase price of the Units in this offering to be an indication of the actual value of the Units, but 
instead each prospective investor should make an independent evaluation of the fairness of the purchase price. 

22. Speculative Investment. The Partnership’s business objectives are highly speculative, and there is 
no assurance the Partnership will satisfy those objectives.  The Partnership cannot provide assurances that the 
investors will realize a substantial return on their purchase of the Units, if any, or that the investors will not lose their 
investment completely. For this reason, each prospective investor should read this Memorandum and all exhibits to 
this Memorandum, and should consult with his or her attorney or business advisor. 

23. Offering Not Registered with SEC or State Securities Authorities.  The Offering of the Units will 
not be registered with the SEC under the Securities Act or the securities agency of any state, and is being offered in 
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reliance upon an exemption from the registration provisions of the Securities Act and state Blue Sky Laws 
applicable only to offers and sales to investors meeting the suitability requirements set forth herein.  

24. Private Offering Exemption – Lack of Agency Review.  This Offering is a private offering and, as 
such, is not registered under federal or state securities laws.  Prospective investors will not have the benefit of 
review by the SEC or any state securities commission since this Offering.  The terms and conditions of the Offering 
may not comply with the guidelines and regulations established for real estate programs that are required to be 
registered and qualified with those agencies. 

25. Private Offering Exemption – Compliance with Requirements.  The Units are being offered to 
investors and will be sold to investors in reliance upon private offering exemptions from registration provided in the 
Securities Act and Blue Sky Laws.  If the Partnership should fail to comply with the requirements of such 
exemptions, the investors would have the right to rescind their purchase of the Units if they so desired.  It is possible 
that one or more investors seeking rescission would succeed.  This might also occur under the applicable securities 
or Blue Sky Laws and regulations in states where the Units will be offered without registration or qualification 
pursuant to a private offering or other exemption.  If a number of the Limited Partners were successful in seeking 
rescission, the Partnership and the General Partner would face severe financial demands that would adversely affect 
the Partnership as a whole and, thus, the investment in the Units by the remaining Limited Partners.  

26. Availability of Exemptions for Other Offerings.  Other offerings by Affiliates of the General 
Partner have been made in reliance upon exemptions under federal and state securities laws; however, no assurance 
can be given that such exemptions were available or that the compliance requirements were met.  If exemptions 
were not available for those offerings, the general partners of such programs could incur significant liability, 
including return of amounts paid.  The management resources of the General Partner could be adversely affected by 
liabilities incurred by those programs because the beneficial owners and officers of the General Partner are also 
owners and officers of the general partners of those programs.  See “MANAGEMENT- Experience and Background 
of the General Partner and Affiliates” and “EXHIBIT C – Prior Performance Tables.” 

27. No Legal Representation of Limited Partners.  Under the Partnership Agreement, each of the 
Limited Partners acknowledges and agrees that the legal counsel representing the Partnership, the General Partner, 
the Managing Dealer and their Affiliates do not represent, and shall not be deemed under the applicable codes of 
professional responsibility to have represented or to be representing, any or all of the Limited Partners in any 
respect. 

28. Lack of Liquidity.  Neither the Partnership nor the General Partner is under any obligation to 
repurchase Units from a Limited Partner, and there will be no public market for the Units.  The Units have not been 
registered under the Securities Act or the laws of any state, and cannot be sold or otherwise transferred by Limited 
Partners except in accordance with the Partnership Agreement and unless they are subsequently registered under 
applicable law or an exemption from registration is available.  Moreover, sale of a Unit by a Limited Partner may 
have adverse tax consequences.  Therefore, Units should be purchased only as long-term speculative investment.  

29. Limited Transferability of Units.  Each subscriber for Units will be required to represent that (a) 
he or she is acquiring his or her Units for investment and without a view to distribution or resale, (b) that such 
subscriber understands the Units are not freely transferable and, in any event, that such subscriber must bear the 
economic risk of an investment in the Units for an indefinite period of time because the Units have not been 
registered under the Securities Act or certain applicable state Blue Sky Laws or other securities laws, and (c) that the 
Units cannot be sold unless they are subsequently registered or an exemption from such registration is available 
unless such subscriber complies with the other applicable provisions of the Partnership Agreement which contain 
substantial restrictions on transferability.  There will be no market for the Units and investors cannot expect to 
liquidate their investment in case of an emergency.  Further, the sale of the Units may have adverse federal income 
tax consequences.  Investors must obtain the prior written consent of the General Partner, which consent may be 
denied for numerous reasons, to transfer the Units.  There are no specified circumstances relating to the granting or 
withholding of the required prior written consent of the General Partner.  The General Partner will observe the 
standards of a fiduciary to the Limited Partners as a group in determining whether to grant or withhold its consent as 
to any particular request for a transfer.  The General Partner has reserved the right to charge a transfer processing fee 
of $125.00 per transfer of Units, commencing with the third transfer of Units beneficially owned by the same 
investor in any given calendar year. 
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30. Loss on Dissolution and Termination.  If the Partnership dissolves or terminates, the proceeds 
realized from the liquidation of the assets of the Partnership will be distributed among the Partners who are partners 
of record at the time of liquidation, but only after the satisfaction of the claims of creditors of the Partnership.  The 
ability of a Partner to recover all or any portion of such Partner’s investment under such circumstances will depend 
on the amount of net proceeds realized from such liquidation and the amount of claims to be satisfied from such 
proceeds.  There can be no assurance that the Partnership will recognize profits on such liquidation. 

31. Successive Owners of Limited Partnership Units.  As between successive owners of Units (if 
transfer is permitted), Net Income and Net Loss will be allocated (for income tax and other purposes) as provided in 
the Partnership Agreement, to the extent permitted under the Code, regardless of the dates upon which cash 
distributions are made to the Limited Partners or the amount of any such cash distributions.  The purchaser or seller 
of Units may, accordingly, be required to report a share of the Partnership’s Net Income on such person's personal 
income tax return, even though such person receives no cash distribution during the period in which he held the 
Units or, if such person has received any cash distributions, even though the amounts of such distributions bear no 
relation to the amount of Net Income that such person is so required to report.  See “TAX CONSIDERATIONS.”  

32. Liability of Limited Partners.  Limited Partners are not liable for the debts and obligations of a 
limited partnership beyond the amount of the Capital Contributions they have made or are required to make under its 
Partnership Agreement.  If any Limited Partner is deemed to be a General Partner of the Partnership, he will be 
generally liable for Partnership obligations, which could be satisfied out of his personal assets.  Therefore, Limited 
Partners are excluded from participating in the management of the Partnership, except for limited exceptions 
specified in the Partnership Agreement which are not deemed to make one a general partner under Florida law.  See 
“SUMMARY OF PARTNERSHIP AGREEMENT.”  

33. Limitation of Liability/Indemnification of the General Partner. The General Partner and its 
Affiliates, attorneys, agents and employees may not be liable to the Partnership or Limited Partners for errors of 
judgment or other acts or omissions not constituting gross negligence or willful malfeasance as a result of certain 
indemnification provisions in the Partnership Agreement. A successful claim for such indemnification would deplete 
the Partnership's assets by the amount paid.  See “SUMMARY OF PARTNERSHIP AGREEMENT.” 

34. Managing Broker-Dealer Agreement.  The Partnership will enter into a managing broker-dealer 
agreement with Cobalt Capital, Inc., a Florida corporation, to offer, sell and distribute the Units.  The managing 
broker-dealer engagement can be terminated at any time by either the Partnership or Cobalt Capital, Inc. upon 30 
days prior written notice.  If this engagement were terminated it could materially, adversely affect the effectiveness 
of the Offering.   

35. Lack of Investment Company Act Protection.  The Partnership intends to operate in such a manner 
as not to be an “investment company” subject to registration under the Investment Company Act of 1940 (the 
“Investment Company Act”).  The Investment Company Act mitigates or eliminates conditions determined by 
Congress to be adverse to the interests of investors in investment companies. Although believed technically not to be 
an investment company, the Partnership’s business may give rise to certain of these same conditions, including 
possible changes in management, control, or character of business without owner approval; possible irresponsible 
management; and possible inequitable distribution of control.  Investors of the Units will not benefit from the 
various protective provisions mandated by the Investment Company Act, including requirements for independent 
board members, because the Partnership does not intend to register as an investment company. 

Risks Related to Conflicts of Interest 

36. Conflicts of Interest.  The General Partner and its Affiliates will be subject to certain conflicts of 
interest.  The Partnership will likely enter into Joint Ventures with Affiliates of the General Partner, including Epoch 
Properties, Inc., or any of its principals, agents, or Affiliates, or other investment funds or vehicles that are managed 
or controlled by Affiliates of the General Partner.  Additionally, it is anticipated that Projects will be built in 
accordance with fixed price construction contracts (a “Construction Contract”) or construction management or 
services agreements (a “Construction Services Agreement”) with Epoch Properties, Inc., an Affiliate of the General 
Partner. Upon completion, it is anticipated that Projects will be managed by Epoch Management, Inc., an Affiliate of 
the General Partner, as either property manager or as an asset manager.  The General Partner’s Affiliates will receive 
substantial compensation in connection with this Offering and the development, construction and management of the 
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Projects.  Moreover, the General Partner and its Affiliates, and the Managing Dealer, will be receiving compensation 
for performing administrative services on behalf of the Partnership. Further, the General Partner or its Affiliates 
have the right to purchase Units as a Limited Partner.  As a Limited Partner, the General Partner or its Affiliates 
would have the right to participate and potentially affect voting by the Limited Partners.  The General Partner and its 
Affiliates have agreed not to purchase any Units until the Escrow Release Conditions have been met.  The 
Partnership may enter into other transactions with the General Partner or its Affiliates, including selling Projects or 
other property to such Affiliates or purchasing Projects or other property from such Affiliates.  See “CONFLICTS 
OF INTEREST” and “MANAGEMENT COMPENSATION.” 

37. Acquisition and/or Retention of Projects.  The General Partner and its Affiliates regularly will 
have opportunities to acquire Projects that are of a type suitable for acquisition by the Partnership as a result of their 
existing relationships and past experiences.  The General Partner and its Affiliates may be subject to potential 
conflicts of interest in determining whether the Partnership or some other entity, including Epoch Properties, Inc. 
and other entities affiliated with the General Partner and its Affiliates, will acquire a particular Project or an interest 
therein, and once a particular Project is acquired whether such Project will be retained or sold to an Affiliate or an 
unaffiliated third party.  Epoch Properties, Inc. and other Affiliates of the General Partner from time to time may 
also acquire Projects on a temporary basis with the intention of subsequently transferring the Projects to one or more 
affiliated investment programs or funds, including potentially the Partnership.  This practice could represent an 
additional risk to the Partnership and result in increased potential conflicts of interest among the General Partner, its 
Affiliates, and entities affiliates with the General Partner and its Affiliates, including prior or future investment 
programs or funds affiliated with the General Partner or its Affiliates.  The General Partner has a fiduciary 
obligation to act in the best interest of the Limited Partners and will use its best efforts to assure that the Partnership 
will be treated as favorably as any other program or entity with investment objectives that are similar to or the same 
as those of the Partnership.  See “CONFLICTS OF INTEREST.” 

38. Management Agreement.  The Partnership or Joint Venture, as the case may be, will enter into a 
management agreement with Epoch Management, Inc., a Florida corporation, an Affiliate of the General Partner, to 
manage and operate the Projects upon their acquisition or after the completion of the construction or renovation, as 
applicable.  Pursuant to such management agreement, Epoch Management, Inc. will provide management services, 
accounting and budgetary services, and other operating services. See “MANAGEMENT.” With respect to each 
Project, the Partnership or Joint Venture, as the case may be, will pay Epoch Management, Inc. a management fee 
equal to 4% of gross receipts from the Project, subject to a monthly minimum payment of $7,500.  Specifically, 
commencing 90 days prior to the issuance of the first certificate of occupancy or similar certificate for the Project or 
any portion of such Project, the Partnership or Joint Venture, as the case may be, shall pay $7,500 per month until 
such certificate is issued for the applicable Project, and, thereafter, the greater of $7,500 per month or 4% of gross 
receipts for the month.  With respect to any such Project in which Epoch Management, Inc. is not engaged as the 
property manager, Epoch Management, Inc. will be engaged to provide asset management services for a monthly 
asset management fee equal to 1.5% of gross receipts from the Project, subject to a monthly minimum payment of 
$1,500.  These fees must be paid regardless of the profitability of such Project, and no assurances can be made that 
the Projects can operate in a manner that will return a profit or capital to the Limited Partners. Epoch Management, 
Inc. could terminate its engagement with the Partnership or Joint Venture, as the case may be, to manage the Project, 
which could negatively affect the Partnership and its results of operations. 

39. Partnership and Investor Administration.  The Partnership anticipates entering into a Partnership 
Administration Agreement with Epoch Properties, Inc. for the supervision of the preparation of operating statements 
and reports by Epoch Management, Inc. and for the supervision of the preparation of financial statements and tax 
returns by the Partnership accountants, lender relations and other administrative requirements for the Partnership for 
an annual fee equal to 0.5% of the total Offering proceeds (the “Partnership Administration Fee”).  The Partnership 
also anticipates entering into an Investor Administration Agreement with the Managing Dealer and paying an annual 
fee equal to 0.5% of the total Offering proceeds (the “Investor Administration Fee”) to the Managing Dealer for 
review of the Projects’ weekly and monthly operating statements, maintenance of investors’ files, supervision of 
preparation of financial statements and tax returns, preparation and mailing of quarterly and annual reports, audited 
financial reports, tax information forms (i.e., K-1s) to investors, handling transfers of Units, reporting to pension 
plan and IRA custodians, and other administrative services required by investors.  These fees will commence on the 
date of the First Project Closing.  Copies of the Partnership Administration Agreement and the Investor 
Administration Agreement will be provided to prospective investors upon request. 
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40. Lack of Arm’s Length Negotiation.  None of the agreements with the General Partner, Epoch 
Management, Inc., Epoch Properties, Inc. or any other Affiliates were negotiated at arm’s length.  Agreements with 
such related parties may contain terms that are not in the best interest of the Partnership and would not otherwise 
apply if the Partnership entered into agreements negotiated at arm’s length with third parties. 

Risks Related to Real Estate and Other Investment Risks 

41. Development and Construction Costs and Risks.  The Partnership or Joint Venture, as the case 
may be, may acquire raw land through purchase or long-term ground lease upon which it will develop and construct 
improvements. The Partnership or Joint Venture, as the case may be, will be subject to risks relating to uncertainties 
associated with re-zoning for development and environmental and other concerns of governmental entities and/or 
community groups, and its ability to control construction costs or to build in conformity with plans, specifications 
and timetables. Each Project’s performance also may be affected or delayed by conditions beyond its control. 
Furthermore, the Partnership must rely upon internally prepared projections of rental income, expenses and 
estimates of the future fair market value of a completed Project before agreeing to a property’s purchase price. If 
these projections are inaccurate, the Partnership may pay too much for its investment in a property and its return on 
investment could suffer. 

The Partnership anticipates that the Partnership or Joint Venture, as the case may be, will enter into fixed 
price Construction Contracts with Epoch Properties, Inc., an Affiliate of the General Partner, or unaffiliated general 
contractors (in either case, the “GC”) for those Projects requiring construction or renovation.  Such contracts with 
Epoch Properties, Inc. might be fixed at a price that is in excess of what the Partnership might pay in an arms-length 
contract with an unaffiliated general contractor.  Additionally, such contracts are not anticipated to include “soft” 
costs associated with the Projects, such as architectural plans and costs, engineering/surveying plans and costs, 
financing and lender costs, attorneys’ fees, and accounting fees.  “Soft” costs will be borne by the Partnership or 
Joint Venture, as the case may be.  There can be no assurances that the amount budgeted for these “soft” costs will 
be accurate and the Joint Venture and, ultimately, the Partnership, assume the risk of cost overruns for these “soft” 
costs.  Timely completion of any Project may be affected or delayed by conditions beyond the control of the 
Partnership, the Joint Venture (if any) or the GC for the Project and the Construction Contract will not provide for 
any penalties in the event of a delay, including construction delays.  The anticipated fixed price Construction 
Contract with Epoch Properties, Inc. or an unaffiliated general contractor will ensure that the GC under such 
contract assumes the risk of cost overruns for the hard construction costs of such Project’s buildings and amenities.  
This could cause significant financial risk to the GC.  If the GC had serious financial difficulties culminating in 
bankruptcy, because of such Project or for any other reason, such Project may be delayed or may not be completed 
by the GC and it might be necessary for the General Partner to find a new general contractor to complete such 
Project.  Delays in completion of construction of any Project, and the resulting delay in receipt of income, would 
cause a delay or forbearance of projected distributions to the Limited Partners from the Partnership.  In addition, the 
Partnership cannot provide any assurance that its future projected performance levels can be achieved, and therefore 
the Partnership cannot provide any assurance can that there will be distributions of Net Cash Flow and Net Non-
Liquidating Sales and Distribution Refinancing Proceeds to the Limited Partners. 

42. Increased Construction Costs.  Increased costs or shortages of skilled labor and/or lumber, 
framing, concrete, steel and other building materials could cause increases in construction costs and construction 
delays.  Sustained increases in construction costs may, over time, erode the Partnership’s results of operations and 
the amount of distributions.  

43. Market and Business Conditions. The following external factors, as well as other factors beyond 
the Partnership’s control, will impact the returns the Partnership earns on its real estate assets: 

 changes in local conditions, including oversupply of multi-family residential units or reduced 
demand for real estate assets of the type the Partnership will own;  

 inflation and other increases in operating costs, including insurance premiums, utilities and real 
estate taxes;  

 changes in supply of, or demand for, similar or competing properties in a geographic area;  
 an inability to acquire and finance properties on favorable terms;  
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 changes in interest rates and availability of permanent mortgage funds that may render the sale of 
a property difficult or unattractive;  

 the illiquidity of real estate investments generally;  
 changes in tax, real estate, environmental, land use and zoning laws;  
 vacancies or inability to rent space on favorable terms;  
 acts of God, such as earthquakes, floods and hurricanes and other insurable and uninsurable 

conditions or events;  
 inability to collect rents from tenants;  
 discretionary consumer spending and changing consumer tastes; and  
 periods of high interest rates and negative capital market conditions.   

 Additionally, the return on the Partnership’s real estate assets also may be affected by a continued or 
exacerbated general economic slowdown experienced in the geographic regions in which it invests, as a whole, or by 
the local economies where its properties are located, including:  

 poor economic conditions may result in defaults by tenants of the Projects;  
 job transfers and layoffs may cause tenant vacancies to increase; and  
 increasing concessions, reduced rental rates or capital improvements may be required to maintain 

occupancy levels. 

44. Exposure to Typical Real Estate Investment Risks.  The Partnership’s exposure to typical real 
estate investment risks could reduce its income. The Partnership’s properties or interests therein will be subject to 
the risks typically associated with investments in real estate. Such risks include the possibility that its properties will 
generate rent and capital appreciation, if any, at rates lower than the Partnership anticipated. Further, there are other 
risks by virtue of the fact that the Partnership’s ability to vary its portfolio in response to changes in economic and 
other conditions will be limited because of the general illiquidity of real estate investments. Income from properties 
may be adversely affected by many factors including, but not limited to, an increase in the local supply of properties 
similar to the Partnership’s properties or interests therein, a decrease in the number of people interested in 
participating in activities related to the businesses conducted on the properties or interests therein that the 
Partnership acquires, adverse weather conditions, changes in government regulation, international, national or local 
economic deterioration, and increases in energy costs and other expenses. 

45. Uninsured Loss. The nature of the activities at certain Projects will expose the Partnership and its 
tenants or operators to potential liability for personal injuries and, in certain instances, property damage claims. In 
addition, there are types of losses, generally catastrophic in nature, such as losses due to wars, acts of terrorism, 
earthquakes, floods, hurricanes, pollution or environmental matters that may be uninsurable or not economical to 
insure, or may be insured subject to limitations such as large deductibles or co-payments.  These policies may or 
may not be available at a reasonable cost, if at all, which could inhibit the Partnership’s ability to finance or 
refinance its properties. In such instances, the Partnership may be required to provide other financial support, either 
through financial assurances or self-insurance, to cover potential losses. The Partnership cannot assure you that it 
will have adequate coverage for such losses. If any of its properties incurs a casualty loss that is not fully covered by 
insurance, the value of the particular asset will likely be reduced by the uninsured loss. In addition, the Partnership 
cannot assure you that it will be able to fund any uninsured losses. 

46. Deferral of Necessary Project Improvements.  If the Partnership or Joint Venture, as the case may, 
does not have enough reserves for capital expenditures to supply needed funds for capital improvements throughout 
the life of the investment in a Project, and there is insufficient cash available from operations, the Partnership or 
Joint Venture, as the case may be, may be required to defer necessary improvements to the Project that may cause 
the property to suffer from a greater risk of obsolescence, a decline in value and/or a greater risk of decreased cash 
flow as a result of attracting fewer potential tenants to the Project and adversely affecting its tenants’ businesses. If 
the Partnership or Joint Venture, as the case may be, lacks sufficient capital to make necessary capital 
improvements, then the Partnership or Joint Venture, as the case may be, may not be able to maintain projected 
rental rates for certain Projects, and results of operations and ability to pay distributions may be negatively impacted. 
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47. Competition for Projects.  The Partnership will have to compete to acquire properties or interests 
therein with third parties that may be better capitalized.  The Partnership will compete with many other entities 
engaged in real estate investment activities, including individuals, corporations, bank and insurance company 
investment accounts, REITs, real estate limited partnerships and other entities engaged in real estate investment 
activities, many of which have greater resources than the Partnership. Larger real estate programs may enjoy 
significant competitive advantages that result from, among other things, a lower cost of capital and enhanced 
operating efficiencies. The Partnership may not be able to purchase properties or interests therein at prices that allow 
it to earn returns consistent with its investment objectives, if at all. 

48. Portfolio Acquisition Risks.   From time to time, the Partnership or Joint Venture, as the case may 
be, may attempt to acquire multiple properties in a single transaction, or an interest in a Joint Venture that holds 
multiple properties. Portfolio acquisitions are more complex and expensive than single property acquisitions, and the 
risk that a multiple-property acquisition does not close may be greater than in a single-property acquisition.  Sellers 
may require that a group of assets be purchased as a package, even though one or more of the assets in the portfolio 
does not meet the Partnership’s investment criteria. In such cases, the Partnership or Joint Venture, as the case may 
be, may attempt to make a joint bid with another buyer, or may purchase the portfolio of assets with the intent to 
subsequently dispose of those assets which do not meet the investment criteria. In the case of joint bids, however, it 
is possible that the other buyer may default in its obligations, which increases the risk that the acquisition will not 
close, with the adverse consequences described above. In cases where the Partnership or Joint Venture, as the case 
may be, intends to dispose of assets that it does not wish to own, there can be no assurance that the Partnership or 
Joint Venture, as the case may be, will be able to sell or exchange such asset or assets in a timely manner or on 
terms beneficial or satisfactory to it. 

49. Potential Environmental Liability.  Under various federal, state and local environmental laws, 
ordinances and regulations, a current or previous owner or operator of real estate may be required to investigate and 
clean up hazardous or toxic substances or petroleum products released on such property and may be held liable to a 
governmental entity or to third parties for property damage and for investigation and clean-up costs incurred by such 
parties in connection with the contamination.  Such laws typically impose clean-up responsibility and liability 
without regard to whether the owner knew of or caused the presence of the contaminants, and the liability under 
such laws has been interpreted to be joint and several unless the remediation or removal of such substances may be 
substantial.  The presence of such substances, or the failure to properly remediate the contamination on the property, 
may adversely affect the owner's ability to sell the property or to borrow using the property as collateral.  Finally, 
the owner of a site may be subject to common law claims by third parties based on damages and costs resulting from 
environmental contamination emanating from a site. 

50. Americans With Disabilities Act.  The Projects will be subject to the Americans with Disabilities 
Act (the “ADA”).  The ADA sets forth compliance requirements for “public accommodations” and “commercial 
facilities.” The ADA requires facilities that are open to the general public be made accessible to people with 
disabilities.  Noncompliance could result in the imposition of fines by the U.S. government or an award of damages 
to private litigants. Compliance with ADA requirements could require removal of access barriers and other capital 
improvements to the public areas of a Project.  Each Project is intended to be constructed in compliance with the 
requirements of the ADA and any similar state or local requirements.  No assurances can be given that additional 
state, local or federal requirements may not be imposed in the future which would result in a material effect on the 
financial condition of the any Project or its operating results. 

51. Governmental Regulation Costs.  There are various local, state and federal fire, health, life-safety 
and similar regulations that the Partnership or Joint Venture, as the case may be, may be required to comply with, 
and that may subject the Partnership to liability in the form of fines or damages for noncompliance.  Complying, or 
failure to comply, with these laws or regulations could increase the cost of acquiring or operating properties.  
Further, the Partnership cannot assure you that new laws, regulations and policies, or changes in such laws, 
regulations and policies, will not occur in a manner that detrimentally effects properties the Partnership owned prior 
to the change, which could result in incurring added costs to comply or maintain licenses and permits. 

52. Ground Lease Property Issues.  In limited circumstances, the Partnership or Joint Venture, as the 
case may be, may acquire Projects on land owned by a governmental entity or other third party with the Partnership 
owning a leasehold, permit or similar interest. This means that while the Partnership or Joint Venture, as the case 
may be, has a right to use the property, it does not retain fee ownership in the underlying land. Accordingly, the 
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Partnership will have no economic interest in the land or building at the expiration of the ground lease or permit. As 
a result, the Partnership will not share in any increase in value of the land associated with the underlying property. 
Further, the lessor could take certain actions to disrupt is rights in the property or its tenants’ operation of the 
properties or, in the case of a governmental entity, take the property in an eminent domain proceeding because the 
Partnership or Joint Venture, as the case may be, does not control the underlying land.  Finally, Projects subject to a 
ground lease or permit may be more difficult to dispose of towards the end of the ground lease or permit term and 
will have a lower value versus its value earlier in the ground lease or permit term. 

Risks Related to Financing Activities 

53. Mortgage Indebtedness and Other Borrowings. The Partnership is permitted to acquire real 
properties and other real estate-related investments, including entity acquisitions, by assuming either existing 
financing secured by the asset or by borrowing new funds. In addition, the Partnership may incur or increase its 
mortgage debt by obtaining loans secured by individual Projects, groups of Projects or the Partnership’s entire asset 
portfolio to obtain funds to acquire additional investments or to pay distributions.  Additionally, even if a loan is 
secured only by assets related to a single Project, all of the Partnership’s assets may be at risk if the loan is 
“recourse” to the Partnership.  There is no limit on the amount the Partnership may invest in any single Project or 
other asset or on the amount the Partnership can borrow to purchase any individual Project or other investment.  The 
Partnership’s anticipated levels of borrowing may change if the General Partner determines it is necessary to pursue 
attractive investment opportunities.  There can be no assurance that any such financing will be on terms favorable to 
the Partnership, including, without limitation, favorable interest rates. 

The General Partner may, but is not required to, make loans to the Partnership to fund operating deficits 
(“Deficit Loans”).  Deficit Loans bear interest at the prime rate (as set forth in Wall Street Journal for the date of the 
Deficit Loan) plus 4% simple interest and will be repaid within two years from the date such loans were made at the 
sole and absolute discretion of the General Partner.  The difference in interest rates between the prime rate plus 4% 
and the General Partner’s cost of funds will be additional compensation to the General Partner.  Such loans will be 
repaid prior to receipt by the Limited Partners of their Adjusted Capital Contributions.  Additionally, the General 
Partner may, but is not required to, make other loans to the Partnership, provided, that such other loans are made at 
the General Partner’s cost.  

Principal and interest payments reduce cash that would otherwise be available for other purposes. Further, 
incurring mortgage debt increases the risk of loss because defaults on indebtedness secured by a Project may result 
in foreclosure actions initiated by lenders and the loss of the Projects securing the loan that is in default. For tax 
purposes, a foreclosure is treated as a sale of the property for a purchase price equal to the outstanding balance of the 
debt secured by the mortgage. If the outstanding balance of the debt secured by the mortgage exceeds the tax basis 
in the property, the Partnership would recognize taxable income on foreclosure, but would not receive any cash 
proceeds. The Partnership also may provide full or partial guarantees to lenders of mortgage debt to subsidiaries that 
may be formed to own its Projects. In this case, the Partnership will be responsible to the lender for satisfaction of 
the debt if it is not paid by the entity.  

54. Cross-Collateralization or Cross-Default Provisions.  If any of the mortgages obtained by the 
Partnership contain cross-collateralization or cross-default provisions, there is a risk that a default could affect more 
than one Project.  If a mortgage contains a cross-default provision there is a risk that a default of one Project may 
place other Projects in default of their loans that are otherwise in compliance with their debt instruments.  If a 
mortgage contains a cross-collateralization provision there is a risk that a default under one debt instrument 
generally could cause the loss of all of the Projects securing the debt instrument.  Cross-collateralizing typically 
occurs where the lender requires a single loan to finance a group of properties, rather than allocating the larger loan 
to separate loans, each secured by a single property. 

55. Instability in the Credit Market and Real Estate Market.  The Partnership may not be able to obtain 
financing for investments on acceptable terms and conditions, if at all. Volatility and uncertainty in the market will 
impact the Partnership’s ability to borrow monies to finance the purchase of, or other activities related to, real estate 
assets. If the Partnership is unable to borrow monies on acceptable terms and conditions, it likely will have to reduce 
the number Partnership properties it can purchase, and the return on the properties it does purchase likely will be 
lower. In addition, if the Partnership pays fees to lock-in a favorable interest rate, falling interest rates or other 
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factors could require forfeiture of these fees. Additionally, the reduction in equity and debt capital resulting from 
turmoil in the capital markets has resulted in fewer buyers seeking to acquire commercial properties leading to lower 
property values and the continuation of these conditions could adversely impact the timing and ability to sell the 
Partnership’s properties. 

The real estate market also is subject to fluctuation and can be impacted by factors such as general 
economic conditions, supply and demand, availability of financing and interest rates. If the Partnership purchases 
real estate in an unstable market, the Partnership is subject to the risk that if the real estate market ceases to attract 
the same level of capital investment in the future that it attracts at the time of the purchase, or the number of parties 
seeking to acquire properties decreases, the value of the investments may not appreciate or may decrease 
significantly below the amount paid for these investments. 

56. Increases in Interest Rates.  The Partnership may borrow money that bears interest at a variable 
rate. In addition, from time to time, the Partnership may pay mortgage loans or refinance its properties in a rising 
interest rate environment. Accordingly, increases in interest rates could increase interest costs, which could have a 
material adverse effect on operating cash flow and the Partnership’s ability to make distributions. 

57. Compliance with Restrictive Loan Covenants.  A lender may impose restrictions on the 
Partnership that affect distributions, operating policies and ability to incur additional debt as a condition to 
financing.  Loan documents the Partnership enters into may contain covenants that limit its ability to further 
mortgage a property or affect other operational policies. Such limitations hamper the Partnership’s flexibility and 
may impair the ability to achieve operating plans. 

58. Using Derivative Financial Instruments.  The Partnership may acquire various financial 
instruments for purposes of “hedging” or reducing its risks which may be costly and/or ineffective and will reduce 
cash available for distribution.  Use of derivative instruments for hedging purposes may present significant risks, 
including the risk of loss of the amounts invested. Defaults by the other party to a hedging transaction can result in 
the hedging transaction becoming worthless or a speculative hedge. Hedging activities also involve the risk of an 
imperfect correlation between the hedging instrument and the asset being hedged, which could result in losses both 
on the hedging transaction and on the asset being hedged. Use of hedging activities generally may not prevent 
significant losses and could increase losses. Further, hedging transactions may reduce cash available for distribution. 

Risks Related to U.S. Federal Income Taxes  

59. Partnership Taxation.  The Partnership has elected to be taxed as a partnership under the 
applicable tax laws in which case the taxable income and loss of the Partnership will be reportable by, and taxable 
to, its Partners.  The income tax consequences of an investment in the Partnership are complex. The tax 
consequences of each Limited Partner’s investment in the Partnership may differ, depending on the Limited 
Partner’s individual tax circumstances. The Partnership will not seek a ruling from the Internal Revenue Service 
(“IRS”) as to any federal income tax consequence to the Limited Partners of an investment in the Partnership.  The 
Partnership cannot assure you that the statements in this Memorandum will not be challenged by the IRS or 
sustained by a court if challenged by the IRS.  See “TAX CONSIDERATIONS” for a more detailed discussion of 
the tax rules and risks of an investment in the Partnership.  Each prospective Limited Partner is urged to consult 
with and rely on his own tax advisors concerning the Partnership’s tax consequences to him and his individual 
situation.  

60. Allocations of Income, Gain, Loss and Deductions.   The Partnership Agreement provides for the 
allocation of income, gain, loss and deductions among the Limited Partners and the General Partner.  If an allocation 
of an item does not have “substantial economic effect” or is not otherwise in accordance with the “partner’s interest 
in the partnership”, such item will be reallocated among the Partners on the basis of their respective interests in the 
Partnership, taking into account all facts and circumstances.  The Partnership believes that the allocations of items of 
income, gain, loss, and deduction in its Limited Partnership Agreement will be considered to have “substantial 
economic effect” under the applicable Treasury Regulations.   

61. Limitations on Losses.  A Limited Partner may not deduct from taxable income his share of 
Partnership losses, if any, to the extent that such losses exceed the lesser of (i) the adjusted tax basis of its 
Partnership Interests at the end of the Partnership’s taxable year in which the loss occurs and (ii) the amount for 
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which such Limited Partner is considered “at risk” at the end of that year (to the extent such “at risk” rules apply to 
such Limited Partner).  Additionally, passive loss limitations may apply, in which case a Limited Partner can only 
deduct losses from the Partnership to the extent that such losses are not in excess of the Limited Partner’s income 
from passive activities or investments. 

62. Depreciation Deductions.  If a tax-exempt entity becomes a Limited Partner, its proportionate 
share of Partnership property may be considered “tax-exempt use property”, which must be depreciated on a 
straight-line basis, rather than an accelerated method.  The use of a longer depreciation period for a portion of 
partnership property would reduce the Partnership’s depreciation deductions.  If the tax-exempt Limited Partner 
receives only “qualified allocations”, the property will not be considered “tax-exempt use property”.  However, the 
Partnership anticipates that a portion of Partnership property will be tax-exempt use property because not all 
allocations to tax-exempt Limited Partners will be qualified allocations.   

63. Partnership Taxable Income.  A Limited Partner will be required to pay any federal income tax 
liability attributable to the allocation of its proportionate share of the taxable income earned by the Partnership, 
without regard to the amount of any distributions made by the Partnership.  Therefore, it is possible that a Limited 
Partner’s taxable income from the Partnership, or his resultant income tax liability, may exceed his cash 
distributions from the Partnership.  

64. Audit Risks.  The Partnership’s federal income tax returns may be audited by the IRS, which 
could result in an audit by the IRS of the federal income tax returns of one or more of the Limited Partners.  Any 
audit of the tax returns of the Limited Partners could result in adjustments of items both related and unrelated to the 
Partnership.  In the event of any of these adjustments, Limited Partners might incur attorneys’ fees, court costs and 
other expenses if they contest deficiencies asserted against them by the IRS, and they could be liable to the IRS for 
interest and penalties on any underpayment of taxes.   

65. Unrelated Business Taxable Income. Qualified Plans, IRAs, Keogh plans, and other plans that are 
subject to ERISA are generally exempt from taxation, except to the extent that their UBTI from all sources exceeds 
$1,000 during any year.  Section 514 of the Code requires tax-exempt entities to recognize a portion of the total 
gross income derived from “debt-financed property” as “unrelated business taxable income”.  The Partnership has 
the right, and the General Partner intends to cause the Partnership, to borrow money in order to acquire properties, 
which will trigger application of Section 514 of the Code for Qualified Plans and other tax-exempt Limited Partners.  
Moreover, the Partnership’s investment in a Joint Venture also may trigger application of Section 514 of the Code 
for Qualified Plans and other tax-exempt Limited Partners.  Qualified Plans and IRAs considering an investment 
in the Partnership are urged to consult their own tax advisors regarding the application to them of the unrelated 
business taxable income rules, including the $1,000 annual exclusion and certain reporting obligations.  

66. Alternative Minimum Tax.  An investment in the Partnership could subject a Limited Partner to 
the alternative minimum tax or increase the amount of his alternative minimum tax. Because the effect of the 
alternative minimum tax on a Limited Partner depends on his particular overall tax situation, each prospective 
Limited Partner is urged to consult with his own tax advisor regarding the possible application of this tax to him 
before he invests in the Partnership. 

67. Partnership’s Withholding Obligations.  A Limited Partner’s cash distributions from the Partnership 
may be reduced if the Partnership is required, as determined in good faith by the General Partner, to withhold and 
pay any Limited Partner’s tax obligations arising from the Limited Partner’s interest in the Partnership. 

68. Reallocations by IRS.  No assurances can be given that the IRS will not successfully challenge the 
allocations of income, gain, loss and deductions in the Partnership Agreement among the Limited Partners and the 
General Partner.  Any reallocations of these tax items by the IRS could reduce the tax benefits or increase the 
taxable income allocated by the Partnership to the Limited Partners. 

69. Investors Subject to ERISA – Special Considerations.  Fiduciaries of a pension, profit-sharing or 
other employee benefit plan subject to ERISA should consider whether an investment in the Partnership: (i) is 
subject to the “look-through rule” of the plan asset regulation under ERISA; (ii) satisfies the fiduciary standards of 
care established under ERISA; (iii) is subject to the unrelated business taxation rules under Section 511 of the Code; 
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and (iv) constitutes a prohibited transaction under ERISA or the Code.  See “TAX CONSIDERATIONS – Other 
ERISA Considerations.” 

70. ERISA Fiduciaries.  In some circumstances where an ERISA plan holds an interest in an entity, 
the assets of the entire entity are deemed to be ERISA plan assets unless an exception applies.  This is known as the 
“look-through rule.”  Under those circumstances, the obligations and other responsibilities of plan fiduciaries, and of 
parties in interest and disqualified persons, under Title I of ERISA and Section 4975 of the Code, as applicable, may 
be applicable, and there may be liability under these and other provisions of ERISA and the Code.  If the General 
Partner, any other parties managing the Partnership’s properties or the Partnership is deemed to be ERISA 
fiduciaries, the Partnership may be exposed to liability under ERISA or the Code and its performance and results of 
operations could be adversely affected.  The Partnership intends to satisfy the “real estate operating company” 
exception under the plan assets regulations.  However, no assurances can be given that this exception will apply to 
the Partnership’s assets and, if not, the Partnership’s assets may be treated as plan assets of an investing plan subject 
to ERISA if equity participation by employee benefit plan investors is 25% or greater of any class of equity of the 
Partnership.  In such an event, investment in the Partnership may be restricted so as to limit investment by benefit 
plan investors to less than 25% of any class of the Partnership’s equity.  Prior to making an investment in the 
Partnership, investors should consult with their legal and other advisors concerning the impact of ERISA and the 
Code on their investment and the Partnership’s performance.  See “TAX CONSIDERATIONS – Other ERISA 
Considerations.” 

71. Pension, Profit-Sharing Trusts, IRAs – Special Considerations.  Investors investing the assets of a 
pension, profit-sharing, 401(k), Keogh or other qualified retirement plan or the assets of an IRA in the Partnership 
should consider the following:  (i) whether the investment is consistent with your fiduciary obligations under ERISA 
and the Code; (ii) whether the investment is made in accordance with the documents and instruments governing the 
plan or IRA, including the plan’s investment policy; (iii) whether the investment satisfies the prudence and 
diversification requirements of ERISA; (iv) whether the investment could impair the liquidation of the plan or IRA; 
(v) whether the investment will produce unrelated business taxable income for the plan or IRA; (vi) whether the 
investment will impact the ability to value the assets of the plan annually in accordance with ERISA requirements; 
and (vii) whether the investment will constitute a prohibited transaction under Section 406 of ERISA or Section 
4975 of the Code.  See “TAX CONSIDERATIONS – Other ERISA Considerations.” 

72. Changes in the Law.  The present federal income tax treatment of an investment in the Partnership 
may be modified by legislative, judicial or administrative action at any time and the changes may be retroactive.    
Any future revisions in federal income tax laws and their interpretations could reduce or eliminate certain tax 
advantages to the Limited Partners of an investment in the Partnership or could raise the amount of taxes due on any 
Partnership operating income or capital gain income.    

IN VIEW OF THE COMPLEXITY OF THE TAX ASPECTS OF THE OFFERING, PARTICULARLY IN LIGHT 
OF CHANGES IN THE LAW AND POSSIBLE FUTURE CHANGES IN THE LAW AND THE FACT THAT 
CERTAIN OF THE TAX ASPECTS OF THE OFFERING WILL NOT BE THE SAME FOR ALL INVESTORS, 
PROSPECTIVE INVESTORS ARE STRONGLY ADVISED TO CONSULT THEIR TAX ADVISORS WITH 
SPECIFIC REFERENCE TO THEIR OWN TAX SITUATION PRIOR TO INVESTMENT IN THE 
PARTNERSHIP.  SEE “TAX CONSIDERATIONS.” 

THE FOREGOING RISK FACTORS REFLECT MANY, BUT NOT ALL, OF THE RISKS INCIDENT TO AN 
INVESTMENT IN THE UNITS. EACH INVESTOR MUST MAKE HIS OWN INDEPENDENT EVALUATION 
OF THE RISKS OF THIS INVESTMENT AND SHOULD READ THE ENTIRE CONTENTS OF THIS 
MEMORANDUM BEFORE DOING SO. 
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CAPITALIZATION 

The capitalization of the Partnership upon a sale of all of the Units (before payment of Selling Stage Fees 
and Offering costs) is set forth below: 

Maximum Offering    AMOUNT 
 General Partner’s Contribution $               0             
 Limited Partners’ Contributions ($100,000 Per Unit*) $ 30,000,000 
      TOTAL $ 30,000,000 

 
Maximum Offering with one-time discretionary increase     AMOUNT 
 General Partner’s Contribution $                0             
 Limited Partners’ Contributions ($100,000 Per Unit*) $ 40,000,000 
      TOTAL $ 40,000,000 
  

* The amount of Selling Stage Fees payable to the Managing Dealer or a Selling Group member may be 
reduced or waived by the Managing Dealer or the Selling Group member, as applicable, in its sole discretion, with 
respect to investments by those investors (i) who buy at least 10 Units themselves or whose Family buys at the same 
time at least 10 Units in the aggregate (for this purpose, a “Family” shall mean the investor and his or her 
grandparents, parents, siblings, spouse, children and grandchildren), (ii) who have engaged the services of a 
registered investment advisor who is paid a fixed or “wrap” fee in lieu of Selling Commissions, or (iii) who are 
“registered representatives” of a Selling Group member.  Thus, certain investors may purchase Units net of some or 
all related Selling Stage Fees.  In such cases, the net proceeds to the Partnership will be the same as if the investor 
had paid the full subscription amount for the related investment and the full amount of Selling Stage Fees had been 
paid in connection with such investment.  The Partnership will treat such investors as if they paid the full 
subscription amounts for their investments for all purposes related to the Partnership, including determining the 
initial capital account balances of such investors and calculating any Preferred Return to which they may be entitled. 

ESTIMATED USES OF PROCEEDS 

The following table sets forth information about how the Partnership intends to use the proceeds raised in 
this Offering, assuming that the Partnership sells:  (i) the minimum offering of $3,000,000, (ii) the maximum 
offering of $30,000,000, and (iii) the maximum offering if the General Partner elects, in its sole discretion, to 
increase the maximum offering to $40,000,000.  The estimates and the amounts set forth below represent the 
Partnership’s best estimate of intended sales proceeds; however, this is a best efforts offering so there is no 
guarantee as to the amount of Units that will be sold.  Depending primarily on the number of Units sold in this 
Offering, the Partnership estimates that approximately 87% of the gross proceeds will be used for investment in 
Projects, the payment of certain fees and expenses, working capital and other operational costs and expenses of the 
Partnership. The remainder of offering proceeds is expected to be used to pay Selling Commissions and other fees 
and expenses (including those described in “MANAGEMENT COMPENSATION”). The amount available for 
investment will be less to the extent that the Partnership uses offering proceeds to pay distributions, repay debt, pay 
operating expenses, or establish reserves.  
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While the Partnership believes the estimated use of proceeds set forth below is reasonable, you should view 
this table only as an estimate of the use of proceeds that may be achieved.  

 
 Minimum Offering (1) 

 
Maximum Offering Increased Maximum 

Offering (2) 
 

  
 

Amount 

Percentage 
of Total 
Proceeds 

 
 

Amount 

Percentage 
of Total 
Proceeds 

 
 

Amount 

Percentage 
of Total 
Proceeds 

Gross Proceeds $3,000,000 100.0% $30,000,000 100.0% $40,000,000 100.0% 

Pre-Closing Expenses (3) 

Underwriting Fees $30,000 1.0% $300,000 1.0% $400,000 1.0% 
Selling Commissions $210,000 7.0% $2,100,000 7.0% $2,800,000 7.0% 
Marketing Support Fees $30,000 1.0% $300,000 1.0% $400,000 1.0% 
Managing Dealer Fees $75,000 2.5% $750,000 2.5% $1,000,000 2.5% 
Expense Reimbursement (4) $45,000 1.5% $450,000 1.5% $600,000 1.5% 
       
Amount Available for 
Investment 

$2,610,000 87.0% $26,100,000 87.0% $34,800,000 87.0% 

 

1 See “RISK FACTORS” and “THE OFFERING – Escrow Arrangements.” 
2 The General Partner, in its sole and absolute discretion, without notice, may elect to increase the maximum 
offering by 100 Units, to an increased maximum offering of 400 Units, or $40,000,000 in aggregate subscription 
price. 
3 See “MANAGEMENT COMPENSATION” for additional details regarding the Pre-Closing Expenses 
4 The Managing Dealer shall be reimbursed in an aggregate amount not to exceed 1.5% of all Organizational 
and Offering Expenses incurred by the Managing Dealer.  Such costs shall include, but are not limited to, legal and 
consulting expenses, printing expenses, marketing expenses, postage and delivery expenses, and travel expenses. 

MANAGEMENT COMPENSATION 

The sections below summarize the types, recipients, methods of computation and estimated amounts of 
compensation, fees and distributions to be paid by the Partnership to the General Partner and its Affiliates, exclusive 
of any distributions to which the General Partner or its Affiliates may be entitled by reason of its purchase and 
ownership of Units.  The following arrangements for compensation and fees to the General Partner and its Affiliates 
were not determined by arm's-length negotiations.  (See “CONFLICTS OF INTEREST”). The following does not 
include compensation or distributions or other payments to which Affiliates of the General Partner may be 
entitled or receive as a result of or in connection with Joint Ventures in or to which such Affiliates participate or 
provide services. 

1. Payments to General Partner/Affiliates  
 

The following compensation and fees to the General Partner and its Affiliates are not subordinated to a 
return of Capital Contributions or Preferred Returns to the Limited Partners. 

Organizational Stage 
 
(a) Type of Compensation 

The Partnership will pay Selling Commissions to Selling Group members selling the Units, Non-
accountable Marketing Support Fees to the broker-dealer, Managing Dealer Fees to the Managing Dealer 
for organizing the Selling Group members, and Underwriting Fees to the Managing Dealer conducting the 
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Offering.  The Managing Dealer will be reimbursed for Organizational and Offering Expenses incurred by 
the Managing Dealer, in an aggregate amount not to exceed 1.5% of the Offering Proceeds.  The actual 
amount of the Organizational and Offering Expenses is not determinable at this time.  The Managing 
Dealer will cover expenses in excess of such reimbursement through the various fees mentioned in the 
previous sentences.  For example, if 300 Units are sold in this Offering, the Partnership will reimburse the 
Managing Dealer for Organizational and Offering Expenses actually incurred by the Managing Dealer up 
to a maximum of $450,000. 

 Method of Computation 

Selling Commissions will equal 7% per Unit on all Units sold and the non-accountable Marketing Support 
Fee will equal 1% per Unit on Units sold, both of which may be re-allowed to Selling Group members with 
respect to Units sold by such members.  Managing Dealer Fees will equal 2.5% of the Offering Proceeds 
and Underwriting Fees will equal 1% of Offering Proceeds, both of which may, at the sole discretion of the 
Managing Dealer, be shared with the Selling Group members.  The Partnership will also reimburse the 
Managing Dealer for Organizational and Offering Expenses incurred by the Managing Dealer in an 
aggregate amount not to exceed 1.5% of the Offering Proceeds.  The amount of Selling Stage Fees payable 
to the Managing Dealer or a Selling Group member may be reduced or waived by the Managing Dealer or 
the Selling Group member, as applicable, in its sole discretion, with respect to investments by those 
investors (i) who buy at least 10 Units themselves or whose Family buys at the same time at least 10 Units 
in the aggregate (for this purpose, a “Family” shall mean the investor and his or her grandparents, parents, 
siblings, spouse, children and grandchildren), (ii) who have engaged the services of a registered investment 
advisor who is paid a fixed or “wrap” fee in lieu of Selling Commissions, or (iii) who are “registered 
representatives” of a Selling Group member. 

Development and Construction/Renovation Stage 

(a) Type of Compensation 

The Partnership or Joint Venture, as the case may be, will pay expenses associated with obtaining land use 
and site plan approval as well as building permits.  The Partnership or Joint Venture, as the case may be, 
will also pay to Epoch Properties, Inc. a general contractor's fee and profits if it is the GC on the Project, or 
a construction services fee if it is not the GC on the Project, for the construction and furnishing of the 
building and amenities of the Project or management thereof.  

Method of Computation 

The Partnership or Joint Venture, as the case may be, may enter into a fixed price Construction Contract 
with Epoch Properties, Inc. (inclusive of fees) as the GC for those Projects requiring development, 
construction and/or renovation services.  If Epoch Properties, Inc. is engaged as the GC of a Project, it is 
anticipated that Epoch Properties, Inc. will receive a general contractor's fee equal to up to 5% of the fixed 
contract price.  In certain cases, based upon unique or unusual attributes or needs of a Project, the General 
Partner may determine that it is in the best interest of a Project for the Partnership to engage an unaffiliated 
third party general contractor as the GC or, in a Joint Venture in which the Partnership is not in control, the 
co-venturers may determine that it is in the best interest of a Project for the Joint Venture to engage an 
unaffiliated third party general contractor as the GC.  In those cases, the Partnership or Joint Venture, as the 
case may be, may enter into a separate Construction Services Agreement with Epoch Properties, Inc. to 
provide services related to the construction and furnishing of the building and amenities of the Project or 
the management thereof.  If Epoch Properties, Inc. is engaged to provide construction services for a Project, 
other than as the GC, it is anticipated that Epoch Properties, Inc. will receive a construction service fee 
equal to 2% of the total construction costs incurred for the Project.  In either of the cases described herein, 
it is anticipated that Epoch Properties, Inc. will receive a development fee of up to 3% of the total 
development costs.  The exact amounts are not determinable at this time. 
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Operational Stage 

(a) Type of Compensation 

The Partnership will reimburse to the General Partner and its Affiliates for out-of-pocket expenses for 
Partnership administration, other expenses and Deficit Loans. 

Method of Computation 

All Operating Expenses will be reimbursed at cost.  Reimbursement of such expenses is subject to certain 
conditions set forth in the Partnership Agreement.  The exact amounts are not determinable at this time. 
Deficit Loans, which are loans made by the General Partner, in its sole and absolute discretion, from time 
to time to the Partnership for purposes of funding operating deficits, bear interest at the prime rate (as set 
forth in Wall Street Journal for the date of the Deficit Loan) plus 4% simple interest, and will be repaid 
within two years from the date such loans were made.  The difference in interest rates between the prime 
rate plus 4% and the General Partner’s cost of funds will be additional compensation to the General 
Partner.  Such loans will be repaid prior to receipt by the Limited Partners of their Adjusted Capital 
Contributions. 

(b) Type of Compensation 

The Partnership will pay a Partnership Administration Fee to Epoch Properties, Inc. for supervising the 
preparation of operating statements and reports by Epoch Management, Inc. and for supervising the 
preparation of financial statements and tax returns by the Partnership accountants, lender relations and 
other administrative requirements. 

 Method of Computation 

The Partnership Administration Fee will equal 0.5% of the Offering Proceeds per year, to be paid quarterly 
to Epoch Properties, Inc., commencing on the date of the First Project Closing.  The exact amount is not 
determinable at this time.  In addition, Epoch Properties, Inc. will be reimbursed for costs incurred in 
connection with its duties under the Partnership Administration Agreement. 

(c) Type of Compensation 

The Partnership will pay an Investor Administration Fee to the Managing Dealer for reviewing the Projects' 
weekly and monthly operating statements, maintaining investors’ files, supervising the preparation of 
financial statements and tax returns, preparing and mailing quarterly and annual reports, audited financial 
reports, tax information forms (i.e., K-1s) to investors, handling transfers of Units, reporting to pension 
plan and IRA custodians, and other administrative services required by investors.   

Method of Calculation 

The Investor Administration Fee will equal 0.5% of the Offering Proceeds per year, to be paid quarterly to 
Cobalt Capital, Inc., commencing on the date of the First Project Closing.  The exact amount is not 
determinable at this time.  In addition, Cobalt Capital, Inc. will be reimbursed for costs incurred in 
connection with its duties under the Investor Administration Agreement and for all legal costs associated 
with the transfer of a Limited Partner’s Units. 

(d) Type of Compensation 

The Partnership or Joint Venture, as the case may be, will pay a Property Management Fee to Epoch 
Management, Inc. for managing and leasing any operational Projects of the Partnership or Joint Venture.  
With respect to any Project in which Epoch Management, Inc. is not engaged as the property manager, 
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Epoch Management, Inc., the Partnership or Joint Venture, as the case may be, will pay an Asset 
Management Fee to Epoch Management, Inc. for providing asset management services. 

Method of Calculation 

The Property Management Fee for each applicable Project will be equal to 4% of gross receipts from the 
Project, subject to a monthly minimum payment of $7,500.  Specifically, commencing 90 days prior to the 
issuance of the first certificate of occupancy or similar certificate for the Project or any portion of the 
Project, the Partnership or Joint Venture, as the case may be, shall pay $7,500 per month until such 
certificate is issued for the applicable Project, and, thereafter, the greater of $7,500 per month or 4% of 
gross receipts for the month.  The Asset Management Fee will be similarly calculated, however, it will be 
for a monthly fee equal to 1.5% of gross receipts from the Project, subject to a monthly minimum payment 
of $1,500. 

(e) Type of Compensation 

In the event an Affiliate of the General Partner is engaged with respect to the acquisition of any property 
other than vacant land, a Real Estate Commission may be payable to such Affiliate. 

Method of Computation 

Any Real Estate Commission paid will not exceed 1% of the sales price of an existing Project and would be 
payable at closing of a purchase of such Project.  The exact amounts are not determinable at this time. 
 

Liquidation Stage 

(a) Type of Compensation 

The Partnership will reimburse the General Partner and its Affiliates for advanced operating expenses and 
Deficit Loans. 

Method of Computation 

Any advanced operating expenses and Deficit Loans are subject to repayment on the same basis as during 
the operational stage.  The exact amount is not determinable at this time. 

(b) Type of Compensation 

If an Affiliate of the General Partner is engaged with respect to the disposition of a Project, a Real Estate 
Commission may be payable to such Affiliate. 

Method of Computation 

Any Real Estate Commission paid will not exceed 3% of the sales price of an existing Project and would be 
payable at the closing of a Sale of such Project.  The exact amount is not determinable at this time.  

 
2. Payments to General Partner and Affiliates Subordinated to the Return of the Limited Partners’ 

Adjusted Capital Contributions (from Net Non-Liquidating Sales and Distribution Refinancing 
Proceeds) and Preferred Returns 

 
The following compensation fees and distributions to the General Partner and Affiliates will be payable 

only after the Limited Partners have received a return of their Adjusted Capital Contributions (for Net Non-
Liquidating Sales and Distribution Refinancing Proceeds) and the Preferred Returns. 
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(a) Type of Compensation 

The General Partner is entitled to receive its share of Net Cash Flow and Net Non-Liquidating Sales and 
Distribution Refinancing Proceeds. 

Method of Computation 

First, the Limited Partners are entitled to receive all their accrued unpaid Preferred Return and a complete 
return of their Adjusted Capital Contributions.  Thereafter, the Limited Partners will receive 70% of the 
remaining Net Cash Flow and the Net Non-Liquidating Sales and Distribution Refinancing Proceeds 
according to their respective Units, but only after the General Partner and its Affiliates receive certain fees.  
The exact amounts are not determinable at this time. 

The chart below contains a summary of all of the Management Compensation described above. 

MANAGEMENT COMPENSATION 
 

I.  Organizational Stage 
 
Type 

 
Paid To 

 
Amount 

Selling Commissions Selling Group members 7% of Offering Proceeds 
Marketing Support Fees Selling Group members 1% of Offering Proceeds 
Managing Dealer Fees Managing Dealer 2.5% of Offering Proceeds 
Underwriting Fees Managing Dealer 1% of Offering Proceeds 
Organizational and Offering Expense 
Reimbursement 

Managing Dealer Up to 1.5% of Offering Proceeds 

   
II.  Development and Construction/Renovation Stage 

 
Type 

 
Paid To 

 
Amount 

General Contractor’s Fee (if Epoch 
Properties, Inc. is the GC) 

Epoch Properties, Inc. 5% of Fixed Price Construction Contract 

Construction Services Fee (if Epoch 
Properties, Inc. is not the GC) 

Epoch Properties, Inc. 2% of Total Construction Costs  

Development Fee Epoch Properties, Inc. 3% of Total Development Costs 
   

III.  Operational Stage 
 
Type 

 
Paid To 

 
Amount 

Operating Expenses General Partner Cost 
Deficit Loan Interest General Partner Prime plus 4% per annum 
Partnership Administration Fee Epoch Properties, Inc. 0.5% of Offering Proceeds per year 
Investor Administration Fee Managing Dealer 0.5% of Offering Proceeds per year 
Property Management Fee Epoch Management, Inc. 4% of gross receipts generated by 

Projects, monthly,  subject to a monthly 
minimum of $7,500 

Asset Management Fee Epoch Management, Inc. 1.5% of gross receipts generated by 
Projects, monthly,  subject to a monthly 
minimum of $1,500 (only paid with 
respect to Projects in which Epoch 
Management, Inc. is not the property 
manager) 

Real Estate Commissions Affiliate Up to 1% of Sales Price for the 
acquisition of existing Projects (other 
than vacant land) 
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IV.  Liquidation Stage 
 
Type 

 
Paid To 

 
Amount 

Real Estate Commissions Affiliate Up to 3% of Sales Price for the Sale of a 
Project 

Profit Distribution General Partner 30% of Net Cash Flow and Net Non-
Liquidating Sales and Distribution 
Refinancing Proceeds after payment to 
Limited Partners of Preferred Return and 
return of Adjusted Capital Contributions 

 

CONFLICTS OF INTEREST 

The Partnership will be subject to various conflicts of interest arising out of its relationship with the 
General Partner and its Affiliates.  These conflicts include, but are not limited to, those described below. 

1. Possible Joint Ventures with Affiliates of the General Partner.  The Partnership will likely enter 
into Joint Ventures with Affiliates of the General Partner, including Epoch Properties, Inc., or any of its principals, 
agents, or Affiliates, or other investment funds or vehicles that are managed or controlled by Affiliates of the 
General Partner, to acquire, develop, improve and operate properties and other real estate assets.  Some of the Joint 
Ventures in which the Partnership may be invited to participate may also include unaffiliated third party investors or 
participants, including those with which an Affiliate of the General Partner may have conducted or is conducting 
other business and may have negotiated terms, conditions and rights in favor of such Affiliate, including those 
related to the management of the Joint Venture, voting, or financial or economic matters, that may be of particular or 
disproportionate benefit to the Affiliate of the General Partner, and possibly superior to the rights of the Partnership, 
and the Partnership’s participation in the Joint Venture will be subject to such terms, conditions and rights.  Any 
such Affiliate of the General Partner participating in such Joint Venture may have economic or business interests or 
goals which, at any particular time, are inconsistent with, and may not be aligned with, the Partnership’s interests or 
goals.  Any such participation by an Affiliate of the General Partner would be separate and apart from the 
Partnership and such Affiliate would be entitled to receive the economic rights associated with its participation in 
such Joint Venture.  In determining whether to invest in a particular Joint Venture, the General Partner will evaluate 
the real property that is or would be owned by such Joint Venture under the same criteria described elsewhere in this 
Memorandum for the selection of real property investments; however, any such transaction will not be an arms’-
length transaction since it would be between Affiliates.  

2. Epoch Properties, Inc.  The Partnership anticipates that the Partnership or Joint Venture, as the 
case may be, will engage Epoch Properties, Inc. to supervise land use development, including obtaining (or 
supervising the acquisition of) zoning and permit approvals (if required), the preliminary and final site plan 
approvals of each Project, and building permit approvals for each Project.  In addition, the Partnership anticipates 
that the Partnership or Joint Venture, as the case may be, will engage Epoch Properties, Inc. as the GC for each 
Project to supervise the construction and furnishing of each Project on a fixed price contract basis pursuant to a 
Construction Contract with the Partnership.  In certain cases, based upon unique or unusual attributes or needs of a 
Project, the General Partner may determine that it is in the best interest of a Project for the Partnership to engage an 
unaffiliated third party general contractor as the GC or, in a Joint Venture in which the Partnership is not in control, 
the co-venturers may determine that it is in the best interest of a Project for the Joint Venture to engage an 
unaffiliated third party general contractor as the GC.  In those cases, the Partnership or Joint Venture, as the case 
may be, may enter into a separate Construction Services Agreement with Epoch Properties, Inc. to provide services 
related to the construction and furnishing of the building and amenities of the Project or the management thereof.  
The Construction Contracts and Construction Services Agreements with Epoch Properties, Inc. will not be arms’-
length transactions since they are between Affiliates. Further, the cost of construction to be provided in the 
Construction Contract will be determined by Epoch Properties, Inc.  Where Epoch Properties, Inc. is the GC for a 
Project under a Construction Contract, Epoch Properties, Inc. will be responsible for any construction cost overruns, 
not the Partnership or Joint Venture.  Therefore, the construction of the building and amenities of the Project may or 
may not be profitable for Epoch Properties, Inc.  Epoch Properties, Inc. may also construct other projects on other 
sites located in other cities for its own account or for entities other than the Partnership, including other Affiliates of 
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the General Partner. In such case, the Partnership would be competing for Epoch Properties, Inc.’s time and 
management resources. The Partnership cannot provide assurances that Epoch Properties, Inc. or its Affiliates will 
not build another apartment project within the vicinity of a Project that will compete with such Project.  In addition, 
if Epoch Properties, Inc. defaults under a Construction Contract, James H. Pugh, Jr., as the sole shareholder of 
Epoch Properties, Inc. and the owner of forty percent (40%) of the membership interests in the General Partner, may 
experience a conflict of interest in the enforcement of certain contractual obligations by the General Partner against 
Epoch Properties, Inc. under the Construction Contract.  

Pursuant to the Partnership Administration Agreement, Epoch Properties, Inc. will also be responsible for 
the supervision of the preparation of operating statements and reports by Epoch Management, Inc. and for the 
supervision and preparation of financial statements and tax returns by the Partnership accountants, lender relations 
and other administrative requirements.  Epoch Properties, Inc. may also be conducting the same type of services for 
other partnerships, and therefore there may be a potential conflict of interest with regard to its time and services.  
See “MANAGEMENT COMPENSATION.” 

3. Epoch Management, Inc.  The Partnership anticipates that the management of each Project's daily 
operations will be conducted by Epoch Management, Inc., which will also manage other apartment projects owned 
by or being constructed by Epoch Properties, Inc. or its affiliates.  See “MANAGEMENT COMPENSATION.” 

4. EPI-Opportunity V, LLC.  EPI-Opportunity V, LLC is the sole General Partner of the Partnership.  
The General Partner's Affiliates are currently engaged and will in the future engage in the sponsorship, promotion 
and organization of other partnerships and properties and in other business activities.  The General Partner and its 
Affiliates will devote only so much of their time to the business of the Partnership as they, in their judgment, 
determine is reasonably required.  The General Partner’s Affiliates may experience conflicts of interest in allocating 
management time, services and functions among the various existing partnerships and any future investor programs 
which they may organize, as well as other business ventures in which they are involved.  Affiliates of the General 
Partner previously organized other real estate programs, currently own interests in other real estate programs and 
expect in the future to form additional real estate programs.  Such Affiliates expect to make additional real estate 
investments, which may involve the General Partner's Affiliates in the ownership, development, management and 
sale of other real estate.  Therefore, these Affiliates may experience conflicts of interest in management of the 
Partnership's operations. 

5. Relationship with the Managing Dealer.  The Managing Dealer is Cobalt Capital, Inc.  The 
Partnership has entered into a Managing Dealer Agreement with the Managing Dealer which provides for certain 
sales commissions, placement fees, and other compensation to the Managing Dealer.  The Managing Dealer 
Agreement also provides that the Partnership will indemnify and hold harmless the Managing Dealer from any 
liabilities and losses (including reasonable attorney's fees) arising out of the syndication or operation of the 
Partnership, except any losses resulting from the criminal misconduct, gross negligence or fraud by the Managing 
Dealer.  The Managing Dealer Agreement provides that the Managing Dealer engagement can be terminated at any 
time by the Partnership or the Managing Dealer upon 30 days prior written notice.   

Federal securities laws may require the Managing Dealer to take such steps as may be necessary to ensure 
that the information contained in this Memorandum is accurate and complete.  These steps are typically taken by the 
“managing underwriter” or “dealer manager” who participates in the preparation of an offering memorandum. 
However, as a member of the General Partner, the Managing Dealer's review and investigation will not be 
independently performed.  This relationship may create conflicts in connection with the Managing Dealer fulfilling 
its due diligence obligations under the federal and state securities laws, although to the best of the Managing 
Dealer's knowledge no such conflicts have arisen.  Further, the Managing Dealer expects to participate in other 
future offerings unrelated to this Offering. 

Pursuant to the Investor Administration Agreement, the Managing Dealer will also be responsible for the 
asset management of each investor’s partnership interest, including, but not limited to, review of the Project's 
weekly and monthly operating statements, maintenance of investors’ files, supervision of preparation of financial 
statements and tax returns, mailing of quarterly and annual reports, audited financial reports, tax information forms 
(i.e., K-1s) to investors, handling transfers of Units, reporting to pension plan and IRA custodians, and other 
administrative services required by investors.  In addition, the Managing Dealer will assist on an ongoing basis with 
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transfers or assignments of partnership interests. The Managing Dealer may also be conducting the same type of 
asset management services for other partnerships, and therefore there may be a potential conflict of interest with 
regard to its time and services.  The Managing Dealer or its Affiliate will own a 7% membership interest in the 
General Partner.  

6. General Partner's Representation of Partnership in Tax Audit Proceedings.  Situations may arise in 
which the General Partner may act as Tax Matters Partner or Partnership Representative on behalf of the Partnership 
in administrative and judicial proceedings involving the IRS or other enforcement authorities. Such proceedings may 
involve or affect other partnerships for which the General Partner or its Affiliates may act as general partners. In 
such situations, the positions taken by the General Partner may have differing effects on the Partnership and such 
other partnerships. Any decision made by the General Partner on such matters will be made in good faith consistent 
with the General Partner's fiduciary duties both to the Partnership and the Limited Partners and to any other 
partnership for which the General Partner or an Affiliate may be acting as a general partner. However, for taxable 
years beginning on or before December 31, 2017, any Limited Partner who desires not to be bound by any 
settlement reached by the Tax Matters Partner may file a statement within a period prescribed by tax regulations that 
the Tax Matters Partner does not have authority to enter into a settlement on his behalf.  For taxable years beginning 
after December 31, 2017, the Partnership Representative can reach settlement with the IRS which will be binding 
upon all Limited Partners unless the Partnership can make, and has made, a timely election to opt out of the new 
partnership audit regime enacted under the Bipartisan Budget Act of 2015, as amended by the PATH Act.  The 
Partnership is not expected to be eligible to make such an election. 

7. Legal Representation.  Baker & Hostetler LLP will represent the Partnership in certain matters, 
including tax related issues, and also may serve as legal counsel to the General Partner and certain of its Affiliates in 
connection with other matters, including other real estate programs. Baker & Hostetler LLP will represent the 
Managing Dealer in connection with securities and Blue Sky Law matters. The law firm may also advise certain 
prior and future partnerships formed by the General Partner's and/or the Managing Dealer’s Affiliates.  As a result, 
conflicts may arise in the future. If those conflicts cannot be resolved or the consent of the respective parties 
obtained to the continuation of the multiple representations after full disclosure of any such conflict, Baker & 
Hostetler LLP will withdraw from representing one or more of the conflicting interests with respect to the specific 
matter involved. Each Limited Partner acknowledges and agrees that legal counsel representing the Partnership, the 
General Partner and its Affiliates, and the Managing Dealer does not represent and shall not be deemed under the 
applicable codes of professional responsibility to have represented or to be representing any or all of the Limited 
Partners in any respect. In addition, each Limited Partner consents to the General Partner hiring counsel for the 
Partnership which is also legal counsel to the General Partner and its Affiliates and the Managing Dealer. 

8. General Partner as a Limited Partner.  The terms of this Offering allow the General Partner or its 
Affiliates to purchase Units as a Limited Partner; provided, however, that the General Partner and its Affiliates are 
not permitted to purchase more than 10% of the total number of Units held by all Limited Partners.  As a Limited 
Partner, the General Partner or its Affiliates would have the right to participate and potentially affect voting by the 
Limited Partners; provided, however, the Epoch-Related Limited Partners (as defined in the Glossary) do not have 
the ability to vote on the removal of EPI-Opportunity V, LLC as the General Partner.  The General Partner and its 
Affiliates have agreed to not purchase any Units until the Escrow Release Conditions are met.   

9. Possible Purchase/Sale Transactions with Affiliates of the General Partner.  The Partnership may 
enter into transactions with Affiliates of the General Partner to acquire Projects or properties on which the 
Partnership may develop a Project, or sell Projects to Affiliates of the General Partner.  The General Partner will 
evaluate any proposed transaction under the same criteria described elsewhere in this Memorandum for the sale or 
purchase of a Project, as applicable; however, such arrangements will not be arms’-length transactions since they 
would be between Affiliates.  In all cases in which the Partnership acquires an asset from any Affiliate, or sells an 
asset to any Affiliates, the Partnership will obtain an appraisal of fair market value by an independent MAI qualified 
and licensed appraisal firm, and the purchase or sales price will not be less than (in the case of a sale to an Affiliate) 
or more than (in the case of a purchase from an Affiliate) of such appraised value.  Any such appraisal will be dated 
no more than 90 days prior to the date a contract providing for such purchase or sale is entered into by the parties.  
From time to time, the Partnership may hold a “ROFR” exercisable after the owner of real property, which owner 
may include Affiliates of the General Partner, receives a bona fide third party offer to purchase the property.  
“ROFR” refers to a contractual obligation of an owner of real property to offer to sell such real property to the 



 

34 
609603067.12 

beneficiary of the ROFR after receiving a bona fide third-party offer to buy the real property, and similar 
arrangements.  In the event the real property owner is an Affiliate of the General Partner, an appraisal of the real 
property will not be required if the Partnership elects to exercise its ROFR and acquire the property and the bona 
fide third party’s offer will be deemed to be a fair indication of the fair market value of the real property. 

10. Acquisition and/or Retention of Projects.  The General Partner and its Affiliates regularly will 
have opportunities to acquire Projects that are of a type suitable for acquisition by the Partnership as a result of their 
existing relationships and past experiences.  The General Partner and its Affiliates may be subject to potential 
conflicts of interest in determining whether the Partnership or some other entity, including Epoch Properties, Inc. 
and other entities affiliated with the General Partner and its Affiliates, will acquire a particular Project or an interest 
therein, and once a particular Project is acquired whether such Project will be retained or sold to an Affiliate or an 
unaffiliated third party.  Epoch Properties, Inc. and other Affiliates of the General Partner from time to time may 
also acquire Projects on a temporary basis with the intention of subsequently transferring the Projects to one or more 
affiliated investment programs or funds, including potentially the Partnership.  This practice could represent an 
additional risk to the Partnership and result in increased potential conflicts of interest among the General Partner, its 
Affiliates, and entities affiliates with the General Partner and its Affiliates, including prior or future investment 
programs or funds affiliated with the General Partner or its Affiliates.  The General Partner has a fiduciary 
obligation to act in the best interest of the Limited Partners and will use its best efforts to assure that the Partnership 
will be treated as favorably as any other program or entity with investment objectives that are similar to or the same 
as those of the Partnership.   

11. Other Transactions between the Partnership and the General Partner.  The Partnership Agreement 
contains a number of restrictions relating to transactions between the Partnership and the General Partner or its 
Affiliates in order to reduce or eliminate certain potential conflicts of interest. See “SUMMARY OF 
PARTNERSHIP AGREEMENT.” 

FIDUCIARY RESPONSIBILITY OF THE GENERAL PARTNER 

The General Partner is accountable to the Limited Partners as a fiduciary and consequently must exercise 
good faith and integrity in handling the Partnership’s affairs.  Breach of this obligation may give Limited Partners 
the right to institute a class action on behalf of themselves and other Limited Partners, to bring a derivative action 
against the General Partner or its Affiliates on behalf of the Partnership, or to seek relief under the federal securities 
laws.  This is a rapidly developing and changing area of the law.  Any Limited Partners who have questions 
concerning the duties of the General Partner or its Affiliates should consult with their counsel. 

The General Partner may not be liable to the Limited Partners for errors in judgment or other acts or 
omissions not amounting to willful misconduct or gross negligence.  The Partnership Agreement provides for 
exculpation of the General Partner.  Therefore, purchasers of Units may have a more limited right of action against 
the General Partner than they would have absent the limitation in the Partnership Agreement.  Florida law generally 
provides that the General Partner’s duty of care to the Partnership and the Limited Partners is limited to refraining 
from engaging in grossly negligent or reckless conduct, intentional misconduct or a knowing violation of law.   

The Partnership will indemnify and hold harmless the General Partner, as well as any of its Affiliates and 
any officers, directors, members, managers and shareholders of the General Partner or its Affiliates who perform 
services on behalf of the Partnership, against losses incurred by them as a result of actions taken in good faith within 
the scope of the General Partner's authority which they reasonably believed to be in the best interest of the 
Partnership, except for liability arising out of gross misconduct, gross negligence or breach of fiduciary duty to the 
Limited Partners.  The Partnership Agreement provides that the General Partner, as well as any of its Affiliates and 
any officer or director of any of them who performs services for the Partnership within the scope of the General 
Partner's authority, will only be liable to the Partnership or the Limited Partners for any act or omission by them that 
is determined to be gross misconduct, gross negligence or breach of fiduciary duty to the Limited Partners. Subject 
to certain exceptions in the Partnership Agreement relating to court-approved indemnification payments, the 
Partnership will not indemnify such persons or any person acting as a broker-dealer against any liability imposed by 
a judgment arising from a violation of state or federal securities laws.  In the opinion of the SEC, indemnification for 
liabilities arising under the Securities Act is contrary to public policy and therefore is unenforceable. 
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The Partnership may advance Partnership funds to the General Partner for legal expenses and other costs 
incurred as a result of any legal action if the legal action relates to acts or omissions with respect to the performance 
of duties or services on behalf of the Partnership, the legal action is initiated by a third party who is not a Partner, or 
the legal action is initiated by a Partner and a court of competent jurisdiction specifically approves such 
advancement, and such person undertakes to repay the advanced funds, together with an interest rate of prime plus 
1%, to the Partnership. 

THE BUSINESS 

 Epoch Properties Multi-Family Opportunity Fund V, Ltd. is a Florida limited partnership formed on 
January 9, 2017 (the “Partnership”).  It intends to acquire, develop, construct and operate, either directly or through 
joint ventures in which the Partnership owns less than 100% (each, a “Joint Venture”), multiple multi-family 
residential rental real estate projects  (each, a “Project”) in various locations within the United States of America.  
The General Partner of the Partnership is EPI-Opportunity V, LLC, a Florida limited liability company formed on 
January 4, 2017.  The General Partner is responsible for managing the Partnership’s business affairs and for 
identifying and making acquisitions and/or investments on behalf of the Partnership.  For a more detailed description 
of the General Partner, please see “MANAGEMENT.” 

1. Investment Objectives.  The Partnership's principal investment objective is to acquire raw land 
through purchase or long-term lease, develop, construct and operate, and ultimately sell Projects.  Secondarily, the 
Partnership may also take advantage of opportunities to acquire, renovate, as necessary, operate and sell existing 
Projects.  The Partnership intends to acquire ownership interests in such Projects primarily by entering into Joint 
Ventures with affiliates of the General Partner, and, in some cases, by entering into Joint Ventures in which the 
Partnership may own less than 50% of the ownership interests and/or hold a non-controlling, passive interest.  
However, the Partnership may also acquire, directly or indirectly, through subsidiaries, the Projects either by 
purchasing a fee or leasehold interest in such Projects, acquiring the stock or other equity interests in real estate 
operating companies that own the Projects, or acquiring the Projects through Joint Ventures with unaffiliated third 
parties.  The anticipated holding period for a Project is three (3) to five (5) years after completion of construction or 
renovation of the Project, as necessary.   

2. Investment Policies.  The Partnership expects to use the net proceeds of this Offering to acquire 
multi-family residential real estate assets located throughout the United States of America.  The Partnership’s 
strategy to realize its investment objectives will be driven by a disciplined approach to evaluating the important 
factors for each individual investment. The Partnership believes the General Partner and its Affiliates have the 
experience and ability to identify attractive assets, underwrite current operating performance, forecast potential 
changes to operating performance over time, and identify adequate liquidity strategies for assets, if required.  By 
using this approach, the Partnership expects to be able to identify suitable acquisition targets and effectively manage 
these assets in an effort to fully maximize its investment objectives.  

The Partnership intends to undertake an investment strategy to acquire, develop, construct, operate and sell 
Projects, either directly or indirectly through Joint Ventures, and to generate returns by a combination of net profits 
arising out of Sales or Distribution Refinancings, net profits from rental operations and cash distributions from Joint 
Ventures generated from similar activities. The Partnership intends to enter into Joint Ventures for the acquisition, 
development, construction and operation of such Projects as opportunities arise and where the General Partner 
determines such structures are appropriate and beneficial to the Partnership. This may include present and future real 
estate limited partnerships and other real estate operating companies, including transactions and arrangements with 
Affiliates of the General Partner including Epoch Properties, Inc., or any of its principals, agents or Affiliates, or 
other investment funds or vehicles that are managed or controlled by Affiliates of the General Partner.  
Alternatively, the Partnership, itself or via newly formed subsidiaries, may acquire raw land directly to develop, 
construct, operate and ultimately sell a Project. The Partnership or such subsidiaries may also acquire an existing 
Project in order to renovate, as necessary, operate and sell such Project, or may acquire an existing Project to operate 
and sell.  Acquisitions will likely be made through a combination of debt and equity. The Partnership may 
supplement this Memorandum to provide descriptions of material Projects and Joint Ventures that the Partnership 
acquires or proposes to acquire during the course of this Offering. 



 

36 
609603067.12 

 Real Property.  The Partnership is not limited in the number or size of Projects it may acquire or 
otherwise invest in or the percentage of net proceeds from this Offering that the Partnership may invest in a single 
Project.  The number and mix, as well as the acquisition structure, of Projects the Partnership acquires will depend 
upon real estate and market conditions and other circumstances, including the amount of net proceeds the 
Partnership realizes in this Offering. If the Partnership is able to raise the maximum offering amount, the Partnership 
would likely have funds sufficient to invest in two, perhaps three, separate Projects.  The Partnership may enter into 
transactions in which the Partnership acquires Projects or land on which the Partnership intends to develop Projects 
from Affiliates of the General Partner.  See “CONFLICTS OF INTEREST.” 

 The Partnership intends to acquire ownership interests in such Projects primarily by entering into 
Joint Ventures with Affiliates of the General Partner, and, in some cases, by entering into Joint Ventures in which 
the Partnership may own less than 50% of the ownership interests and/or hold a non-controlling, passive interest.  
See “Joint Venture Investments.”  However, the Partnership may also acquire, directly or indirectly, through 
subsidiaries, the Projects either by purchasing a fee or leasehold interest in such Projects, acquiring the stock or 
other equity interests in real estate operating companies that own the Projects, or acquiring the Projects through Joint 
Ventures with unaffiliated third parties.  In addition, the Partnership may purchase Projects and lease them back to 
the sellers.  The Partnership will use its best efforts to structure any sale-leaseback transaction such that the lease 
will be characterized as a “true lease” so that the Partnership will be treated as the owner of the property for federal 
income tax purposes, however the Partnership cannot assure you that the IRS will not challenge this 
characterization. In the event that any such sale-leaseback transaction is re-characterized as a financing transaction 
for federal tax purposes, deductions for depreciation and cost recovery relating to such property would be 
disallowed. See “TAX CONSIDERATIONS.”  

 The process to close any purchase of real property, whether directly or indirectly through a Joint 
Venture, will include in-depth due diligence and evaluation of the asset, verification of certain documents, and 
receipt of independent professional assessments.  

 The Partnership or Joint Venture, as the case may be, will not purchase any property unless and 
until it obtains what is generally referred to as a “Phase I” environmental site assessment, and generally are satisfied 
with the environmental status of the property. A Phase I environmental site assessment consists of a visual survey of 
the building and the property in an attempt to identify areas of potential environmental concerns, such as 
neighboring properties, to assess surface conditions or activities, contacting local governmental agency personnel, 
and performing a regulatory agency file search in an attempt to determine any known environmental concerns in the 
immediate vicinity of the property. A Phase I environmental site assessment does not generally include any 
sampling or testing of soil, groundwater or building materials from the property.  

 Generally, the purchase price for any property purchased will be determined by the Partnership or 
the Joint Venture, as the case may be, based on the fair market value of the property.  If the Partnership acquires an 
asset from any Affiliate, or enters into a Joint Venture with an Affiliate to acquire an asset, the Partnership will 
obtain an appraisal of fair market value by an independent appraiser and the purchase price will not exceed such 
appraised value. The Partnership will rely on its own independent analysis and not solely on appraisals in 
determining whether to invest in a particular property. Any such appraisal will be dated no more than 90 days prior 
to the date a contract providing for such purchase is entered into by the parties. From time to time, the Partnership or 
Joint Venture, as the case may be, may hold a ROFR interest exercisable after the owner of real property, which 
owner may include Affiliates of the General Partner, markets the property and receives a bona fide third party offer 
to purchase the property.  In the event a property owner is an Affiliate of the General Partner, an appraisal of the real 
property will not be required and the bona fide third party’s offer will be deemed to be a fair indication of the fair 
market value of the real property. 

 The Partnership or Joint Venture, as the case may be, may enter into arrangements with the seller 
or developer of a property whereby the seller or developer agrees that, if during a stated period the property does not 
generate a specified cash flow, the seller or developer will pay the purchaser in cash a sum necessary to reach the 
specified cash flow level, subject in some cases to negotiated dollar limits. In determining whether to purchase a 
particular property, the Partnership or Joint Venture, as the case may be, may, in accordance with customary 
practices, obtain an option on such property. The amount paid for an option, if any, is normally lost if the property is 
not purchased and is normally credited against the purchase price if the property is purchased. In purchasing, leasing 
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and developing properties, the Partnership will be subject to risks generally incident to owning real estate. See 
“RISK FACTORS.” 

 Joint Venture Investments.  The Partnership may enter into Joint Ventures with third parties as 
well as Affiliates of the General Partner, including Epoch Properties, Inc., or any of its principals, agents, or 
Affiliates, or other investment funds or vehicles that are managed or controlled by Affiliates of the General Partner, 
to acquire, develop, improve and operate Projects and other related real estate assets, as such opportunities arise and 
where the General Partner determines such structures are appropriate and beneficial to the Partnership.  In some 
cases, such Joint Ventures may include the Partnership as well as unaffiliated third parties, including third parties 
with which the Affiliate of the General Partner may have conducted or is conducting other business.  The 
Partnership may own less than a majority position in, or otherwise not have full control over, a particular Joint 
Venture.  In determining whether to invest in a particular Joint Venture, the General Partner will evaluate the real 
property or Project that is or would be owned by such Joint Venture under the same criteria described elsewhere in 
this Memorandum for the selection of investments.  In the event any Affiliate of the General Partner, including 
Epoch Properties, Inc., or any of its principals, agents, or Affiliates, or other investment funds or vehicles that are 
managed or controlled by Affiliates of the General Partner, participates separately in any such Joint Venture entered 
into by the Partnership, such Affiliate of the General Partner may have negotiated terms, conditions and rights, 
including those related to the management of the Joint Venture, voting, or financial or economic matters with 
unaffiliated third party investors or participants, that may be of particular or disproportionate benefit to the Affiliate 
of the General Partner, and possibly superior to the rights of the Partnership, and the Partnership’s participation in 
the Joint Venture will be subject to such terms, conditions and rights in favor of such Affiliate.  Any such Affiliate 
of the General Partner participating in such Joint Venture may have economic or business interests or goals which, 
at any particular time, are inconsistent with, and may not be aligned with, the Partnership’s interests or goals.  Such 
Affiliate of the General Partner would be entitled to receive the economic rights associated with its participation in 
such Joint Venture.  The decision to participate in any such Joint Venture by an Affiliate of the General Partner will 
be determined by such Affiliate in its sole discretion. 

 Development, Construction and Renovation of Projects.  The Partnership may invest, directly or 
indirectly through Joint Venture capital contributions, substantial proceeds from this Offering in properties on which 
improvements are to be constructed, completed or renovated, subject to the investment limitations contained in this 
Memorandum.  

 The Partnership anticipates that the Partnership or Joint Venture, as the case may be, will engage 
Epoch Properties, Inc. to supervise land use development, including obtaining (or supervising the acquisition of) 
zoning and permit approvals (if required), the preliminary and final site plan approvals of each Project, and building 
permit approvals for each Project.  The Partnership anticipates that the Partnership or Joint Venture, as the case may 
be, will engage Epoch Properties, Inc. as the GC for each Project to supervise the construction and furnishing of 
each Project on a fixed price contract basis pursuant to a Construction Contract.  In such cases, Epoch Properties, 
Inc. will be responsible for all construction cost overruns, and not the Partnership or Joint Venture, as the case may 
be.  In certain cases, based upon unique or unusual attributes or needs of a Project, the General Partner may 
determine that it is in the best interest of a Project for the Partnership to engage an unaffiliated third party general 
contractor as the GC, or, in a Joint Venture in which the Partnership is not in control, the co-venturers may 
determine that it is in the best interest of a Project for the Joint Venture to engage an unaffiliated third party general 
contractor as the GC.  In those cases, the Partnership will enter into a Construction Contract with the unaffiliated GC 
and may enter into a Construction Services Agreement with Epoch Properties, Inc. to provide construction 
management services for the Project.  See “CONFLICTS OF INTEREST.” 

 Borrowing.  The number of different properties that the Partnership can invest in will be affected 
by the amount of available funds.  The Partnership intends to strategically leverage its properties and use debt as a 
means of providing additional funds for the acquisition of properties and the diversification of its portfolio. The 
Partnership’s ability to increase diversification through borrowing could be adversely affected by credit market 
conditions which result in lenders reducing or limiting funds available for loans secured by real estate or unfavorable 
loan terms. During times when interest rates on mortgage loans are high or financing is otherwise unavailable on a 
timely basis, the Partnership may invest in certain properties for cash with the intention of obtaining a mortgage loan 
for a portion of the purchase price at a later time.  The Partnership is prohibited from incurring any loan for the 
primary purpose of paying distributions to the Limited Partners. 
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 The Partnership or Joint Venture, as the case may be, will likely incur indebtedness on its Projects.  
Such indebtedness may be recourse to the Partnership and its subsidiaries and all of their assets generally, or such 
indebtedness may be on a nonrecourse basis, which means the indebtedness is secured only by specific assets 
without recourse to other assets of the Partnership or any of its subsidiaries.  Even if the Partnership is able to obtain 
nonrecourse indebtedness, the Partnership or its affiliates will likely be required to guarantee against certain 
breaches of representations and warranties such as those relating to the absence of fraud, misappropriation, 
misapplication of funds, environmental conditions and material misrepresentations.   

 The Partnership is not limited to any amount it may invest in any single Project or on the amount 
the Partnership can borrow for the purchase of any individual property or other investment. The Partnership may 
obtain loans on a Project-by-Project basis or loans based on and secured by its entire asset portfolio.  The 
Partnership intends to obtain loans to finance the construction or renovation of Projects.  Such loans will be on a 
Project-by-Project basis and are anticipated not to exceed 80% of aggregate estimated cost of construction or 
renovation of the applicable Project.  With respect to its Projects, the Partnership will have no limitation on its 
aggregate borrowings, but anticipates that once the Partnership obtains a seasoned and stable asset portfolio, it will 
generally limit the Partnership’s aggregate borrowings to approximately 80% of the aggregate value of its assets.  
The Partnership’s anticipated levels of borrowing may change if the General Partner determines it is necessary to 
pursue attractive investment opportunities.  

 The General Partner may seek to refinance indebtedness, such as when a decline in interest rates 
makes it beneficial to prepay an existing mortgage, when an existing mortgage matures or if an attractive investment 
becomes available and the proceeds from the refinancing can be used to purchase the investment.  

 Disposition Policies.  The Partnership will consider disposing of an investment when the 
Partnership believes it has reached its optimum value during the expected holding period.  The Partnership may 
dispose of an investment for the purpose of either distributing the Net Non-Liquidating Sales and Distribution 
Refinancing Proceeds to its Limited Partners or retaining such proceeds for use in such Project (in the case of a 
Refinancing) or other Projects in which the Partnership has a direct or indirect ownership interest. The Partnership 
will consider all of the relevant factors when determining whether to sell or otherwise dispose of an investment, 
including prevailing and projected economic and market conditions, whether the value of the property or other 
investment is anticipated to decline substantially, and whether the Partnership could apply the proceeds from the sale 
of the asset to make other investments consistent with its investment objectives.  The anticipated holding period for 
a Project is three to five years after completion of construction or renovation of the Project, as necessary.  The 
Partnership cannot provide any assurance that it will be able to sell its assets at prices that result achieving 
investment objectives. The Partnership will rely on its own independent analysis and not solely on appraisals in 
determining whether to invest in a particular property. The Partnership may enter into transactions in which the 
Partnership sells Projects or other property to Affiliates of the General Partner, in which case the Partnership will 
obtain an appraisal of the fair market value by an independent MAI qualified and licensed appraisal firm and the sale 
price will not be less than such appraised value.  Any such appraisal will be dated no more than 90 days prior to the 
date a contract providing for such sale is entered into by the parties.  See “CONFLICTS OF INTEREST.” 

 Investment Limitations to Avoid Registration as an Investment Company. The Partnership does not 
intend to register as an investment company under the Investment Company Act. In order to maintain the exemption 
from regulation under the Investment Company Act, the Partnership intends to engage primarily in the business of 
buying real estate or interests in real estate. The General Partner will continually review the Partnership’s activities 
with a view towards avoiding regulation as an investment company. The SEC’s staff generally takes the position 
that at least 55% of an entity’s assets must be invested directly in qualifying real estate interests in order to be 
exempt from regulation as an investment company. To constitute a qualifying real estate interest under this 
requirement, a real estate interest must meet various criteria.  To maintain compliance with the Investment Company 
Act exemption, the Partnership may be unable to sell assets it would otherwise want to sell and may need to sell 
assets the Partnership would otherwise wish to retain. In addition, the Partnership may have to acquire additional 
assets that it might not otherwise have acquired or may have to forego opportunities to acquire interests in 
companies that it would otherwise want to acquire.  

3. Disclosure Policies with Respect to Future Probable Acquisitions.  If the Partnership believes that 
a reasonable probability exists that the Partnership will make a material acquisition of a property or other asset or 
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invest in a Joint Venture, the Partnership may supplement this Memorandum to disclose the pending material 
acquisition. The Partnership expects that this will normally occur upon the signing of a purchase agreement for the 
acquisition of a specific asset or a joint venture agreement for the specific Joint Venture, but may occur before or 
after such signing or upon the satisfaction or expiration of major contingencies in any such respective agreement, 
depending on the particular circumstances surrounding each potential investment. The disclosure of any proposed 
acquisition or investment cannot be relied upon as an assurance that the Partnership will ultimately consummate 
such acquisition or investment, or that the information provided concerning the proposed acquisition or investment 
will not change between the date of the supplement and any actual purchase or investment.   

MANAGEMENT  

EPI-Opportunity V, LLC.  EPI-Opportunity V, LLC, a Florida limited liability company, was formed on 
January 4, 2017 by the filing of its Articles of Organization with the Florida Department of State, and has no 
operating history.  The General Partner has five members: James H. Pugh, Jr. (as trustee of a revocable trust), Justin 
R. Sand, J. McCarley Davis, Allyson L. Chiappa, and the Managing Dealer or its Affiliate (which owns 7% of its 
outstanding membership interests).  The General Partner will be the only General Partner of the Partnership, and has 
a nominal net worth.  

James H Pugh, Jr.  James H. Pugh, Jr., age 79, owns forty percent (40%) of the General Partner’s 
membership interests (as trustee of a revocable trust), and is one of its Managers.  Mr. Pugh has been a principal of 
Epoch Properties, Inc., a Florida corporation, for over 41 years, and currently serves as its Chairman.  Mr. Pugh is 
also a Director and the sole shareholder of Epoch Management, Inc.  Mr. Pugh has developed thousands of housing 
units in numerous cities from Florida to California.  Epoch Properties, Inc. has annually been rated as one of the 
giants of housing by Professional Builder magazine and has been ranked within the top 100 builders by Builder 
Magazine since 1991.  A graduate of the University of Florida, Mr. Pugh received a B.S. in Building Construction.  
He served in the U.S. Army as an Airborne Ranger, infantry company commander.  Mr. Pugh has served his 
community in a wide variety of civic and charitable positions, including: (a) Chairman, Dr. Phillips Performing Arts 
Center, (b) Chairman, Officer and Member of the Orlando-Orange County Expressway Authority, (c) Chairman of 
the Investment Advisory Counsel/Florida State Board of Administration (State of Florida Pension Fund Advisory 
Board), (d) Member of the President’s Advisory Committee on the Arts/John F. Kennedy Center for the Performing 
Arts, (e) Member of the Greater Orlando Aviation Authority Board, (f) Chairman of the Board of Trustees of the 
Atlantic Center for the Arts, (g) Member of the Orlando Naval Training Center Reuse Commission, (h) President 
and Member of the Orlando Utilities Commission, (i) Member of the Board of Directors of the Holocaust Memorial 
Center, (j) Member of the Board of Directors of The Lou Frey Institute of Politics and Government, (k) Member of 
the Board of Directors of the Central Florida Fair, (l) President of the Orlando Jaycees, (m) Member of the Board of 
Directors of the Florida Compensation Commission, and (n) President of the Orange County Chapter of the 
University of Florida Alumni Association.  Mr. Pugh is also Mr. Sand’s father-in-law.  

Justin R. Sand, age 35, owns twenty-one and a half percent (21.5%) of the General Partner’s membership 
interests, and is one of its Managers.  Mr. Sand is the President of Epoch Properties, Inc., an Affiliate of the General 
Partner, and will provide substantial services to the General Partner.  Mr. Sand’s responsibilities include all aspects 
of development, finance and disposition for Epoch Properties, Inc. and its Affiliates.  Mr. Sand is also a Vice 
President of Epoch Management, Inc., an Affiliate of the General Partner.  Mr. Sand joined Epoch Properties, Inc. in 
2004 and previously served as its Project Manager, Financial Analyst/Asset Manager, and Vice President of 
Development.  Since 2004, Mr. Sand has been actively involved in the financing, development and construction of 
over 7,000 apartment units with a capitalization in excess of one billion dollars. Prior to joining Epoch Properties, 
Inc., Mr. Sand worked for Hunt Construction Group, a large scale commercial general contractor/construction 
manager.  Mr. Sand received a B.A. in Economics from the University of Michigan.  Mr. Sand is licensed as a 
Florida Certified General Contractor, an associate member of the National Multi-Housing Council, a member of The 
Institute of Real Estate Management, a Florida Real Estate Sales Associate, a single-engine private pilot and has 
been involved in numerous civic boards and organizations.  

 
J. McCarley Davis, age 41, owns twenty-one and a half percent (21.5%) of the General Partner’s 

membership interests, and is one of its Managers.  Mr. Davis is the President of Epoch Management, Inc., an 
Affiliate of the General Partner, and will provide substantial services to the General Partner.  Mr. Davis is also a 
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Vice President of Epoch Properties, Inc., an Affiliate of the General Partner.  Mr. Davis joined Epoch Properties, 
Inc., another affiliate of the General Partner, in 2004 and served as its Asset Manager until 2010, when he became 
the Senior Vice President of Epoch Management Inc. Prior to joining Epoch Properties, Inc., Mr. Davis was an 
Associate in Fixed Income at Wachovia Bank, N.A. in Charlotte, North Carolina.  Mr. Davis received a B.A. from 
the University of North Carolina at Chapel Hill.  Mr. Davis is an associate member of the National Multi-Housing 
Council, a member of The Institute of Real Estate Management and a Florida Real Estate Sales Associate. 

Allyson L. Chiappa, age 36, owns ten percent (10%) of the General Partner’s membership interests. She is 
a Vice President of Epoch Properties, Inc. and Epoch Management, Inc., Affiliates of the General Partner, and will 
provide substantial services to the General Partner.  Ms. Chiappa is primarily responsible for corporate operations as 
well as the asset management of all Epoch owned communities. Ms. Chiappa joined Epoch Properties in 2004, 
serving in various senior accounting roles before becoming its Director of Asset Management in 2015. Ms. Chiappa 
was promoted in 2017 to Epoch’s executive team. Since joining in 2004, Ms. Chiappa has supported the 
development, construction and operation of over 7,000 apartment units across multiple states. Ms. Chiappa received 
a B.S. in Accounting from the University of Central Florida and is a member of the Accounting and Financial 
Woman's Alliance. 

Experience and Background of the General Partner and its Affiliates 

Appearing in EXHIBIT C are: (a) Summary of Development Projects by Epoch Properties, Inc. and its 
Affiliates from 1971 to 2014 (which includes a representative sample of public programs, private programs and 
certain other non-syndicated Joint Ventures and developments for owners on a fee basis), and (b) Summary of Sold 
Multi-Family Development Projects which lists the sales of certain multi-family projects in connection with private 
programs and Joint Ventures since 2001.   

INVESTORS IN THE PARTNERSHIP SHOULD NOT ASSUME THAT THEY WILL 
EXPERIENCE RETURNS, IF ANY, COMPARABLE TO THOSE EXPERIENCED BY INVESTORS IN 
SUCH PRIOR REAL ESTATE PROGRAMS.  INVESTORS WHO PURCHASE INTERESTS IN THE 
PARTNERSHIP WILL NOT THEREBY ACQUIRE ANY OWNERSHIP INTEREST IN ANY 
PARTNERSHIPS (OR OTHER ENTITIES) DESCRIBED IN EXHIBIT C. 

Epoch Properties, Inc. was formed as a Florida corporation in 1970.  Epoch Properties, Inc.’s principal 
business is the development, construction and management of investment properties with aggregate costs in excess 
of $2 billion.  It, together with its principal, James H. Pugh, Jr., either individually or as a member of affiliated 
partnerships, has been involved with over 145 real estate projects since 1971. A portion of these programs have been 
limited partnerships.  

Over the last ten years, the total amount raised by Epoch Properties, Inc. and its Affiliates in public and 
private investor programs is over $284,200,000 and the aggregate costs of the properties, including the principal 
amount of loans secured by real property acquired by the investor programs exceed $958,200,000. The total amount 
raised in the public programs exceeded $33,800,000, which was also the aggregate purchase prices of the properties, 
as all programs were cash programs with no leverage.  All of the public programs have sold their properties and 
have liquidated.  All of the public programs were specified real property programs.  

The results of, and the benefits to, investors that purchase Units in the Partnership may be significantly 
different than those of the prior projects.  The information in the summary in EXHIBIT C should not be relied on to 
predict the performance of, or the benefits that might accrue to investors in, the Partnership. 

Epoch Management, Inc. is a Florida corporation formed in 1976.  Epoch Management, Inc. currently 
manages 4,919 apartment units throughout the Sunbelt states. James H. Pugh, Jr. is the principal owner of Epoch 
Management, Inc.   

 
In June 2015, Epoch Properties, Inc. and Epoch Management, Inc. were re-branded individually and 

collectively as “Epoch Residential,” and are currently operating under such trade name. 
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RESERVES POLICY 

The Partnership and the General Partner anticipates that initially, the Partnership will retain reasonable 
amounts of excess cash in amounts the General Partner deems appropriate in its sole and absolute discretion to meet 
the Partnership’s current and anticipated future working capital needs, including without limitation, reserves for 
capital replacements and improvements, and for such other purposes as the General Partner determines. No 
assurances are made that these funds can be retained at this level for any period of time or that such amount is 
sufficient to meet the needs of the Partnership.  Decisions on whether to retain funds for needs of the Partnership, to 
expend or to distribute such funds are decisions of the General Partner, in its sole and absolute discretion.  See 
“SUMMARY OF PARTNERSHIP AGREEMENT.” 

ALLOCATIONS AND DISTRIBUTIONS  

The following paragraphs summarize the allocations and distributions to which the Partners are entitled 
under the Partnership Agreement.  This description is only a summary and is qualified in its entirety by reference to 
the form of Partnership Agreement attached hereto as EXHIBIT A.  All distributions from the Partnership will be 
calculated on a 365/366-day year as actual days elapse.  The following discussion assumes that all of the Units have 
been sold and issued by the Partnership. 

Distributions of Net Cash Flow and Net Non-Liquidating Sales and Distribution Refinancing Proceeds and 
Allocations.  Each Limited Partner shall accrue on a quarterly basis an 8% Preferred Return.  As an early investment 
incentive, Limited Partners whose investment was part of the first $10,000,000 invested in the Offering (based upon 
subscriptions accepted by the General Partner) will be entitled to an Early Investment 10% Preferred Return on the 
amount invested, in lieu of the 8% Preferred Return, during the first year following such accrual date.  Limited 
Partners whose investment was part of the next $5,000,000 invested in the Offering (after the initial $10,000,000 
invested in the Offering and based upon subscriptions accepted by the General Partner) will be entitled to an Early 
Investment 9% Preferred Return on the amount invested, in lieu of the 8% Preferred Return, during the first year 
following such accrual date.  Thereafter, such Limited Partners will be entitled to the 8% Preferred Return.  Net 
Cash Flow of the Partnership must first be used to pay all accrued but unpaid 8% Preferred Returns, Early 
Investment 10% Preferred Returns or Early Investment 9% Preferred Returns, as the case may be, prior to making 
other distributions of Net Cash Flow to the Partners.  Once the General Partner has determined, in its sole and 
absolute discretion, that, after taking into account cash needs for existing Projects, appropriate reserves and other 
relevant matters, Net Cash Flow is available for distribution, the General Partner anticipates making quarterly 
distributions of Net Cash Flow to the Limited Partners to pay their Preferred Returns.  The balance of the Limited 
Partners’ outstanding Unreturned Capital will continue to accrue the appropriate Preferred Return thereon until paid 
in full. 

Once all accrued but unpaid Preferred Returns have been paid to the Limited Partners, remaining Net Cash 
Flow shall be used to repay the remaining balance of the Limited Partners’ Adjusted Capital Contributions and then 
the remaining balance of the General Partner’s Adjusted Capital Contributions. Finally, any remaining Net Cash 
Flow shall be paid 70% to the Limited Partners and 30% to the General Partner.  

The Partnership will first apply distributions of Net Non-Liquidating Sales and Distribution Refinancing 
Proceeds, to all accrued but unpaid Preferred Returns. After payment of any accrued Preferred Returns, the Net 
Non-Liquidating Sales and Distribution Refinancing Proceeds shall be used to repay the remaining balance of the 
Limited Partners’ Adjusted Capital Contributions and then the remaining balance of the General Partner’s Adjusted 
Capital Contributions.  Thereafter, the Limited Partners will receive 70% of the remaining Net Non-Liquidating 
Sales and Distribution Refinancing Proceeds according to their respective Units and the General Partner shall 
receive the remaining 30% of the Net Non-Liquidating Sales and Distribution Refinancing Proceeds.     

Any and all distributions of Net Cash Flow and Net Non-Liquidating Sales and Distribution Refinancing 
Proceeds will be made in amounts and at times in the sole and absolute discretion of the General Partner, after taking 
into account cash needs for existing Projects, appropriate reserves and other relevant matters. 
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The Partnership will first apply distributions of Net Liquidating Sales Proceeds to all of the Partnership’s 
debts and liabilities to creditors other than the Partners.  After payment of the Partnership’s debts and liabilities 
(other than liabilities owed to the Partners), the Net Liquidating Sales Proceeds may then be used to establish any 
reserves which the General Partner or the Liquidation Trustee may deem necessary for any anticipated, contingent or 
unforeseen liabilities or obligations of the Partnership arising out of the conduct of its business.  The reserves will be 
held in escrow until such time as the General Partner or the Liquidation Trustee, as the case may be, deems it 
advisable, at which time any balance of the reserves not required to discharge the Partnership’s liabilities or 
obligations will be distributed to pay and discharge all of the Partnership’s debts and liabilities, if any, owed to the 
Partners (other than in respect of their Partnership Interests), and then to the Limited Partners to pay for all accrued 
but unpaid Preferred Returns.  Next, the Net Liquidating Sales Proceeds shall be used to pay and discharge all of the 
Partnership’s debts and liabilities, if any, owed to the Partners (other than in respect of their Partnership Interests).  
Thereafter, the Net Liquidating Sales Proceeds shall be used to pay the Limited Partners accrued but unpaid 
Preferred Returns.  Finally, any remaining Net Liquidating Sales Proceeds shall be paid in accordance with the 
distribution scheme for Net Non-Liquidating Sales and Distribution Refinancing Proceeds to the extent of each 
Partner’s positive Capital Account balances calculated after all allocations of Net Income, Net Loss, Gain, and Loss.  
Notwithstanding any tax allocation to the Partners’ respective Capital Accounts, the distribution of Net Liquidating 
Sales Proceeds should follow the specified intention of the Partners set forth in Section 18.2 of the Partnership 
Agreement, and the General Partner is permitted to adopt curative allocations pursuant to Section 9.13 of the 
Partnership Agreement, if necessary, to achieve this result. 

At the sole and absolute discretion of the General Partner, distributions may be made to the Limited 
Partners and the General Partner to cover their tax liabilities associated with the Net Income of the Partnership.  Any 
such distributions will be treated as an advance of the amounts that would otherwise be distributable to the Limited 
Partners and the General Partners as described above. 

The Partnership is prohibited from using proceeds of this Offering to pay distributions to the Limited 
Partners while this Offering continues. 

Generally, the Partnership shall allocate Net Income, Net Loss, Gain and Loss to each Partner each taxable 
year such that the Capital Account of each Partner for any taxable year equals the amount such Partner would 
receive (or that such Partner would be required to contribute to the Partnership) if the Partnership were dissolved, its 
affairs wound up and its assets sold for cash equal to their book value, all Partnership liabilities were satisfied 
(limited with respect to each nonrecourse liability to the book value of the assets securing such liability), and the net 
assets of the Partnership were distributed in accordance with the distribution scheme as described above. 

Allocations of Profits and Distributions of Cash Among Limited Partners.  Generally, any Net Income or 
Net Loss allocated among the Limited Partners will be allocated on a pro rata basis according to the relative number 
of Units each Limited Partner holds.  Likewise, any distributions of Net Cash Flow, Net Non-Liquidating Sales and 
Distribution Refinancing Proceeds, or Net Liquidating Sales Proceeds to be distributed to the Limited Partners shall 
be distributed on a pro rata basis according to the relative number of Units each Limited Partner holds. 

SUMMARY OF PARTNERSHIP AGREEMENT 

The Partnership is a Florida limited partnership whose General Partner is EPI-Opportunity V, LLC.  The 
Partnership Agreement, the form of which is attached hereto as EXHIBIT A, will govern the rights and obligations 
of the Limited Partners upon their admission to the Partnership. 

The following discussion summarizes certain portions of the Partnership Agreement, but all statements 
made below and elsewhere in this Memorandum are qualified in their entirety by reference to the Partnership 
Agreement itself. See “ALLOCATIONS AND DISTRIBUTIONS” for a description of the allocations and 
distributions to which the Limited Partners are entitled. 

Management of the Partnership.  The General Partner will operate and control the Partnership and all of the 
Partnership’s business and affairs, including the Projects.  The Limited Partners have very limited voting rights as 
further described in the Partnership Agreement. In addition, Limited Partners will have no right to terminate any 



 

43 
609603067.12 

contract between the Partnership and the General Partner or any Affiliate of the General Partner or to remove the 
General Partner; except that the Limited Partners, by a vote of greater than 50% of the Units, have the right to 
remove the General Partner for gross negligence or willful misconduct in the operation or management of the 
Partnership as long as the General Partner and its Affiliates are removed as guarantors of any Partnership debt.  The 
Epoch-Related Limited Partners (as defined in the Glossary) cannot participate in a vote to remove EPI-Opportunity 
V, LLC as the General Partner. 

Liability of the Limited Partner to Third Parties.  No Limited Partner will be personally liable for the debts 
of the Partnership; however, if the Partnership is unable to meet its obligations, Florida law might require the 
Limited Partners to (i) return any cash distributions representing a return of their Adjusted Capital Contributions and 
(ii) repay any cash distributions wrongfully made to them if such distributions were made before the creditors of the 
Partnership had been repaid.   

Meetings and Voting Rights of Limited Partners.  Partnership meetings may be called by the General 
Partner or by written request (stating the purpose of such meeting) of 10% of the total number of Limited Partners.  
Meetings called at the written request of the Limited Partners will be held not less than 15 nor more than 60 days 
after receipt of such written request. 

The following actions require approval of the Limited Partners (not including the General Partner or its 
Affiliates who may have purchased Units) holding greater than 50% of the Units: 

1. Certain amendments to the Partnership Agreement (except for certain “administrative” 
amendments, etc.) (also requires consent of General Partner); 

2. The admission of an additional or successor General Partner (also requires consent of the General 
Partner unless the General Partner will no longer be a general partner); 

3. The approval of a merger, conversion or combination of the Partnership (also requires consent of 
the General Partner);  

4. The voluntary vote to dissolve the Partnership (also requires consent of the General Partner if the 
General Partner or its Affiliate is a guarantor on any Partnership debt); 

5. The appointment of a new General Partner in the event the Limited Partners agree to continue the 
Partnership following the withdrawal, removal or dissolution of the General Partner; and 

6. If the Partnership is being liquidated, and if there is no general partner at that time, then the 
appointment of a Trustee to liquidate the business of the Partnership. 

The Limited Partners also have the right to remove the General Partner for gross negligence or willful misconduct in 
the operation or management of the Partnership by a vote of greater than 50% of the Units as long as the General 
Partner and its Affiliates are removed as guarantors of any Partnership debt (as described further in the Partnership 
Agreement).  The Epoch-Related Limited Partners (as defined in the Glossary) cannot participate in a vote to 
remove EPI-Opportunity V, LLC as the General Partner. 

Transferability of Units.  A Limited Partner may only transfer his Units pursuant to the requirements of the 
Partnership Agreement.  The substitution of the transferee of a Unit as a Limited Partner in the Partnership will be 
subject to the consent of the General Partner, in its sole discretion.  Any transferee of a Unit who does not become a 
substituted Limited Partner will only be entitled to receive the economic interest to which the transferring Limited 
Partner would otherwise be entitled.  The Partnership will recognize an assignment of Units no later than the last day 
of the calendar month in which the assignment occurs.  The General Partner has reserved the right to charge a 
transfer processing fee of $125.00 per transfer of Units, commencing with the third transfer of Units beneficially 
owned by the same investor in any given calendar year. 
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Dissolution and Liquidation.  Unless terminated earlier, the Partnership will have a perpetual duration.  
Events which may cause the dissolution of the Partnership include:  (1) the receipt of the cash proceeds from the 
disposition of all or substantially all of the Partnership's assets, (2) a vote of the Limited Partners owning more than 
50% of the Units (with the consent of the General Partner) to dissolve the Partnership, and (3) the withdrawal, 
resignation, bankruptcy or dissolution of the General Partner (unless the Limited Partners elect to continue the 
Partnership).  There will be an accounting with respect to its assets and liabilities and all obligations will be paid and 
remaining proceeds will be distributed to the Partners.  The Limited Partners by greater than a 50% vote may elect to 
continue the Partnership in the event that the Partnership is dissolved. 

Indemnification.  The Partnership will indemnify and hold harmless its General Partner, as well as any of 
its Affiliates and any officers, directors, members, managers and shareholders of the General Partner or its Affiliates 
who perform services on behalf of the Partnership, against losses incurred by them as a result of actions taken in 
good faith within the scope of the General Partner's authority which they reasonably believed to be in the best 
interest of the Partnership, except for liability arising out of gross misconduct, gross negligence or breach of 
fiduciary duty to the Limited Partners.  The Partnership Agreement provides that the General Partner, as well as any 
of its Affiliates and any officer or director of any of them who performs services for the Partnership within the scope 
of the General Partner's authority, will not be liable to the Partnership or the Limited Partners for any act or 
omission performed or omitted by them in good faith, but only for gross misconduct, gross negligence or breach of 
fiduciary duty to the Limited Partners. Subject to the certain exceptions of the Partnership Agreement related to 
court-approved indemnification payments, the Partnership will not indemnify such persons or any person acting as a 
broker-dealer against any liability imposed by a judgment arising from a violation of state or federal securities laws.  
In the opinion of the SEC, indemnification for liabilities arising under the Securities Act is contrary to public policy 
and therefore is unenforceable.  See “FIDUCIARY RESPONSIBILITY OF GENERAL PARTNER.” 

Nonexclusive Duties.  The General Partner and its Affiliates may engage in any other transactions and 
possess interests in any other business ventures of any nature, including transactions or business ventures which 
compete directly with the Partnership.  See “CONFLICTS OF INTEREST.” 

Power of Attorney.  By executing the Subscription Agreement, each subscriber agrees, among other things, 
to become a Limited Partner in the Partnership and be bound by the terms of the Partnership Agreement.  The 
Partnership Agreement provides that each Limited Partner irrevocably constitutes and appoints the General Partner 
as his true and lawful attorney-in-fact to file and record all documents, which the General Partner determines is 
necessary for the Partnership. 

Applicable Law.  The Partnership Agreement is to be construed and enforced in accordance with the laws 
of the State of Florida. 

TAX CONSIDERATIONS  

The following discussion summarizes the U.S. federal income tax considerations reasonably anticipated to 
be material in connection with an investment in the Partnership. The following discussion is intended to address 
only those federal income tax considerations that are generally applicable for all Limited Partners. Accordingly, it 
does not discuss all aspects of federal income taxation that might be relevant to a specific Limited Partner in light of 
his particular investment or tax circumstances. Therefore, it is imperative that each prospective investor review the 
following discussion and consult with his own tax advisors to determine the interaction of his individual tax 
situation with the anticipated tax consequences of an investment in the Partnership. 

 The information in this section is based on the Code current, temporary and proposed Treasury Regulations 
promulgated under the Code, the legislative history of the Code, current administrative interpretations and practices 
of the IRS (including its practices and policies as expressed in certain private letter rulings which are not binding on 
the IRS except with respect to the particular taxpayers who requested and received such rulings), and court 
decisions, all as of the date of this Memorandum. Future legislation, Treasury Regulations, administrative 
interpretations and practices and court decisions may adversely affect, perhaps retroactively, the tax considerations 
described in this Memorandum. The General Partner has not requested, and does not plan to request, any rulings 
from the IRS concerning the tax treatment of the Partnership and the statements in this Memorandum are not 
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binding on the IRS or any court. Thus, the Partnership can provide no assurance that these statements will not be 
challenged by the IRS or sustained by a court if challenged by the IRS. 

 
Tax Status of the Partnership.  The entire discussion of the federal income tax consequences of an 

investment in the Partnership is based on the Partnership being classified as a partnership for federal income tax 
purposes.  An entity classified as a partnership for federal income tax purposes generally is not itself a taxable entity 
and incurs no federal income tax liability. Therefore, the limited partners must take into account in computing their 
federal income tax liability their allocable shares of income, gains, losses, deductions and credits of the partnership, 
regardless of whether cash distributions are made by the partnership to the limited partners. A distribution of money 
by a partnership to a limited partner generally is not taxable unless the amount of the distribution is in excess of the 
partner's adjusted basis in his partnership units. 

Treasury Regulations under Section 7701 of the Code treats a partnership as a partnership for federal 
income tax purposes unless it elects to be treated as a corporation or would be treated as a corporation because it is a 
"publicly traded partnership" or a “taxable mortgage pool.”   The Partnership will not elect to be treated as a 
corporation, and therefore, subject to the following disclosure, will be treated as a partnership for federal income tax 
purposes. 

Section 7704 of the Code provides that a partnership that does not elect to be treated as a corporation 
nevertheless will be treated as a corporation for federal income tax purposes if it is a "publicly traded partnership," 
unless at least 90% of its income consists of "qualifying income" under that Section for each taxable year it is in 
existence.  A "publicly traded partnership" is any partnership (i) interests in which are traded on an established 
securities market or (ii) interests in which are readily tradable on a "secondary market (or the substantial equivalent 
thereof)." The Partnership Interests will not be traded on an established securities market and the General Partner 
intends to enforce the restrictions imposed on the transferability of the Units contained in the Partnership 
Agreement, including but not limited to, the prohibition against any transfer of Units that would cause the 
Partnership to be treated as a publicly traded partnership.  Thus, the Partnership should not be treated as a publicly 
traded partnership. 

An entity satisfying the definition of a “taxable mortgage pool” will be treated as a corporation for federal 
income tax purposes.  An entity will be treated as a “taxable mortgage pool” if the entity (i) has outstanding 
indebtedness with two or more maturities, (ii) the payments on such outstanding indebtedness “bear a relationship” 
to payments received by the entity from debt instruments and (iii) substantially all of the assets held by the entity are 
debt instruments and more than 50% of such debt instruments consist of real estate mortgages.  The Partnership 
should not be treated as a “taxable mortgage pool” because substantially all of the Partnership’s assets are intended 
to consist of equity interests in real property.   

Taxation of Limited Partners.  Each Limited Partner that holds Partnership Interests will be required to 
report on its income tax return his allocable share of income, gains, losses, deductions and credits of the Partnership. 
Such items must be included on the Limited Partner's federal income tax return without regard to whether the 
Partnership makes a distribution of cash or other assets to the Limited Partner.  A Limited Partner will be required to 
pay any federal income tax liability attributable to the inclusion of its proportionate share of the taxable income 
earned by Partnership without regard to the amount of any distributions made by the Partnership.   No federal 
income tax will be payable by the Partnership.   

Treatment of Partnership Distributions.  Distributions of money (including for such purposes decreases in a 
Limited Partner's share of Partnership liabilities) by the Partnership to a Limited Partner generally will not be 
taxable to such Limited Partner for federal income tax purposes to the extent of the Limited Partner's aggregate basis 
in its Partnership Interests immediately before the distribution.  Distributions of money in excess of such basis 
generally will be considered to be gain in the amount of such excess, a portion of which may be ordinary income.  A 
reduction in a Limited Partner's share of the Partnership's nonrecourse liabilities, either through repayment, 
refinancing with recourse liabilities, refinancing with nonrecourse liabilities secured by other properties or 
otherwise, will be treated as a distribution of money to such Limited Partner. An issuance of additional Partnership 
Interests by the Partnership without a corresponding increase in debt, so that the overall debt to capitalization ratio 
declines, will decrease the existing Limited Partners' share of nonrecourse liabilities of the Partnership and, thus, 
will result in a corresponding deemed distribution of money. 
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A non-pro rata distribution of money or property may result in ordinary income to a Limited Partner, 
regardless of its basis in its Partnership Interests, if such distribution reduces the Limited Partner's share of the 
Partnership’s "unrealized receivables" (including depreciation recapture) and/or "substantially appreciated inventory 
items" (both as defined in Section 751 of the Code) (collectively, "Section 751 Assets").  To that extent, the Limited 
Partner will be treated as having received a distribution of his proportionate share of the Section 751 Assets and 
having exchanged such assets with the Partnership in return for a portion of the actual distribution made equal to the 
fair market value of his proportionate share of the Section 751 Assets. This latter deemed exchange will generally 
result in the Limited Partner's realization of ordinary income under Section 751(b) of the Code.  Such income will 
equal the excess of (1) the portion of such distribution deemed received in exchange for his proportionate share of 
the Section 751 Assets over (2) the Limited Partner's basis in the share of such Section 751 Assets deemed 
relinquished in the exchange.  Although the Partnership does not currently expect to make an actual non-pro rata 
distribution of money or property, a deemed distribution of money resulting either upon the Partnership's subsequent 
issuance of additional Partnership Interests (as a result of a reduction in nonrecourse liabilities) or the shifting of 
nonrecourse liabilities from existing to new Limited Partners would constitute a non-pro rata distribution for 
purposes of Section 751(b). 

The IRS has ruled that the change in an existing partner's share of Section 751 Assets that would normally 
occur upon such an issuance, when coupled with such deemed distribution of money, will cause the application of 
Section 751(b) of the Code. The Limited Partnership Agreement of the Partnership provides that recapture income 
will be allocated, to the extent possible, to the Limited Partners who were allocated the deductions giving rise to the 
treatment of gain as recapture income. Such allocations, if respected, along with allocations in accordance with 
Section 704(c) principles, should minimize the risk of recognition of ordinary income under Section 751(b) of the 
Code upon the Partnership’s offering of additional Partnership Interests. The IRS may contend, however, that such a 
deemed exchange of Section 751 Assets has occurred and, therefore, that ordinary income must be realized under 
Section 751(b) of the Code by Limited Partners whose percentage interests in the Partnership have decreased due to 
such offering of additional Partnership Interests. 

Allocations Of Income, Gain, Loss, Deduction And Credit.  Pursuant to Section 704(b) of the Code, a 
partnership's allocation of any item of income, gain, loss, or deduction to a partner will be given effect for federal 
income tax purposes so long as it has "substantial economic effect" or is otherwise in accordance with the "partner's 
interest in the partnership." If an allocation of an item does not satisfy this standard, such item will be reallocated 
among the partners on the basis of their respective interests in the partnership, taking into account all facts and 
circumstances. The Partnership believes that the allocations of items of income, gain, loss and deduction in its 
Limited Partnership Agreement will be considered to have substantial economic effect under the applicable Treasury 
Regulations. 

Adjusted Tax Basis Of Units.  In general, a Limited Partner’s adjusted tax basis in its Units will be equal to 
(A) the sum of (i) the amount of money plus the tax basis of any property contributed to the Partnership, (ii) the 
amount of the Partnership’s taxable income allocable to the Limited Partner and (iii) the Limited Partner's share of  
nonrecourse liabilities incurred by the Partnership, reduced but not below zero by (B) the sum of (i) distributions 
received from the Partnership, including a deemed distribution of money caused by a reduction in the Limited 
Partner’s share of the Partnership’s nonrecourse liabilities, (ii) the Limited Partner’s share of taxable losses realized 
by the Partnership, and (iii) the Limited Partner’s share of any nondeductible expenditures of the Partnership that are 
not chargeable to capital.  The Partnership will incur syndication and organization expenses.  Syndication expenses 
are not deductible for federal income tax purposes. Organization expenses must be capitalized and amortized over a 
180-month period. 

Limitations On Losses.  A Limited Partner may not deduct from taxable income his share of Partnership 
losses, if any, to the extent that such losses exceed the lesser of (i) the adjusted tax basis of its Partnership Interests 
at the end of the Partnership’s taxable year in which the loss occurs and (ii) the amount for which such Limited 
Partner is considered "at risk" at the end of that year (to the extent such “at risk” rules apply to such Limited 
Partner).  In general, a Limited Partner will initially be "at risk" to the extent of the basis in its Interest (unless it has 
borrowed amounts on a nonrecourse basis to acquire or carry its Interest), including for such purpose only such 
Limited Partner's share of the Partnership’s liabilities, as determined under Section 752 of the Code, that are 
considered "qualified nonrecourse financing" for purposes of the "at risk" rules. Losses disallowed to a holder of 
Partnership Interests as a result of these rules can be carried forward and may be allowable to such holder to the 
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extent that its adjusted basis or at risk amount (whichever was the limiting factor) is increased in a subsequent year. 
The "at risk" rules apply to an individual partner, an individual shareholder of a corporate partner that is an S 
corporation and a corporate partner if 50% or more of the value of stock of such corporate partner is owned directly 
or indirectly by five or fewer individuals at any time during the last half of the taxable year. 

The passive loss limitations generally provide that individuals, estates, trusts and certain closely held 
corporations and personal service corporations can only deduct losses from passive activities (generally activities in 
which the taxpayer does not materially participate, which would include the Partnership for investors) to the extent 
that such losses are not in excess of the taxpayer's income from passive activities or investments.  

Disposition of Partnership Interests by Limited Partners.  If a Unit is sold or otherwise disposed, the 
determination of gain or loss from the sale or other disposition will be based on the difference between the amount 
realized and the tax basis for such Unit. See "Adjusted Tax Basis of Units."  Upon the sale of a Unit, the "amount 
realized" will be measured by the sum of the cash and fair market value of other property received for the Unit plus 
the portion of the Partnership’s liabilities considered allocable to the Unit sold. Similarly, upon a gift of a Unit, a 
Limited Partner will be deemed to have received an “amount realized” equal to the Partnership’s nonrecourse 
liabilities considered allocable to such Unit. To the extent that the amount of cash or property received plus the 
allocable share of the Partnership’s nonrecourse liabilities exceeds the investor’s basis for the Unit disposed (or 
portion thereof as in the case of a part sale/ part gift), such investor will recognize gain. The tax liability resulting 
from such gain could exceed the amount of cash received upon such disposition. 

Such gain will be capital gain if the Unit has been held by the investor as a capital asset. A taxpayer 
generally must hold a capital asset for more than one year for gain or loss derived from its sale or exchange to be 
treated as long-term capital gain or loss.  The American Taxpayer Relief Act of 2012 (the “Act”) revised both 
regular tax rates and tax rates on net long-term capital gains for individuals.  The Act permanently extended the tax 
rates previously in effect for individuals earning up to $400,000 ($450,000 for married couples) for tax years ending 
after 2012.  However, the tax rate for individuals earning above those amounts was increased to 39.6% (up from the 
35% rate in effect before 2013).  The maximum tax rate for individual taxpayers on net long-term capital gains (i.e., 
the excess of net long-term capital gain over net short-term capital loss) is now 20% for most assets (up from the 
15% maximum rate before 2013).  In the case of individuals whose ordinary income is taxed at a 25%, 28%, 33% or 
35% rate, the 20% rate is reduced to 15%.  In the case of individuals whose ordinary income is taxed at a 10% or 
15% rate, the 20% rate is reduced to 0%.  “Unrecaptured section 1250 gain,” remains subject to a maximum federal 
income tax rate of 25%. “Unrecaptured section 1250 gain” generally includes the long-term capital gain realized on 
the sale of a real property asset described in Section 1250 of the Code, but not in excess of the amount of 
depreciation (less the gain, if any, treated as ordinary income under Code Section 1250) taken on such asset.  

In addition to the revised capital gains tax rates provided by the Act, the 3.8% Medicare contribution tax 
(created by the Patient Protection and Affordable Care Act (“PPACA”)) also became effective in 2013.  Individuals 
will be subject to this 3.8% Medicare tax on the lesser of their:  (i) net investment income; or (ii) modified adjusted 
gross income in excess of $200,000 ($250,000 for married couples).  (With certain exceptions, estates and taxable 
trusts will also be subject to this Medicare tax using a slightly different formula.)  Net investment income will 
generally include income and net gain allocable to the Limited Partners from the Partnership as well as gain from the 
sale of a Partner’s Unit in the Partnership.  Thus, the highest rate for long-term capital gains is increased to a 
combined rate of 23.8% for individuals earning more than $415,050 (single) and $466,950 (married filing jointly) 
for 2017. 

The tax rate differential between capital gain and ordinary income for non-corporate taxpayers may be 
significant.  In addition, the characterization of income as capital gain or ordinary income may affect the 
deductibility of capital losses.  A non-corporate taxpayer may deduct capital losses not offset by capital gains 
against its ordinary income only up to a maximum annual amount of $3,000.  A non-corporate taxpayer may carry 
forward unused capital losses indefinitely.  A corporate taxpayer must pay tax on its net capital gain at ordinary 
corporate rates.  A corporate taxpayer may deduct capital losses only to the extent of capital gains, with unused 
losses being carried back three years and forward five years. 

Special Considerations Applicable To Non-U.S. Investors.  Ownership of Units by non-resident aliens, 
non-U.S. corporations and other non-U.S. persons raises issues unique to those investors and, as described below to 
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a limited extent, may have substantially adverse tax consequences to them. If you are a non-U.S. person, you should 
consult your tax advisor with respect to your tax consequences of holding Units.   

Non-resident aliens and foreign corporations, trusts or estates that own Units will be considered to be 
engaged in business in the United States because of the ownership of such Units.  As a consequence, they will be 
required to file federal tax returns to report their share of Partnership income, gain, loss or deduction and pay federal 
income tax at regular rates on their share of our net income or gain.  Moreover, under rules applicable to 
partnerships, we shall pay a withholding tax, at the highest applicable tax rate, on the amount of the Partnership’s 
effectively connected taxable income allocable to non-U.S. Unit holders each year.  Each non-U.S. Unit holder must 
obtain a taxpayer identification number from the IRS and submit that number to our transfer agent on an applicable 
Form W-8 series or applicable substitute form in order to obtain credit for these withholding taxes.  A change in 
applicable law may require us to change these procedures.   

A foreign corporation owning Units will be treated as engaged in a United States trade or business, 
therefore may be subject to the United States branch profits tax at a rate of 30%, in addition to regular federal 
income tax, on its share of our income and gain, as adjusted for changes in the foreign corporation’s “U.S. net 
equity” that is effectively connected with the conduct of a United States trade or business.  That tax may be reduced 
or eliminated by an income tax treaty between the United States and the country in which the foreign corporate Unit 
holder is a “qualified resident.”  In addition, this type of Unit holder is subject to special information reporting 
requirements under Section 6038C of the Code.  

Passive income, such as rents, dividends, and interest, earned by the Partnership allocable to a non-U.S. 
Unit holder, that is categorized as fixed, determinable, annual or periodical income (“FDAP Income”) and that is not 
effectively connected with the non-U.S. Unit holder’s United States trade or business, is subject to withholding at a 
30% rate (unless otherwise reduced by treaty), whether or not the income is distributed.  An election can be made to 
treat rental income that would otherwise be FDAP Income as effectively connected income, which may be 
advantageous in certain circumstances.  Non-U.S. Unit holders should consult their own tax advisors with respect to 
such an election. 

Under a ruling issued by the IRS, a non-U.S. Unit holder who sells or otherwise disposes of a Unit will be 
subject to federal income tax on gain realized on the sale or disposition of that Unit to the extent that the gain is 
attributable to assets that are effectively connected with a United States trade or business (or, if a treaty applies, 
attributable to a permanent establishment) of the non-U.S. Unit holder.  Under the Foreign Investment in Real 
Property Tax Act (“FIRPTA”), realized gain from the sale or other disposition of a U.S. real property interest 
(“USRPI”) shall be deemed to be effectively connected with a United States trade or business.  Gain realized from 
the disposition of an interest in a partnership shall be considered gain from the sale of a USRPI to the extent such 
gain is attributable to USRPIs held by the partnership.  As we anticipate that the Partnership will hold USRPIs, non-
U.S. Unit holders may be subject to federal income tax on the gain realized from the sale or disposition of their 
Units.   

Furthermore, under FIRPTA, the transferee of a USRPI must generally withhold 10% of the purchase price 
for that USRPI.  A partnership itself is treated as a USRPI for purposes of this withholding requirement if:  (i) 50% 
or more of the gross assets of the partnership consist of USRPIs; and (ii) 90% or more of the gross assets of the 
partnership consist of USRPIs plus cash or cash equivalents.  We would anticipate the Partnership meeting these two 
requirements.  Therefore, non-U.S. Unit holders may be subject to FIRPTA withholding on the sale or disposition of 
their Units as well.  Moreover, if the Partnership disposes of a USRPI itself and realizes a gain on such disposition, 
we may be required to withhold 35% of such realized gain that is allocable to non-U.S. Unit holders.  Any amounts 
withheld may be applied as a credit against the non-U.S. Unit holder’s federal income tax liability. 

Foreign Account Tax Compliance Act.  Under the Foreign Account Tax Compliance Act (“FATCA”), after 
December 31, 2012, if certain non-U.S. entities and financial institutions receive certain payments of FDAP Income, 
such payments may be subject to a 30% withholding tax unless various U.S. information reporting and due diligence 
requirements (generally relating to ownership by U.S. persons of interests in or accounts with those non-U.S. 
entities) have been satisfied.  Under FATCA regulations, withholding may be required (i) on or after July 1, 2014 
with respect to distributions to certain non-U.S. Unit holders to the extent not already treated as income effectively 
connected with a trade or business in the United States, and (ii) on or after January 1, 2017 with respect to gross 
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proceeds received by non-U.S. Unit holders from a sale or other disposition by the Partnership of certain assets that 
produce withholdable payments.  

If withholding is required under FATCA on a payment related to a Unit, investors that otherwise would not 
be subject to withholding (or that otherwise would be entitled to a reduced rate of withholding) on such payment 
generally will be subject to FATCA withholding and, even if an exception or reduction continues to apply, will be 
required to seek a refund or credit from the IRS to obtain the benefit of such exemption or reduction.  The 
Partnership will not pay any additional amounts in respect of amounts withheld under FATCA.  Non-U.S. Unit 
holders should consult their own tax advisors regarding the effect of FATCA in their particular circumstances. 

Tax Exempt Investors – Special Considerations.  Qualified Plans or other plans that are subject to ERISA, 
and IRAs are generally exempt from taxation except to the extent that their “unrelated business taxable income” 
(“UBTI”) from all sources exceeds $1,000 during any year.  Certain passive-type income from unrelated businesses, 
such as interest and dividend income and gain from the sale of property (other than inventory and property held 
primarily for sale to customers in the ordinary course of business), is excluded from UBTI. 

Rents from real property are also excluded from UBTI, except that rent which is contingent on the income 
or profits derived with respect to the leased property is excluded only if based on a fixed percentage of receipts or 
sales (as is the case with the anticipated leases of the Partnership’s properties).  Rents from personal property leased 
with real property will also be excluded from UBTI, but only if the rent attributable to the personal property is not 
more than 10% of the total rent received under the lease. 

Notwithstanding the foregoing exclusions, if the Partnership holds “debt-financed property”, a Qualified 
Plan or other tax-exempt Limited Partner will recognize UBTI with respect to income attributable to such property, 
pursuant to Section 514 of the Code.  See “Unrelated Debt-Financed Income.” 

In addition, a Qualified Plan’s or other tax-exempt investor’s share of net income from the Partnership 
would generally be characterized as UBTI if the Partnership were held to be a dealer with respect to its properties.  
Whether the Partnership is treated as a dealer is inherently factual in nature and depends on the intentions of the 
Partnership and its operations from time to time.  The Partnership, however, does not intend to conduct its activities 
in a manner that would cause it to be a dealer with respect to its assets.  

Qualified Plans, IRAs and other exempt entities should consult their tax advisers regarding the taxation of 
UBTI, their tax reporting requirements, and other tax aspects of an investment in the Units.  

Other ERISA Considerations.  Because there are special considerations affecting employee benefit plans in 
making investment decisions, the following summary is being provided.  The following discussion should not, 
however, be a substitute for careful analysis by each Qualified Plan administrator, who is encouraged to review the 
prudence of an investment in the Partnership with the Qualified Plan’s attorneys and accountants.   

The phrase “employee benefit plan” when used in this section of the Memorandum refers to Qualified 
Plans and IRAs, as well as any other plans subject to ERISA. Subject to approval by the General Partner, employee 
benefit plans may purchase Units.  Prior to making such an investment, investors should carefully review this 
Memorandum and determine the suitability of such an investment for the plan.   

In considering an investment in the Partnership of a portion of the assets of an employee benefit plan, a 
fiduciary should consider the following:  (a) whether the investment is in accordance with the documents and 
instruments governing said plan; (b) whether the investment satisfies the diversification rules of Section 
404(a)(1)(C) of ERISA, if applicable; (c) whether the investment will result in unrelated business taxable income to 
the plan: (d) whether the investment provides sufficient liquidity; (e) the need to value the assets of the employee 
benefit plan annually; and (f) whether the investment is prudent within the meaning of ERISA Section 404(a)(1)(B).   

Fiduciaries of certain employee benefit plans are required to determine annually the fair market value of the 
assets of such plans as of the close of the employee benefit plan’s fiscal year.  In addition, each year the trustee or 
custodian of an IRA must furnish to the person who has established the IRA a statement indicating the value of the 
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IRA as of the close of the preceding calendar year.  As described in the section “REPORTS TO LIMITED 
PARTNERS,” the Partnership will furnish each Limited Partner with a statement of the value of such Partner’s 
interest in the Partnership.   

ERISA imposes certain duties on persons who are fiduciaries of employee benefit plans subject to ERISA 
and prohibits certain transactions between an employee benefit plan and the fiduciaries and other related parties to 
such plan. Under the Code, similar prohibitions apply to certain employee benefit plans, including IRAs and 
government plans, that are not subject to ERISA.  ERISA and the Code generally prohibit fiduciaries of employee 
benefit plans from engaging in certain transactions involving the assets of such employee benefit plans.  Under 
ERISA and the Code, any person who exercises any authority or control respecting the management or disposition 
of the assets of an employee benefit plan is considered to be a fiduciary of such employee benefit plan (subject to 
certain exceptions not here relevant).  In order to prevent the General Partner from engaging in a prohibited 
transaction as a result of being a fiduciary with respect to any employee benefit plan that invests in the Partnership, 
the General Partner and its affiliates are not permitted to allow the purchase of Units with assets of any employee 
benefit plan if they (a) have investment discretion with respect to such assets or (b) regularly give individualized 
investment advice which is understood will serve as the primary basis for the investment decisions made with 
respect to such assets.  For these purposes, an “affiliate” or a person is (i) any person who directly or indirectly, 
through one or more intermediaries, controls or is controlled by or under common control with such person, (ii) any 
officer, director, partner, employee, or relative of such person, and (iii) any corporation or partnership of which such 
person is an officer, director, or partner.   

A prohibited transaction, in addition to imposing potential personal liability upon fiduciaries of employee 
benefit plans subject to ERISA, may also result in the imposition of an excise tax under the Code upon the fiduciary 
or other party in interest (referred to in the Code as a “disqualified person”) with respect to the employee benefit 
plan.  Any fiduciary or other disqualified person that has engaged in any prohibited transaction would be required to 
(a) restore to the employee benefit plan any profit realized on a transaction and (b) make good to the employee 
benefit plan any losses suffered by the employee benefit plan as a result of such transaction.  In addition, the 
disqualified person involved would be liable to pay an excise tax equal to 15% of the amount involved in the 
prohibited transaction for each year during which the transaction or investment continued in effect, and be required 
to eliminate the prohibited transaction by reversing the transaction and making good to the employee benefit plan 
any losses resulting from the prohibited transaction.  Moreover, if the transaction is not corrected within a certain 
time period, the disqualified person involved could also be liable for an additional excise tax in an amount equal to 
100% of the amount involved.   

With respect to an investing IRA, the tax-exempt status of the IRA account could be lost if the investment 
constituted a prohibited transaction under the Code by reason of the Partnership’s engaging in a prohibited 
transaction with the individual who established the IRA or his beneficiary.  If the IRA were to lose its tax-exempt 
status, a variety of adverse tax consequences would result.   

If the assets of the Partnership were deemed to be “plan assets” under ERISA, (a) the prudence standards 
and other provisions of ERISA applicable to investments by employee benefits plans and their fiduciaries would 
extend (as to all plan fiduciaries) to investments made by the Partnership; (b) fiduciaries of employee benefit plans 
subject to ERISA could be liable under ERISA for investments made by the General Partner that do not conform to 
such ERISA standards; (c) certain transactions that the Partnership might seek to enter into might constitute 
“prohibited transactions” under ERISA and the Code; and (d) the assets of the Partnership would be subject to 
certain reporting and disclosure requirements under ERISA.   

On November 13, 1986, the Department of Labor published a Final Regulation defining the term “plan 
assets” (the “Final Regulation”) for purposes of Title I of ERISA and Section 4975 of the Code.  Under the Final 
Regulation, generally when an employee benefit plan makes an equity investment in another entity, the underlying 
assets of that entity will be considered plan assets unless (a) the equity interest is a “publicly offered” security or a 
security issued by an investment company registered under the Investment Company Act of 1940, (b) the entity is an 
“operating company,” or (c) equity participation by employee benefit plan investors is not “significant.” 

The Units will not qualify as “publicly-offered” securities under the meaning of the Final Regulation.  
Therefore, the underlying assets of the Partnership could be treated as plan assets unless the Partnership is 
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determined to be an “operating company” or equity participation by employee benefit plan investors is not 
“significant.”  The Final Regulation defines an operating company as an entity that is primarily engaged in the 
production or sale of a product or service other than the investment of capital.  In addition, under the Final 
Regulation, an entity is a “real estate operating company” if at least 50% of its assets, valued at cost (other than 
short-term investments pending long-term commitment or distribution to investors), are invested in real estate which 
is managed or developed and with respect to which such entity either is engaged directly in real estate management 
or development or has the right to substantially participate directly in the management or development activities.   

The General Partner intends to conduct the operations of the Partnership in a manner consistent with the 
real estate operating company exception provided in the Final Regulation.  However, because this determination is 
ultimately a factual question that must be resolved on a case-by-case basis, there can be no assurances that the 
Partnership will be determined to be a real estate operating company.  

Under the Final Regulation, the underlying assets of the Partnership will not be treated as plan assets if 
equity participation by employee benefit plan investors is not “significant.”  The Department of Labor has 
established a less than 25% equity participation limit by employee benefit plans as not being “significant” and, 
therefore, a “safe harbor,” which could be relied upon by plan administrators and the General Partner to avoid a 
determination that employee benefit plan equity participation in the Partnership would result in underlying 
Partnership assets being treated as plan assets.   

Unless the Partnership is classified as a real estate operating company, or employee benefit plan equity in 
the Partnership is less than 25% of any class of equity of the Partnership (excluding interests held by persons with 
discretionary authority or control of the Partnership or by any of their affiliates), the equity interests of the employee 
benefit plan(s) would become plan assets, and the General Partner and any other parties managing the Partnership’s 
properties would be ERISA fiduciaries of the employee benefit plan(s) subject to the requirements discussed herein.  
In the event that the General Partner reasonably determines that the Partnership may not satisfy the conditions for a 
real estate operating company it will seek to limit employee benefit plan equity participation in any class of equity of 
the Partnership to less than 25%. 

The General Partner reserves the right to reject any and all subscriptions, including those by employee 
benefit plans, for any reason it deems appropriate.  Because the plan subscriptions must satisfy the requirements of 
the Department of Labor and meet the prudence test established by ERISA, each employee benefit plan 
administrator must (a) determine whether or not such administrator’s plan may purchase Units at all and, if 
purchased, (b) determine the prudent amount and terms of such investment, including a decision as to the portion of 
the plan’s assets to be invested in the Partnership.   

Employee benefit plan fiduciaries should understand the illiquid nature of an investment in the Partnership, 
and that a secondary market will not exist for Units.  Accordingly, employee benefit plan fiduciaries should review 
both anticipated and unanticipated liquidity needs for their respective plans, particularly those for a participant’s 
termination of employment, retirement, death, or disability or plan termination.  Employee benefit plan fiduciaries 
should be aware that distributions to participants may be required to commence in the year after the participant 
attains age 70-1/2.   

Unrelated Debt-Financed Income.  The Partnership has the right, and the General Partner intends to cause 
the Partnership, to borrow money in order to acquire properties, which will trigger application of Section 514 of the 
Code for Qualified Plans, IRAs and other tax-exempt Limited Partners.  Moreover, the Partnership’s investment in a 
Joint Venture also may trigger application of Section 514 of the Code for Qualified Plans, IRAs and other tax-
exempt Limited Partners.  Section 514 of the Code requires tax-exempt entities to recognize a portion of the total 
gross income derived from “debt-financed property” as UBTI.   

“Debt-financed property” is any property held to produce income with respect to which the Partnership 
incurs “acquisition indebtedness” at any time during the taxable year.  If the property is disposed of during the 
taxable year, any property with respect to which there was “acquisition indebtedness” at any time during the 12-
month period ending on the date of disposition is included in the definition.   
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“Acquisition indebtedness” is the unpaid amount of indebtedness incurred by the Partnership in acquiring 
or improving “debt-financed property.”  The term also includes the unpaid amount of indebtedness incurred before 
acquiring or improving such property if such indebtedness would not have been incurred but for the acquisition or 
improvement, or indebtedness incurred after the acquisition or improvement, if such indebtednesses would not have 
been incurred but for such acquisition or improvement and the incurrence of such indebtedness was reasonably 
foreseeable at the time of such acquisition or improvement.  Any obligations insured by the Federal Housing 
Administration to finance the purchase, rehabilitation, or construction of housing for low or moderate income 
persons are not considered “acquisition indebtedness.”   

In calculating the amount of income included in UBTI, the total gross income derived during the taxable 
year from or on account of “debt-financed property” is multiplied by a percentage (not exceeding 100%) calculated 
as: the “average acquisition indebtedness” for the taxable year with respect to the property, over the “average 
adjusted basis” of such property during the period it is held by the Partnership during such taxable year.  The 
“average acquisition indebtedness” is computed by determining the amount of the outstanding principal 
indebtedness on the first day in each calendar month during the taxable year that the Partnership holds the property, 
adding these amounts together, and then dividing this sum by the total number of months during the taxable year 
that the Partnership held such property.  The “average adjusted basis” of such property is computed as the average of 
the adjusted basis of such property as of the first day during the taxable year the Partnership holds the property and 
the adjusted basis of such property as of the last day during the taxable year the Partnership holds the property. 

A deduction from UBTI is allowed in an amount equal to the percentage just described multiplied by the 
sum of deductions directly connected with the “debt-financed property” or the income therefrom.  For purposes of 
calculating the deduction, any depreciation deductions from “debt-financed property” must be determined using the 
straight-line method.   

Subject to several limitations, indebtedness incurred by a “qualified organization” in acquiring or 
improving any real property will not be considered “acquisition indebtedness,” pursuant to Section 514(c)(9) of the 
Code.  “Qualified organizations” are educational organizations described in Section 170(b)(1)(A)(ii) of the Code, 
qualified trusts under Section 401 of the Code, property-title holding corporations exempt under section 501(c)(25) 
of the Code, and retirement income accounts described in Section 403(b)(9) of the Code.  Section 514(c)(9) 
generally will not apply if the price for the acquisition or improvement is not a fixed amount, determined as of the 
date of the acquisition or the completion of the improvement; if the amount of the indebtedness, or the time for 
making any payment of such amount, is dependent upon any revenue, income, or profits derived from such real 
property; or if the real property is held by a partnership.  

For Section 514(c)(9) to apply when “debt-financed” property is held by the Partnership, at least one of the 
following criteria must be satisfied: (i) all of the Partners are “qualified organizations” or (ii) each allocation to a 
Limited Partner who is a “qualified organization” is a qualified allocation pursuant to Section 168(h) of the Code 
(See “Special Depreciation Rules”) or (iii) the Partnership meets the “fractions rule.”  To meet the “fractions rule,” 
(i) the allocation of items to a “qualified organization” Limited Partner cannot be greater than such Limited Partner’s 
smallest share of overall partnership loss for any taxable year, and (ii) each Partnership allocation must have 
substantial economic effect within the meaning of Section 704(b)(2) of the Code.  Allocations under Section 704(c), 
with respect to contributed property, are not taken into account in the fractions rule.   

Special Depreciation Rules.  Pursuant to Section 168 of the Code, tax-exempt use property must be 
depreciated under the alternative depreciation system.  If any of the Partnership’s Limited Partners is a tax-exempt 
entity, including a tax-exempt controlled entity not making an election to not be treated as a tax-exempt entity, the 
tax-exempt Limited Partner’s proportionate share of Partnership property will be treated as tax-exempt use property 
if the tax-exempt Limited Partner receives any allocation of partnership items that is not a qualified allocation.  The 
Partnership anticipates that a portion of Partnership property will be tax-exempt use property because not all 
allocations to tax-exempt Limited Partners will be qualified allocations. 

An allocation is qualified when it is (i) consistent with the tax-exempt Limited Partner being allocated the 
same distributive share of each item of income, gain, loss, deduction, credit, and basis and such share remains the 
same during the entire period the Limited Partner is a partner in the partnership, and (ii) has “substantial economic 
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effect”.  Items allocated pursuant to Section 704(c) of the Code, with respect to contributed property, are not taken 
into account when determining if an allocation is qualified.   

The tax-exempt Limited Partner’s proportionate share of any property owned by a partnership is 
determined on the basis of the Limited Partner’s share of partnership items of income or gain (excluding gain 
allocated under Section 704(c) of the Code), whichever results in the largest proportionate share.  If allocations to 
the tax-exempt Limited Partner vary throughout the time the tax-exempt Limited Partner remains in the Partnership, 
its proportionate share is the highest share that it may receive.   

These tax-exempt use property rules do not apply if the property is used by the Partnership in an “unrelated 
trade or business” and the distributive share of the tax-exempt Limited Partner is taxed as UBTI.  However, 
“unrelated trade or business” exception does not apply if the income from the property is UBTI as a result of the 
debt-financed property rules under Section 514 of the Code.  See “Unrelated Debt-Financed Income.” 

Elections, Returns, Administrative Proceedings.  The General Partner will have discretion to make certain 
elections under the Code.  For example, the General Partner may make an election under Section 754 of the Code.  
If the General Partner makes such an election, the basis of assets owned by the Partnership must be adjusted in the 
event of a sale of an Interest or upon certain other events.  Because such an election once made cannot be revoked 
without the consent of the IRS and because of the accounting complexities that may result from such an election, 
there can be no assurance that the General Partner will make an election under Section 754 of the Code. 

The Partnership plans to furnish the Limited Partners with the tax information reasonably required by the 
Limited Partners for federal and state income tax reporting purposes within 90 days of the close of each of the 
Partnership’s taxable years. 

The federal income tax information returns filed by the Partnership may be audited by the IRS. Partnerships 
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 is determined at the partnership level in a unified partnership proceeding, rather than in 
separate proceedings with each partner. The Code contains partnership audit procedures governing the manner in 
which IRS audit adjustments of partnership items are resolved.  Until December 31, 2017, Federal income tax audits 
of the Partnership would be conducted pursuant to the audit rules which were enacted as part of the Tax Equity and 
Fiscal Responsibility Act of 1982 (“TEFRA”).  Such rules currently provide for one person to be designated as the 
"Tax Matters Partner" for these purposes. The Partnership Agreement appoints the General Partner as the initial Tax 
Matters Partner for the Partnership. 

Under the current TEFRA rules, the Tax Matters Partner is authorized, but not required, to take certain 
actions on behalf of the Partnership and the Limited Partners and can extend the statute of limitations for assessment 
of tax deficiencies against Limited Partners with respect to Partnership items. The Tax Matters Partner will make a 
reasonable effort to keep each Limited Partner informed of administrative and judicial tax proceedings with respect 
to Partnership items in accordance with Treasury Regulations issued under Section 6223 of the Code. In connection 
with adjustments to Partnership tax returns proposed by the IRS, if there are more than 100 Partners in the 
Partnership, the Tax Matters Partner may bind any Limited Partner with less than a 1% profits interest in the 
Partnership to a settlement with the IRS unless the Limited Partner elects, by filing a statement with the IRS, not to 
give such authority to the Tax Matters Partner. The Tax Matters Partner may seek judicial review (to which all the 
Limited Partners are bound) of a final Partnership administrative adjustment and, if the Tax Matters Partner fails to 
seek judicial review, such review may be sought by any Limited Partner having at least a 1% interest in the profits 
of the Partnership and by Limited Partners in the Partnership having, in the aggregate, at least a 5% profits interest. 
Only one judicial proceeding will go forward, however, and each Limited Partner with an interest in the outcome 
may participate. 

For tax years beginning after December 31, 2017, however, the rules governing federal tax audits of 
partnerships are significantly different as a result of changes made by the Bipartisan Budget Act of 2015, as 
amended by the PATH Act (collectively, the “Act”).  The TEFRA provisions are replaced with new provisions that 
allow for the IRS to assess and collect taxes associated with audit adjustments (an “Imputed Underpayment”) at the 
partnership level (rather than at the partner level) and in the year the partnership adjustment is made (the 
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“Adjustment Year”), as opposed to in the year to which the adjustment relates (the “Reviewed Year”).  A material 
consequence of these new partnership audit rules is that current Partners could be liable for a liability of former 
partners.   
 

Certain small partnerships are eligible to elect out of the new audit rules altogether for a given taxable year, 
with the result that any adjustments to such a partnership’s items can be made only at the partner level. This election 
may be made only by partnerships with 100 or fewer partners, each of which is an individual, a C corporation, an S 
corporation or an estate of a deceased partner. Accordingly, for example, any partnership having another partnership 
as a partner is not eligible to elect out of the new audit regime. 
 

If the Partnership is not eligible to elect out of the new rules (or chooses not to do so) and an audit 
adjustment results in an Imputed Underpayment, the Partnership would need to determine whether to pay the 
Imputed Underpayment or to avail itself of one of two alternative provisions under the Act that could shift the 
Partnership-level tax liability back on to the prior tax year partners.  The first alternative would require the 
Partnership to submit audit adjustment information to the affected partners, and to the IRS as well, within 270 days 
after receipt of the proposed audit adjustment so that the affected partners can file amended returns for the Reviewed 
Year taking into account their share of the audit adjustment.  The second alternative is an election that would require 
the Partnership, not later than 45 days after the date of the notice of final partnership adjustment, to furnish to each 
affected partner, and to the IRS, a statement of each partner’s share of any adjustment to income, gain, loss, 
deduction, or credit. Under this alternative, Reviewed Year Members calculate their share of additional tax due and 
pay the additional amount with their respective current year individual tax returns.  An election under this provision, 
however, increases the applicable Imputed Underpayment interest rate by two percentage points.  
 

The Act also institutes significant changes to procedural aspects of partnership audits. Among other things, 
the “Tax Matters Partner” is replaced with a “Partnership Representative.” The Partnership Representative, which 
will not be required to be a partner, will have more authority than a Tax Matters Partner.  Such Partnership 
Representative will have sole authority to act on behalf of the partnership in an audit proceeding, and will bind both 
the partnership and the partners by its actions in the audit.  The Operating Agreement appoints the General Partner 
to serve as the Partnership Representative for the Partnership once these new rules take effect. 
 

As noted, the Act’s new partnership audit regime applies to tax returns filed for taxable years beginning 
after December 31, 2017.  This delayed effective date affords time to consider the potential effects of the new rules 
on the Partnership and its partners, and to evaluate options for addressing them.  The General Partner is authorized 
to amend, modify and alter the terms of the Partnership Agreement as may be deemed necessary, in the sole 
discretion of the General Partner, in order to comply with the Act and any Treasury Regulations promulgated with 
respect thereto.  Moreover, while the Act provides that a partnership may elect for the amendments to the 
partnership audit rules to apply to any partnership taxable year beginning after the date of enactment of the Act and 
before 2018, it is not currently contemplated that the Partnership will make such an election. 

The Limited Partners will generally be required to treat Partnership items on their federal income tax 
returns in a manner consistent with the treatment of the items on the Partnership information return. In general, that 
consistency requirement is waived if the Limited Partner files a statement with the IRS identifying the inconsistency. 
Failure to satisfy the consistency requirement, if not waived, will result in an adjustment to conform the treatment of 
the item by the Limited Partner to the treatment on the Partnership return. Even if the consistency requirement is 
waived, adjustments to the Limited Partner's tax liability with respect to Partnership items may result from an audit 
of the Partnership’s or the Limited Partner's tax return. Intentional or negligent disregard of the consistency 
requirement may subject a Limited Partner to substantial penalties. In addition, an audit of the Partnership return 
may also lead to an audit of a Limited Partner's tax return and such audit could result in adjustment of non-
partnership items.  Limited Partners who fail to report partnership items consistently with their treatment on the 
partnership return are subject to accuracy-related and fraud penalties. 

Alternative Minimum Tax on Items of Tax Preference.  The Code contains different sets of minimum tax 
rules applicable to corporate and non-corporate taxpayers. The discussion below relates only to the alternative 
minimum tax applicable to non-corporate taxpayers. LIMITED PARTNERS THAT ARE CORPORATIONS 
SHOULD CONSULT WITH THEIR TAX ADVISORS WITH RESPECT TO THE EFFECT OF THE 
CORPORATE MINIMUM TAX PROVISIONS FOLLOWING AN INVESTMENT IN THE INTERESTS. 
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Non-corporate taxpayers are subject to an alternative minimum tax to the extent the tentative minimum tax 
(“TMT”) exceeds the regular income tax otherwise payable. The rate of tax imposed on alternative minimum taxable 
income (“AMTI”) in computing TMT for 2017 is 26% for AMTI under $187,800 and 28% for AMTI over 
$187,800. AMTI consists of the taxpayer's taxable income, as adjusted under Section 56 and 58 of the Code, plus its 
items of tax preference under Section 57; certain taxpayers are entitled to an exemption amount, which exemption 
amounts are equal to $84,500 for a joint return or as surviving spouse, $54,300 for a single return, $42,250 for 
married persons filing separate returns, and $24,100 for estates and most trusts for 2017. 

In computing alternative minimum taxable income, generally for all depreciable property placed in service 
after May 13, 1993, an alternative cost recovery (depreciation) system is substituted for the regular tax cost recovery 
(depreciation) system. For example, cost recovery for real property is computed on the straight-line basis over a 40-
year life, rather than the 27.5- or 39-year lives used under the regular tax system.  For property placed in service 
after December 31, 1998, different depreciation adjustments are required including using the 150-percent declining 
balance method instead of the 200-percent declining balance method for certain property. The limitation on 
deduction of passive activity losses (as recomputed for AMTI purposes) applies to the calculation of AMTI. The 
utilization of itemized deductions is also limited. 

The Partnership will not be subject to the alternative minimum tax, but Limited Partners are required to 
take into account on their own tax returns their respective shares of the Partnership's tax preference items and 
adjustments in order to compute alternative minimum taxable income. Since the impact of this tax depends on each 
Limited Partner's particular situation, the Limited Partners are urged to consult their own tax advisors as to the 
applicability of the alternative minimum tax to an investment in the Partnership Interests. 

State and Local Taxes.  In addition to the federal income tax aspects previously described, a Limited 
Partner should consider the potential state and local tax consequences of owning Partnership Interests. Tax returns 
may be required and tax liability may be imposed both in the state or local jurisdictions where a Limited Partner 
resides and in each state or local jurisdiction in which the Partnership has assets or otherwise does business. Thus, 
Limited Partners holding Partnership Interests either directly or through one or more partnerships or limited liability 
companies may be subject to state and local taxation in a number of jurisdictions in which the Partnership directly or 
indirectly holds real property and would be required to file periodic tax returns in those jurisdictions. To the extent 
that a Limited Partner pays income tax with respect to the Partnership to a state where it is not a resident (or the 
Partnership is required to pay such tax on behalf of the Limited Partner), the Limited Partner may be entitled, in 
whole or in part, to a deduction or credit against income tax that otherwise would be owed to his state of residence 
with respect to the same income. A Limited Partner should consult with his personal tax advisor with respect to the 
state and local income tax implications for such Limited Partner of owning Partnership Interests. 

Penalty for Inaccurate Returns.  Section 6662 of the Code imposes an accuracy-related penalty on 
underpayments.  The penalty is an amount equal to 20% of the portion of the underpayment to which the section 
applies. 

Substantial understatement:  Section 6662 imposes a 20% penalty on the amount of an underpayment of 
income tax if such understatement is substantial.  An understatement of tax liability is substantial if the amount of the 
understatement exceeds the greater of $5,000 or 10% of the total tax required to be shown on the return for the taxable 
year.   The substantial understatement penalty will be reduced if there was substantial authority for the taxpayer’s 
position or if there was a reasonable basis for the tax treatment of such item by the taxpayer and the relevant facts 
affecting the item’s tax treatment are adequately disclosed in the return or in a statement attached to the return.  The 
reduction will not apply if the understatement is attributable to a tax shelter (defined as an arrangement, a significant 
purpose of which is the avoidance or evasion of federal income tax).  A taxpayer may use Form 8275 to ensure 
adequate disclosure of a non-tax shelter matter.  

Substantial valuation misstatement:   A 20% penalty applies to the portion of any underpayment of tax 
attributable to a substantial valuation misstatement.  A substantial valuation misstatement occurs if a taxpayer files 
an income tax return in which the value or adjusted basis of property is reported as 150% or more of the value of or 
adjusted basis ultimately determined to be correct.  Further, the amount of the penalty is increased to 40% of the 
resulting underpayment if the value or adjusted basis of property claimed on a return is 200% or more of the correct 
value or adjusted basis.  No substantial valuation misstatement penalty will be imposed unless the underpayments 
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resulting from substantial valuation misstatements for a taxable year exceed $5,000. The IRS has ruled under the 
predecessor provision of section 6662 that the substantial valuation misstatement penalty applies to individual 
partners when the overstatement is made by a partnership on the partnership return. 

Negligence penalty:   Section 6662 imposes a 20% penalty with respect to any underpayment of tax 
attributable to negligence or disregard of rules or regulations.  Negligence includes any failure to make a reasonable 
attempt to comply with the provisions of the Code.  Disregard of rules or regulations includes any careless, reckless, 
or intentional disregard.  Strong evidence of negligence includes the failure by a taxpayer to include on a tax return 
any amount shown on an information return; the failure of a taxpayer to make a reasonable attempt to ascertain the 
correctness of a deduction, credit, or exclusion on a return which would seem to a reasonable and prudent person to 
be “too good to be true” under the circumstances; and, a partner failing to treat partnership items on its return in a 
manner that is consistent with the treatment of such items on the partnership return (or failing to notify the Secretary 
of the inconsistency).  The disclosure of a position on the taxpayer's return will not necessarily prevent the 
imposition of the negligence penalty.  In addition, a valuation overstatement that results in the underpayment of tax 
but does not fall within the scope of the substantial valuation overstatement provisions may still be subject to the 
20% penalty if it is attributable to negligence.  

 
Reportable Transactions.  A reportable transaction is any of the following transactions described in 

Treasury Regulation 1.6011-4(b): a listed transaction, a confidential transaction, a transaction with contractual 
protection, a Section 165 of the Code loss transaction, and transactions of interest to the IRS. 

 
Under Section 6111 of the Code, any material advisor with respect to any “reportable transaction", as 

defined in Section 1.6011-4(b) of the Treasury Regulations, is required to file with the IRS an information return 
that includes (i) information identifying and describing the transaction, (ii) information describing any potential tax 
benefits resulting from the transaction and (iii) any other information required by the IRS in regulations.  A material 
advisor is any person who provided any material aid, assistance or advice with respect to organizing, managing, 
promoting or selling, or carrying out any reportable transaction and who receives certain specified amounts of 
income from such transaction.  The IRS will issue to a material advisor a reportable transaction number with respect 
to the disclosed reportable transaction, which must be provided to all taxpayers for whom the material advisor acts 
as a material advisor. 

 
Every taxpayer, including a partnership, that has participated in a reportable transaction during the tax year 

is required to file a Form 8886 “Reportable Transaction Disclosure Statement” (or successor form).  Partners of the 
partnership may be deemed to have participated in a reportable transaction through an investment in a partnership, 
and must file a Form 8886 (or successor form) as well.  While the General Partner does not believe that a Limited 
Partner will be required to treat an investment in the Partnership as a reportable transaction, the Partnership intends 
to notify the Limited Partners and the material advisors if it believes (based on information available to the 
Partnership) that the Limited Partners and the material advisors or either of them are required to report a transaction, 
and intends to provide such Limited Partners and material advisors with any available information needed to 
complete and submit such disclosure form with respect to the reportable transactions of the Partnership.   

 
Future Legislation.  The federal income tax consequences attendant to an investment in the Partnership may 

be modified by legislative, judicial or administrative action at any time, including by way of amendments to 
legislation presently pending before Congress.  Any such change may be retroactive and could adversely affect the 
Partnership or the federal income tax consequences associated with an investment in the Partnership. 

THE SPECIFIC TAX ATTRIBUTES OF A PARTICULAR LIMITED PARTNER COULD HAVE 
A MATERIAL IMPACT ON THE TAX CONSEQUENCES OF THE OWNERSHIP AND DISPOSITION 
OF UNITS. THEREFORE, IT IS ESSENTIAL THAT INVESTORS CONSULT WITH THEIR OWN TAX 
ADVISORS WITH REGARD TO THE APPLICATION OF THE FEDERAL INCOME TAX LAWS TO 
SUCH INVESTORS' RESPECTIVE PERSONAL TAX SITUATIONS, AS WELL AS ANY TAX 
CONSEQUENCES ARISING UNDER THE LAWS OF ANY STATE, LOCAL, OR FOREIGN TAXING 
JURISDICTION. THE FOLLOWING DISCUSSION IS NOT INTENDED AS A SUBSTITUTE FOR 
CAREFUL TAX PLANNING, AND INVESTORS SHOULD RELY ONLY ON THE ADVICE OF THEIR 
OWN TAX ADVISORS WITH RESPECT TO THE TAX CONSEQUENCES OF THE OWNERSHIP AND 
DISPOSITION OF UNITS. 
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REPORTS TO LIMITED PARTNERS 

An annual report will be furnished to Limited Partners within 120 days following the close of each 
Partnership fiscal year or as soon as possible thereafter.  The annual report will contain an audited balance sheet, 
income statement, statement of Partners’ equity, and statement of cash flows, prepared by independent certified 
public accountants.  Such financial information shall be prepared on the accrual basis of accounting either in 
accordance with generally accepted accounting principles or federal income tax principles.  Tax information will be 
provided to Limited Partners within 90 days following the close of each fiscal year which will be on a calendar year 
basis. 

An annual statement of Unit valuation will be furnished to each Limited Partner subject to ERISA annual 
reporting requirements within 90 days following the close of each fiscal year or as soon as possible thereafter, to 
assist such Limited Partners in filing such annual reports with respect to their Partnership investment.  In providing 
such reports to such Limited Partners, the Partnership and the General Partner and their Affiliates do not thereby 
make any warranty, guarantee, or representation that (i) the Limited Partners or the Partnership, upon liquidation or 
otherwise, actually will realize the estimated value per Unit, or (ii) the Limited Partners will realize the estimated net 
asset value if they attempt to sell their Units. 

The Limited Partners and their duly authorized representatives are entitled to inspect and copy the books 
and records of the Partnership at all times during regular business hours at the location where such reports are kept 
by the Partnership.  The Limited Partners, upon request and at their expense, may obtain a list of the names, 
addresses and Capital Contributions of all the Limited Partners for any proper purposes. 

The Partnership will, upon the request of any federal or state securities authority through which the Units 
are registered, submit to such authority any report or statement which the Partnership is required to distribute to the 
Limited Partners. 

THE OFFERING 

Plan of Distribution  

 The 300 Units will be offered at a purchase price of $100,000 each through Cobalt Capital, Inc. as the 
Managing Dealer and the members of the Selling Group, who will each be members of FINRA.  The General 
Partner, in its sole and absolute discretion, without notice, may increase the maximum amount of offered Units by 
100 Units.  The Units are being offered on a “best efforts” basis, which generally means that the Managing Dealer 
and Selling Group members are required to use only its best efforts to sell the Units and does not have a firm 
commitment or obligation to purchase any of the Units. 

The Selling Group members will receive Selling Commissions of up to 7% of the Offering Proceeds and a 
non-accountable Marketing Support Fee of 1% of the Offering Proceeds.  The amount of the Selling Commissions 
payable by an investor may be reduced if the investor negotiates a lower commission rate with a Selling Group 
member.  In addition, the Managing Dealer will receive a Managing Dealer Fee equal to 2.5% of the Offering 
Proceeds and an Underwriting Fee equal to 1% of the Offering Proceeds and be reimbursed by the Partnership for all 
Organizational and Offering Expenses incurred by the Managing Dealer in an amount not to exceed 1.5% of the 
Offering Proceeds.  At the sole discretion of the Managing Dealer, the fees paid to the Managing Dealer may be 
shared with the Selling Group.  The Managing Dealer may also sell Units as part of the Selling Group and receive 
the Selling Commissions and Marketing Support Fees on such sales. 

The Managing Dealer or a Selling Group member may reduce or waive the amount of Selling Stage Fees 
payable to the Managing Dealer or the Selling Group member, as applicable, in its sole discretion, with respect to 
investments by those investors (i) who buy at least 10 Units themselves or whose Family buys at the same time at 
least 10 Units in the aggregate (for this purpose a “Family” shall mean the investor and his or her grandparents, 
parents, siblings, spouse, children and grandchildren), or (ii) who have engaged the services of a registered 
investment advisor who is paid a fixed or “wrap” fee in lieu of Selling Commissions, or (iii) who are “registered 
representatives” of a Selling Group member.  Thus, certain investors may purchase Units net of some or all related 
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Selling Stage Fees.  In such cases, the net proceeds to the Partnership will be the same as if the investor had paid the 
full subscription amount for the related investment and the full amount of Selling Stage Fees had been paid in 
connection with such investment.  The Partnership will treat such investors as paying the full subscription amounts 
for their investments for all purposes related to the Partnership, including determining the initial capital account 
balances of such investors and calculating any Preferred Return to which they may be entitled.  Such investors 
should consult their tax advisors regarding the proper timing and amount of any federal income tax liabilities arising 
from such treatment.  Neither the Managing Dealer nor its Affiliates are expected to directly or indirectly 
compensate any person engaged as an investment adviser or a bank trust department by a potential investor to 
induce such investment adviser or bank trust department to advise favorably for an investment in Units. 

The Managing Dealer, the Selling Group members and the General Partner will severally indemnify each 
other and their Affiliates, officers and directors against certain liabilities, including those under the Securities Act. 

Escrow Arrangements 

The Escrow Agent will hold subscription payments received in the Depository Account.  If the Escrow 
Release Conditions are not met by the Escrow Release Conditions Termination Date, at the sole and absolute 
discretion of the General Partner, the General Partner or its Affiliates may elect to withdraw the Offering and 
instruct the Escrow Agent to return the subscription payments to investors.  No Units will be sold by the Partnership, 
and no commissions or fees will be paid by it, unless all of the Escrow Release Conditions are met.  There is no 
assurance that the Escrow Release Conditions will be met.   

Once the Escrow Release Conditions have been met, the Partnership will have an Initial Subscription 
Closing, at which time such investors will be admitted into the Partnership as Limited Partners, and the proceeds for 
the applicable Selling Stage Fees will be disbursed to the Managing Dealer; provided, however, that the balance of 
the funds may remain in the Depository Account pending the First Project Closing. Subsequent to the Initial 
Subscription Closing, the Partnership will have periodic Additional Subscription Closings, at which time additional 
investors will be admitted into the Partnership as Limited Partners, and proceeds for the applicable Selling Stage 
Fees will be disbursed to the Managing Dealer; provided, however, that the balance of the funds may remain in the 
Depository Account pending the First Project Closing.    

The Partnership may continue to offer Units after the First Project Closing until the earlier of the following: 
(i) all 300 Units are sold (unless increased by the General Partner, in its sole and absolute discretion, without notice, 
to 400 Units, in which case, when all 400 Units are sold); or (ii) August 14, 2018 (unless otherwise extended by the 
General Partner, in its sole and absolute discretion, without notice, to a date not to exceed February 14, 2019).   

The Escrow Agreement between the Partnership and the Escrow Agent provides that the escrowed funds 
will be held by the Escrow Agent in the Depository Account, which shall be non-interest bearing until the Initial 
Subscription Closing. Any interest earned on funds in the Depository Account after the Initial Subscription Closing 
shall inure to the benefit of the Partnership. The Limited Partners will not be entitled to interest earned on 
Partnership funds or to receive interest on their Capital Contributions except as specifically provided in the 
Partnership Agreement. 

Subscription Procedures 

This offering is made only to persons who satisfy certain suitability requirements. Accordingly, subscribers 
will be required to represent, in writing, that they meet certain net worth and other requirements.  See “WHO MAY 
INVEST,” “SUITABILITY STANDARDS” and “ADDITIONAL INVESTOR REQUIREMENTS.”  

In the event an individual or entity receives this Memorandum and does not qualify as an investor 
according to the terms of this Memorandum, or the General Partner or Managing Dealer decides that the prospective 
investor may not be suitable for an investment in the Partnership, the presentation and/or transfer of this 
Memorandum to such prospective investor shall not be deemed an offer, and this Memorandum must be returned 
immediately to the General Partner or Managing Dealer upon notice of same. 
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Subscribers must provide to the Selling Group member selling them the Units a check made payable to 
“SNB&T, as escrow agent for Epoch Opportunity Fund V”, for their subscription amount, and fully executed and 
completed (a) Subscription Agreement and Counterpart Signature Page, (b) Purchaser Questionnaire, and (c) certain 
other documents, the forms of which have been attached to this Memorandum as EXHIBIT D.   

 
By executing the Subscription Agreement and Counterpart Signature Page, each subscriber agrees to (a) 

pay cash in the amount of $100,000 per Unit subscribed for (or a pro rata portion with respect to any fractional Unit 
subscribed for with the consent of the General Partner, in its sole discretion), (b) become a Limited Partner in the 
Partnership, and (c) be bound by the terms of the Partnership Agreement. 
 
Private Offering; Limitations on Transfer 
 
 This Offering is intended as a non public offering, exempt from registration under the Securities Act and/or 
Regulation D, promulgated thereunder, and the securities laws and regulations of various states.  The Units offered 
by this Memorandum have not been approved or disproved by the SEC or any state securities authorities nor has the 
SEC or any state securities authority passed upon the accuracy or adequacy of this Memorandum.  The Units are 
subject to substantial restrictions on transferability and resale and may not be transferred or resold except as 
permitted under the Partnership Agreement and the Securities Act and the applicable state Blue Sky Laws.  The 
Units are sold for investment purposes only and the prospective investor should not be purchasing these Units for 
any reason other than for investment purposes. 

DETERMINATION OF OFFERING PRICE 

 The Offering price of $100,000 per Unit is payable in full upon subscription. The Offering price per Unit 
was determined arbitrarily by the General Partner, and bears no relationship to net worth, earnings, asset values or 
other current or projected values of the Units or the operation of the Partnership’s business.  The Offering price per 
Unit is not the result of arm’s length negotiation.  The price was based solely upon the financial needs of the 
Partnership, the fees and costs to be paid to Affiliates, as well as to certain third parties, and the expenses of this 
Offering.  Accordingly, there can be no assurance that the Units can ever be resold at the Offering price. 

SUPPLEMENTAL SALES MATERIAL 

In addition to this Memorandum, the Partnership may use certain sales materials in connection with this 
Offering, although only when accompanied or preceded by the delivery of this Memorandum.  No sales material 
may be used unless it has first been approved in writing by the General Partner.  Although any information 
contained in such supplemental sales material will not conflict with the information contained in this Memorandum, 
Units are being offered only through this Memorandum.  The Partnership may also respond to specific questions 
from the members of the Selling Group and prospective investors.  Additional materials relating to the Offering may 
be made available to the members of the Selling Group for their internal use. 

LEGAL OPINION CONCERNING TAX MATTERS 

Statements made under “RISK FACTORS – Risks Related to Taxes” and “TAX CONSIDERATIONS” 
have been reviewed by the Special Tax Counsel, which has given the opinion that such statements as to matters of 
law are correct.  See “EXHIBIT B – Tax Opinion.” 

AMENDMENTS TO MEMORANDUM 

The General Partner may supplement or amend this Memorandum at any time by providing notice of such 
supplement or amendment to the offerees or subscribers, as the case may be, who have been provided this 
Memorandum.  If the Partnership believes that a reasonable probability exists that the Partnership will make a 
material acquisition of a property or other asset, the Partnership may supplement this Memorandum to disclose the 
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pending material acquisition. The Partnership expects that this will normally occur upon the signing of a purchase 
agreement for the acquisition of a specific asset, but may occur before or after such signing or upon the satisfaction 
or expiration of major contingencies in any such purchase agreement, depending on the particular circumstances 
surrounding each potential investment. The disclosure of any proposed acquisition cannot be relied upon as an 
assurance that the Partnership will ultimately consummate such acquisition or that the information provided 
concerning the proposed acquisition will not change between the date of the supplement and any actual purchase 

ADDITIONAL INFORMATION 

This Memorandum has been prepared from information supplied by the General Partner.  The summaries 
of, and references to, various documents in this Memorandum do not purport to be complete and in each instance 
reference should be made to the copy of such document which is either attached as an Exhibit to this Memorandum 
or which will be made available to offerees and their professional advisors on request. 

During the course of the private placement, the General Partner and its officers or representatives will 
answer questions from, and provide information to, offerees and their professional advisors concerning the 
Partnership and the terms and conditions of the Offering and will, on request, make available to such persons any 
additional information, to the extent the General Partner possesses such information or can acquire it without 
unreasonable effort or expense, which is necessary to verify the accuracy of the information contained in this 
Memorandum or otherwise furnished by the General Partner or which an offeree or its professional advisors desire 
in evaluation the merits and risks of an investment in the Units. 

Prospective investors and their representatives and agents are specifically invited and encouraged to: 

(a) examine all books and records of the Partnership (including its Certificate of Limited Partnership, 
or any other document or agreement relating to the Partnership, the Partnership’s proposed business, any other 
document referenced in this Memorandum, or this Offering); 

(b) ask questions of the General Partner’s officers material to this investment; and 

(c) seek any other information from the General Partner and its officers material to the investment. 

All requests for further information should be initially directed to the Managing Dealer at 600 Wilkinson 
Street, Suite 300, Orlando, Florida 32803; Telephone number (407) 649-3150, Attention: Ben Schick, Principal.   

Prospective investors should retain their own professional advisors to review and evaluate the 
economic, tax and other consequences of ownership of the Units, and are not to construe the contents of the 
Memorandum, or any other information furnished by the Partnership, as investment, legal, accounting or tax 
advice. 
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GLOSSARY 

Terms used in this Memorandum shall have the same meaning as such terms are defined below unless the 
context otherwise requires (used in the plural where the context indicates): 

1. “Additional Subscription Closing Date” means as of any date, other than Initial Subscription 
Closing, on which subscribers for Units are admitted to the Partnership as Limited Partners. 

2. “Adjusted Capital Contributions” as of any date means the Capital Contributions of a Partner 
reduced only by all prior cash distributions to such Partner of Net Cash Flow and Net Non-Liquidating Sales and 
Distribution Refinancing Proceeds, not including the 8% Preferred Return, Early Investment 10% Preferred Return, 
or Early Investment 9% Preferred Return, as the case may be.  Adjusted Capital Contributions may differ from 
Capital Accounts, but may not be less than zero.  For clarification purposes, Preferred Returns will not reduce a 
Partner’s Capital Contribution for purposes of the Adjusted Capital Contribution definition.   

3. “Affiliate” means any person or entity directly or indirectly through one or more intermediaries 
controlling, controlled by or under common control with another person or entity.  For the purposes of this 
definition, the following shall be presumed to be Affiliates: (i) any person or entity owning or controlling 10% or 
more of the outstanding voting securities of another entity; (ii) any officer, director, partner or trustee of such person 
or entity; and (iii) if such other person or entity is an officer, director, partner or trustee of a person or entity, the 
person or entity for which such person or entity acts in any such capacity. 

4. “Agreement” or “Partnership Agreement” means the Agreement of Limited Partnership, as 
amended from time to time, together with all exhibits attached thereto. 

5. “Capital Account” means the book account established and maintained for each Partner in a 
manner which complies with Treasury Regulation Section 1.704-l(b)(2)(iv), as may be amended from time to time.  
Each Capital Account shall reflect among other items, (i) all cash and the fair market value of property (net of 
liabilities securing such property that the Partnership is considered to assume or take subject to under Code Section 
752) contributed by the Partner to the Partnership, (ii) all allocations to the Partner of Partnership Net Income, Net 
Loss, Gain and Loss, including income and gain exempt from tax and expenditures of the Partnership not deductible 
in computing its taxable income and not properly chargeable to its Capital Accounts, and (iii) all cash and the fair 
market value of property (net of liabilities securing such property that the Partner is considered to assume or take 
subject to under Code Section 752) distributed to the Partner by the Partnership.  Any and all amounts paid or 
remitted to a Partner as a fee, as compensation, or as reimbursement for services shall not reduce such Partner’s 
Capital Account. 

6. “Capital Contributions” means the amount actually paid, or the fair market value of property 
actually contributed, to the Partnership by a Partner on account of his, her or its Capital Account.  The Capital 
Contribution of a Substituted Limited Partner shall be that amount attributable to the Partnership Interest or Units 
assigned to that Person. 

7. “Code” means the Internal Revenue Code of 1986, as amended from time to time, or any 
corresponding provision or provisions of succeeding law. 

8. “Construction Contract” means a fixed price construction contract which may be entered into by 
the Partnership or Joint Venture, as the case may be, with Epoch Properties, Inc. or an unaffiliated general contractor 
as the GC for the construction of the buildings and amenities of such Project. 

9. “Construction Loan” means a loan obtained by the Partnership or Joint Venture, as the case may 
be, to pay for certain development, construction and operating costs of a Project to be incurred by the Partnership or 
Joint Venture, as the case may be, which shall be secured by a first mortgage lien on such Project. 

10. “Deficit Loans” means the loans which the General Partner may make to the Partnership as 
described in Section 10.2(b) of the Partnership Agreement. 



 

62 
609603067.12 

11. “Depository Account” means an escrow account at a federally insured banking institution, which 
initially shall be Seaside National Bank & Trust.  Until the Initial Subscription Closing, the Depository Account 
shall be non-interest bearing.   

12. “Distribution Refinancing” means any Refinancing other than a Refinancing from which the 
proceeds are intended to be used by the Partnership or Joint Venture to develop, construct, operate, or provide 
funding for the Project being refinanced or any other Project.   

13. “Early Investment 10% Preferred Return” as of any date and with respect to any Limited Partner 
whose investment was part of the first $10,000,000 invested in the Offering (based upon subscriptions accepted by 
the General Partner), means a 10% cumulative, non-compounded annual simple return on such Partner’s Adjusted 
Capital Contribution attributable to that portion invested as part of the first $10,000,000 invested in the Offering, 
based on a 365/366-day year, which shall commence to accrue with respect to a particular Partner on the later of (i) 
the date of the First Project Closing; or (ii) the date on which such Partner was admitted to the Partnership and its or 
his Capital Contribution was funded in full (or, with respect to any Capital Contributions made by the General 
Partner, the later of the date of the First Project Closing or the date on which such Capital Contribution was made by 
the General Partner), and which will cease accruing effective as of the earlier of (i) the first anniversary of the date 
such return commenced accruing, (ii) the date such Partner’s Adjusted Capital Contributions equal zero or (iii) the 
date on which the Liquidating Sale occurs.  Those Limited Partners entitled to an Early Investment 10% Preferred 
Return will be entitled to the 8% Preferred Return after the first anniversary of the date such return commenced 
accruing. 

14. “Early Investment 9% Preferred Return” as of any date and with respect to any Limited Partner 
whose investment was part of the $5,000,000 invested in the Offering immediately following the first $10,000,000 
invested in the Offering (based upon subscriptions accepted by the General Partner), means a 9% cumulative, non-
compounded annual simple return on such Partner’s Adjusted Capital Contribution attributable to that portion 
invested as part of the $5,000,000 invested in the Offering immediately following the first $10,000,000, based on a 
365/366-day year, which shall commence to accrue with respect to a particular Partner on the later of (i) the date of 
the First Project Closing; or (ii) the date on which such Partner was admitted to the Partnership and its or his Capital 
Contribution was funded in full (or, with respect to any Capital Contributions made by the General Partner, the later 
of the date of the First Project Closing or the date on which such Capital Contribution was made by the General 
Partner), and which will cease accruing effective as of the earlier of (i) the first anniversary of the date such return 
commenced accruing, (ii) the date such Partner’s Adjusted Capital Contributions equal zero or (iii) the date on 
which the Liquidating Sale occurs.  Those Limited Partners entitled to an Early Investment 9% Preferred Return will 
be entitled to the 8% Preferred Return after the first anniversary of the date such return commenced accruing. 

15. “8% Preferred Return” as of any date and with respect to any Partner, means an amount equal to a 
8% cumulative, non-compounded annual simple return on such Partner’s Adjusted Capital Contribution, based on a 
365/366-day year, which shall commence to accrue with respect to a particular Partner on the later of (i) the date of 
the First Project Closing; or (ii) the date on which such Partner was admitted to the Partnership and its or his Capital 
Contribution was funded in full (or, with respect to any Capital Contributions made by the General Partner, the later 
of the date of the First Project Closing or the date on which such Capital Contribution was made by the General 
Partner), and which will cease accruing effective as of the earlier of the date such Partner’s Adjusted Capital 
Contributions equal zero or the date on which the Liquidating Sale occurs. 

16. “Epoch-Related Limited Partner” means a Limited Partner that is the General Partner, Epoch 
Management, Inc., Epoch Properties, Inc. or any other entity that is an Affiliate of Epoch Properties, Inc. 

17. “ERISA” means the Employee Retirement Income Security Act of 1974, as amended. 

18. “Escrow Agent” means the federally insured bank where the Depository Account is held, which 
shall initially be Seaside National Bank & Trust, a nationally chartered bank. 

19. “Escrow Release Conditions” means the occurrence of the Partnership having sold at least 30 
Units (representing at least $3,000,000 of Subscription Payments subject to Section 6.11 of the Partnership 
Agreement) in this Offering.   
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20. “Escrow Release Conditions Termination Date” means November 14, 2017, which date may be 
extended by the General Partner on one or more occasions, in its sole discretion and without notice to subscribers, to 
a date not later than February 14, 2018. 

21. “Exchange Act” means the Securities Exchange Act of 1934, as amended. 

22. “Final Subscription Closing Date” means August 14, 2018, or such later date specified by the 
General Partner, provided such date is not beyond February 14, 2019, which date is the last date an which 
subscribers for Units shall be admitted to the Partnership as Limited Partners. 

23. “FINRA” means the Financial Industry Regulatory Authority. 

24. “First Project Closing” means the date of the closing of the purchase of the first Project (or 
underlying land) acquired by the Partnership or Joint Venture, as the case may be, which, in any event, shall not 
occur prior to the Partnership selling at least 30 Units (representing at least $3,000,000 of Subscription Payments 
subject to Section 6.11 of the Partnership Agreement) in the Offering. 

25. “Gain” means the income or gain of the Partnership for federal income tax purposes arising from 
any Sale. 

26. “General Partner” means EPI-Opportunity V, LLC, or any other person or entity which is 
substituted for, or succeeds to, the interest of all or any of such persons as a general partner pursuant to the 
Partnership Agreement. 

27. “Initial Subscription Closing Date” means the date upon which the Escrow Release Conditions are 
met resulting in the subscribers being admitted to the Partnership as Limited Partners. 

28. “Investor Administration Fee” means an annual fee equal to 0.5% of the Offering Proceeds 
beginning upon the First Project Closing, to be paid by the Partnership to the Managing Dealer for review of the 
Project's weekly and monthly operating statements, maintenance of investors’ files, supervision of preparation of 
financial statements and tax returns, preparation and mailing of quarterly and annual reports, audited financial 
reports, tax information forms (i.e., K-1s) to investors, handling transfers of Units, reporting to pension plan and 
IRA custodians, and other administrative services required by investors. 

29. “IRA” means (i) an individual retirement account or an individual retirement account established 
under a simplified employee pension plan under Code Section 408, or (ii) a Roth IRA under Code Section 408A. 

30. “IRS” means the Internal Revenue Service. 

31. “Joint Ventures” means any joint venture, partnership, or other co-ownership arrangement 
regardless of form, including any entity in which the Partnership owns less than 100%. 

32. “Limited Partners” means any person or entity admitted to the Partnership as a Limited Partner, 
including any person or entity admitted to the Partnership as a Substituted Limited Partner in accordance with the 
Partnership Agreement. 

33. “Liquidating Sale” means any Sale resulting in the dissolution of the Partnership under Section 
17.1 of the Partnership Agreement, including any Sale which is part of a series of Sales pursuant to a plan to sell or 
otherwise dispose of all or substantially all of the assets of the Partnership.  For purposes of the Partnership 
Agreement, a Sale or other transfer of substantially all of the Partnership assets shall be deemed to have occurred if 
90% or more in value of the Partnership’s assets are sold or otherwise transferred (unless such transfer is to a 
wholly-owned subsidiary of the Partnership, in which event, such transfer shall not constitute a Liquidating Sale). 

34. “Loss” means the loss of the Partnership for federal income tax purposes arising from any Sale. 

35. “Managing Dealer” means Cobalt Capital, Inc., a Florida corporation, or such other person or 
entity selected by the General Partner to act as the managing dealer for the Offering. 
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36. “Managing Dealer Fees” means a fee equal to 2.5% of the Offering Proceeds, paid to Managing 
Dealer.  The Managing Dealer also may, in its sole discretion, re-allow a portion of its Managing Dealer Fee to 
registered broker-dealers.   

37. “Marketing Support Fees” means a non-accountable 1% of the Offering Proceeds, paid to 
Managing Dealer, which Managing Dealer may re-allow, in whole or in part, to Selling Group members. 

38. “Material Adverse Effect” an event, violation, inaccuracy, circumstance or other matter will be 
deemed to have a “Material Adverse Effect” on the Partnership if, individually or in the aggregate, such event, 
violation, inaccuracy, circumstance or other matter had or could reasonably be expected to have or give rise to a 
material adverse effect on the business, financial condition, prospects, capitalization, assets, liabilities, operations or 
financial performance of the Partnership, taken as a whole, provided, however, that any adverse change, effect, 
occurrence, state of fact or development attributable to conditions affecting the U.S. economy as a whole or the 
industry in which the Partnership operates shall not be taken into account in determining whether a Material Adverse 
Effect has occurred 

39. “Memorandum” means this Confidential Private Placement Memorandum dated February 14, 
2017 by which 300 Units in this Partnership (400 Units if increased by the General Partner) are offered for sale to 
investors. 

40. “Net Cash Flow” means the excess, if any, as determined by the General Partner in its sole 
discretion, of all cash receipts of the Partnership from all sources other than Net Non-Liquidating Sales and 
Distribution Refinancing Proceeds or Net Liquidating Sales Proceeds, as the case may be, and Capital Contributions, 
minus the sum of (i) all expenses and expenditures of the Partnership of any nature theretofore incurred or which the 
General Partner anticipates will be incurred, (ii) all amounts attributable to principal payments and interest on 
account of any indebtedness of the Partnership, and (iii) all amounts attributable to reserves established or 
maintained by General Partner, in its sole discretion, for future investment or capital, operating or other 
expenditures, or as may be mandated by law, contract or the Partnership’s debt instruments. 

41. “Net Income” means the taxable income of the Partnership for federal income tax purposes for 
each taxable year, determined using the accrual method of accounting and calculated without regard to Gain or Loss, 
plus any income and gain exempt from taxation. 

42. “Net Liquidating Sales Proceeds” means the proceeds of any Liquidating Sale, less all costs and 
expenses associated with such Liquidating Sale (including, without limitation, all Real Estate Commissions, 
prepayment penalties, title insurance, transfer taxes, attorney fees, etc.) paid by the Partnership. 

43. “Net Loss” means the taxable loss of the Partnership for federal income tax purposes for each 
taxable year together with each Partner’s allocable share of any other Partnership item of loss, deduction, credit or 
allowance taken into account in determining the taxable loss and Loss of the Partnership, determined using the 
accrual method of accounting and calculated without regard to Gain or Loss, plus any expenditures of the 
Partnership not deductible in computing its taxable income. 

44. “Net Non-Liquidating Sales and Distribution Refinancing Proceeds” means the proceeds of any 
Non-Liquidating Sale or the cash proceeds from any Distribution Refinancing, less all costs and expenses associated 
with such Non-Liquidating Sale or Distribution Refinancing (including, without limitation, all Real Estate 
Commissions, prepayment penalties, title insurance, transfer taxes, attorney fees, etc) paid by the Partnership. 

45. “Non-Liquidating Sale” means any Sale other than a Liquidating Sale. 

46. “Offering” means the offering for sale of Limited Partnership Interests as represented by the Units 
in the Partnership pursuant to the Memorandum. 

47. “Offering Proceeds” means the gross proceeds from the Offering as offered by the Memorandum. 

48. “Offering Termination Date” means the date the Offering is terminated, which shall be the earlier 
of the following: (i) all 300 Units are sold (unless increased by the General Partner, in its sole and absolute 
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discretion, without notice, to 400 Units, in which case, when all 400 Units are sold); or (ii) August 14, 2018 (unless 
otherwise extended by the General Partner, in its sole and absolute discretion, without notice, to a date not to exceed 
February 14, 2019). 

49. “Operating Expenses” means any and all costs and expenses incurred by the Partnership, any 
General Partner or any Affiliate of any General Partner which is in any way related to the operation of the 
Partnership or to Partnership business, including but not limited to the costs and expenses listed in Article VIII of 
the Partnership Agreement, but excluding Selling Stage Fees, Real Estate Commissions and Organizational and 
Offering Expenses. 

50. “Organizational and Offering Expenses” means any and all costs and expenses, exclusive of the 
other Selling Stage Fees, Real Estate Commissions and Operating Expenses, incurred in connection with the 
formation, qualification, organization, and registration of the Partnership and in the marketing and distribution of 
Units, including, without limitation, the following: legal, consulting, accounting and escrow fees; printing, 
amending, supplementing, mailing, and distributing costs; filing; registration and qualification fees and taxes; 
telegraph and telephone costs; and all advertising, marketing and due diligence expenses, including the costs related 
to investor and broker-dealer sales meetings, which shall be paid as set forth in the Memorandum. 

51. “Partner” means where the context requires a General Partner or a Limited Partner, and “Partners” 
means the General Partner and all the Limited Partners. 

52. “Partners' Capital” means the aggregate Capital Contributions made by the General Partner and all 
the Limited Partners. 

53. “Partnership” means Epoch Properties Multi-Family Opportunity Fund V, Ltd., the Florida limited 
partnership organized pursuant to the Partnership Agreement. 

54. “Partnership Administration Fee” means the annual fee equal to 0.5% of the Offering Proceeds 
beginning upon the First Project Closing, to be paid by the Partnership to Epoch Properties, Inc., an Affiliate of the 
General Partner, for the supervision of the preparation of operating statements and reports by Epoch Management, 
Inc. and for the supervision of the preparation of financial statements and tax returns by the Partnership accountants, 
lender relations and other administrative requirements for the Partnership.  

55. “Partnership Interest(s)” means the ownership interest of a Limited Partner or the ownership 
interest of the General Partner, where the context requires, in the Partnership’s capital, profits and losses, other items 
of income, gain, losses, deductions, expenses and credits and distributions of net cash receipts at any particular time, 
including the right of such Partner to any and all benefits to which a Partner may be entitled as provided in the 
Partnership Agreement and under the Act, together with the obligations of such Partner to comply with all the terms 
and provisions of the Partnership Agreement and the Act.  The term “Partnership Interests” may refer to the entire 
ownership of all Partners in the Partnership. 

56. “Preferred Return” means the 8% Preferred Return, the Early Investment 10% Preferred Return or 
the Early Investment 9% Preferred Return, as applicable to such Limited Partner. 

57. “Project” means any multi-family residential rental real estate project acquired or constructed by 
the Partnership. 

58. “Qualified Plan” means a pension plan, profit sharing plan or other type of qualified plan under 
Section 401 of the Code. 

59. “Real Estate Commissions” mean any and all real estate or brokerage commissions and other 
similar fees, costs or expenses for the purchase or sale of property, including a real estate commission or brokerage 
fee which may be payable to an Affiliate incurred in connection with the Sale of a Project. 

60. “Refinancing” means any refinancing of any loan of the Partnership or any refinancing of any loan 
secured by a Project, including a Distribution Refinancing. 
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61. “ROFR” means a contractual obligation of an owner of real property to offer to sell such real 
property to the beneficiary of the ROFR after receiving a bona fide third-party offer to buy the real property, and 
similar arrangements.   

62. “Sale” means any transaction or series of transactions whereby the Partnership sells, grants, 
options, ground leases, transfers, exchanges, conveys, relinquishes, or otherwise disposes its ownership of a Project 
(or an part or portion thereof), including any event which gives rise to insurance claims or condemnation awards. 

63. “Securities Act” means the Securities Act of 1933, as amended. 

64. “Selling Commissions” means the 7% commission payable to the Selling Group on the Offering 
Proceeds, as described in the Memorandum. 

65. “Selling Group” means those broker-dealers that are members of FINRA, and that enter into a 
participating broker agreement with the Managing Dealer and which shall also include the Managing Dealer 

66. “Selling Stage Fees” means collectively, the Selling Commissions, the Marketing Support Fees, 
the Managing Dealer Fees, the Underwriting Fees and the Organizational and Offering Expenses, to the extent 
reimbursed by the Partnership. 

67. “Special Tax Counsel” means the federal tax legal counsel to the Partnership, which is the law 
firm of Baker & Hostetler LLP, 200 South Orange Avenue, Suite 2300, Orlando, Florida 32801. 

68. “Subscription Agreement” means the Subscription Agreement and Counterpart Signature Page in 
the form included in the subscription documents to be delivered to each potential investor purchasing a Unit and all 
exhibits thereto. 

69. “Subscription Payment” means the cash payment of $100,000 per Unit or fractional amount 
thereof for a fractional Unit (if purchase of a fractional Unit is permitted by the Partnership). 

70. “Substituted Limited Partner” means a person or entity who is admitted to the Partnership 
pursuant to the provisions of Section 14.3 of the Partnership Agreement and in accordance with the provisions of the 
Act. 

71. “Syndication Expenses” means all Organizational and Offering Expenses classified as syndication 
expenses pursuant to Regulations Section 1.709-2(b).  Syndication Expenses shall be taken into account under the 
Partnership Agreement at the time they would be taken into account under the Partnership’s method of accounting if 
they were deductible expenses. 

72. “Underwriting Fees” means a fee equal to 1% of the Offering Proceeds, paid to Managing Dealer. 

73. “Unit” means one whole unit of Partnership Interest to be issued by the Partnership pursuant to the 
Offering to a Person investing as a Limited Partner, represented by a Capital Contribution in the amount of $100,000 
cash, and entitling the holder thereof to proportionate distributions of Net Cash Flow, Net Non-Liquidating Sales 
and Sale Proceeds, Net Liquidating Sales Proceeds, and other distributable items, and allocations of Partnership Net 
Income, Net Loss, Gain, Loss, distributions and/or other allocable items, as specified in the Partnership Agreement. 

74. “Unreturned Capital” means that with respect to each Partner, the Capital Contributions made 
from time to time to the Partnership by such Partner, reduced by any distributions previously made to such Partner 
pursuant to the terms of the Partnership Agreement.  
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No dealer, salesman or other person has been authorized 
to give any information or to make any representations 
not contained in this Confidential Private Placement 
Memorandum in connection with the Offering made 
hereby, and if given or made, any such information or 
representation must not be relied upon as having been 
authorized by the Partnership.  This Confidential Private 
Placement Memorandum does not constitute an offer to 
sell, or the solicitation of an offer to buy, any of the 
securities offered hereby to any person in any jurisdiction 
in which such offer or solicitation would be unlawful.  
Neither the delivery of this Confidential Private 
Placement Memorandum nor any sale made hereunder 
shall under any circumstances create any implication that 
there has been no change in the affairs of the Partnership 
since any of the date as of which information is furnished 
herein or since the date hereof. 
 

________________________________ 
TABLE OF CONTENTS 

 
Summary of the Offering    1 
Who May Invest     5 
Suitability Standards    6 
Additional Investor Requirements   9 
Risk Factors     10 
Capitalization     25 
Estimated Uses of Proceeds   25 
Management Compensation   26 
Conflicts of Interest    31 
Fiduciary Responsibility of the General Partner 34 
The Business     35 
Management     39 
Reserves Policy     41 
Allocations and Distributions   41 
Summary of Partnership Agreement  42 
Tax Considerations    44 
Reports to Limited Partners   57 
The Offering     57 
Determination of Offering Price   59 
Supplemental Sales Material   59 
Legal Opinion Concerning Tax Matters  59 
Amendments to Memorandums   59 
Additional Information    60 
Glossary      61 
 
Exhibits 
A Agreement of Limited Partnership 
B Tax Opinion 
C Prior Performance Tables 
D Subscription Documents 
 
 
 
 
 
 
 
 

 
 
 

$30,000,000 
 

LIMITED PARTNERSHIP INTERESTS 
 

300 UNITS 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EPOCH PROPERTIES 
MULTI-FAMILY 
OPPORTUNITY  
FUND V, LTD. 

 
 
 
 

Confidential Private Placement 
Memorandum 

Dated February 14, 2017 
 
 
 
 
 
 

 

 



EXHIBIT “A” 
 
 

AGREEMENT OF LIMITED PARTNERSHIP 
 

OF 
 

EPOCH PROPERTIES MULTI-FAMILY OPPORTUNITY FUND V, LTD. 
 



TABLE OF CONTENTS 
 

Page 

 

 -i-  
609536890.9 

ARTICLE I DEFINITIONS ............................................................................................. A-1 
ARTICLE II ORGANIZATION ..................................................................................... A-10 
ARTICLE III NAME AND PRINCIPAL OFFICE .......................................................... A-10 
ARTICLE IV PURPOSES AND POWERS OF THE PARTNERSHIP .......................... A-11 
ARTICLE V TERM OF PARTNERSHIP ...................................................................... A-13 
ARTICLE VI CAPITALIZATION .................................................................................. A-13 
ARTICLE VII APPLICATION OF PARTNER CAPITAL .............................................. A-16 
ARTICLE VIII OPERATING EXPENSES ........................................................................ A-16 
ARTICLE IX ALLOCATIONS AND DISTRIBUTIONS ............................................... A-18 
ARTICLE X TRANSACTIONS WITH GENERAL PARTNER AND AFFILIATES .. A-22 
ARTICLE XI MANAGEMENT BY GENERAL PARTNER ......................................... A-23 
ARTICLE XII RIGHTS AND OBLIGATIONS OF LIMITED PARTNERS .................. A-29 
ARTICLE XIII VOTING RIGHTS AND MEETINGS OF THE PARTNERSHIP ........... A-30 
ARTICLE XIV RESTRICTIONS ON TRANSFER OF INTEREST IN 

PARTNERSHIP ......................................................................................... A-35 
ARTICLE XV ADDITION OR WITHDRAWAL OF GENERAL PARTNER ............... A-38 
ARTICLE XVI REPORTS, ACCOUNTING AND TAX MATTERS ............................... A-41 
ARTICLE XVII DISSOLUTION OF THE PARTNERSHIP .............................................. A-45 
ARTICLE XVIII WINDING UP OF PARTNERSHIP ......................................................... A-46 
ARTICLE XIX INDEMNIFICATION................................................................................ A-48 
ARTICLE XX POWER OF ATTORNEY ......................................................................... A-49 
ARTICLE XXI MISCELLANEOUS .................................................................................. A-50 
 



 

 609536890.9 A-1 

THE UNITS ISSUED PURSUANT TO THE OFFERING AND EVIDENCED BY THIS 
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933 (THE “1933 ACT”), THE FLORIDA SECURITIES AND INVESTOR 
PROTECTION ACT OR THE LAWS OF ANY OTHER STATE AND WERE SOLD 
PURSUANT TO EXEMPTIONS FROM THE 1933 ACT AND SUCH STATE LAWS.  
SUCH SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR BY THE 
SECURITIES REGULATORY AUTHORITY OF ANY STATE, NOR HAS ANY 
COMMISSION OR AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF 
THE OFFERING OR THE ACCURACY OR ADEQUACY OF ANY DISCLOSURE 
MADE IN CONNECTION THEREWITH.  THE UNITS MAY NOT BE SOLD OR 
OFFERED FOR SALE IN THE ABSENCE OF AN EFFECTIVE REGISTRATION 
STATEMENT FOR THE UNITS UNDER THE 1933 ACT AND SUCH STATE LAWS AS 
MAY BE APPLICABLE, OR AN OPINION OF COUNSEL SATISFACTORY TO THE 
PARTNERSHIP IS ISSUED STATING THAT SUCH REGISTRATION IS NOT 
REQUIRED. 
 

AGREEMENT OF LIMITED PARTNERSHIP 
OF 

EPOCH PROPERTIES MULTI-FAMILY OPPORTUNITY FUND V, LTD. 
 
 

THIS AGREEMENT OF LIMITED PARTNERSHIP (the “Agreement”) of EPOCH 
PROPERTIES MULTI-FAMILY OPPORTUNITY FUND V, LTD. (the “Partnership”) is made 
and entered into effective as of the 14th day of February, 2017 by and among EPI-Opportunity V, 
LLC, a Florida limited liability company (the “General Partner”), Benjamin M. Schick, an 
individual resident of the State of Florida (the “Original Limited Partner”), and those Persons 
who have each agreed to be bound by the provisions of this Agreement by their execution of a 
Subscription Agreement that is accepted by the General Partner (with such Persons collectively 
referred to herein as the “Limited Partners”).  Effective upon the admission of one or more 
Limited Partners on the Initial Subscription Closing Date, the Original Limited Partner shall 
withdraw as a limited partner.  The Limited Partners in existence at any time and from time to 
time shall be reflected on Schedule “A” attached hereto (as it may be amended from time to 
time).   

ARTICLE I 
DEFINITIONS 

 
Terms used in this Agreement shall have the same meaning as such terms are defined 

below unless the context otherwise requires (used in the plural where the context indicates): 

1.1 “Act” means the Florida Revised Uniform Limited Partnership Act of 2005, as 
amended. 

1.2 “Additional Subscription Closing Date” means any date, other than Initial 
Subscription Closing Date, on which subscribers for Units are admitted to the Partnership as 
Limited Partners. 
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1.3 “Adjusted Capital Contributions” as of any date means the Capital Contributions 
of a Partner reduced only by all prior cash distributions to such Partner of Net Cash Flow and 
Net Non-Liquidating Sales and Distribution Refinancing Proceeds, not including the 8% 
Preferred Return, Early Investment 10% Preferred Return or Early Investment 9% Preferred 
Return, as the case may be.  Adjusted Capital Contributions may differ from Capital Accounts, 
but may not be less than zero.  For clarification purposes, the Preferred Returns will not reduce a 
Partner’s Capital Contribution for purposes of this Adjusted Capital Contribution definition.   

1.4 “Adjustment Year” means: (1) in the case of an adjustment pursuant to the 
decision of a court, the Partnership’s taxable year in which the decision becomes final; (2) in the 
case of an administrative adjustment request, the Partnership’s taxable year in which the 
administrative adjustment is made; or (3) in any other case, the Partnership’s taxable year in 
which the notice of final partnership adjustment is mailed. 

1.5  “Affiliate” means any Person directly or indirectly through one or more 
intermediaries controlling, controlled by or under common control with another Person. For the 
purposes of this definition, the following shall be presumed to be Affiliates: (i) any Person 
owning or controlling ten percent (10%) or more of the outstanding voting securities of another 
entity; (ii) any officer, director, partner or trustee of such Person; and (iii) if such other Person is 
an officer, director, partner or trustee of a Person, the Person for which such Person acts in any 
such capacity. 

1.6 “Agreement” or “Partnership Agreement” means this Agreement of Limited 
Partnership, as amended from time to time, together with all exhibits attached hereto. 

1.7 “Capital Account” means the book account established and maintained for each 
Partner in a manner which complies with Treasury Regulation Section 1.704-l(b)(2)(iv), as may 
be amended from time to time.  Each Capital Account shall reflect among other items, (i) all cash 
and the fair market value of property (net of liabilities securing such property that the Partnership 
is considered to assume or take subject to under Code Section 752) contributed by the Partner to 
the Partnership, (ii) all allocations to the Partner of Partnership Net Income, Net Loss, Gain and 
Loss, including income and gain exempt from tax and expenditures of the Partnership not 
deductible in computing its taxable income and not properly chargeable to its Capital Accounts, 
and (iii) all cash and the fair market value of property (net of liabilities securing such property 
that the Partner is considered to assume or take subject to under Code Section 752) distributed to 
the Partner by the Partnership.  Any and all amounts paid or remitted to a Partner as a fee, as 
compensation, or as reimbursement for services shall not reduce such Partner’s Capital Account.  
The foregoing provisions and the other provisions of this Agreement relating to the maintenance 
of Capital Accounts are intended to comply with Treasury Regulation Section 1.704-1(b) and 
shall be interpreted and applied in a manner consistent with such Treasury Regulations. 

1.8 “Capital Contributions” means the amount actually paid, or the fair market value 
of property actually contributed, to the Partnership by a Partner (including the Original Limited 
Partner) on account of his, her or its Capital Account.  The Capital Contribution of a Substituted 
Limited Partner shall be that amount attributable to the Partnership Interest or Units assigned to 
that Person. 
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1.9 “Certificate” means the Partnership’s Certificate of Limited Partnership filed by 
the General Partner with the Florida Secretary of State on or about January 9, 2017, as the same 
may be amended from time to time. 

1.10 “Code” means the Internal Revenue Code of 1986, as amended from time to time, 
or any corresponding provision or provisions of succeeding law. 

1.11 “Construction Contract” means a fixed price construction contract, which may be 
entered into by and among Epoch Properties, Inc. and the Partnership or Joint Venture, as the 
case may be, for the construction of the buildings and amenities of such Project. 

1.12 “Construction Loan” means a loan obtained by the Partnership or Joint Venture, 
as the case may be, to pay for certain development costs, construction costs of a Project and 
operating costs of such Project to be incurred by the Partnership or Joint Venture, as the case 
may be, which shall be secured by a first mortgage lien on such Project.  

1.13 “Deficit Loans” means the loans which the General Partner may make to the 
Partnership as described in Section 10.2(b). 

1.14 “Depository Account” means an escrow account at a federally insured banking 
institution, which initially shall be Seaside National Bank & Trust.  Until the Initial Subscription 
Closing, the Depository Account shall be non-interest bearing. 

1.15 “Distribution Refinancing” means any Refinancing other than a Refinancing from 
which the proceeds are intended to be used by the Partnership or Joint Venture to develop, 
construct, operate, or provide funding for the Project being refinanced or any other Project of the 
Partnership.  

1.16 “Early Investment 10% Preferred Return” as of any date, with respect to any 
Limited Partner whose investment was part of the first $10,000,000 invested in the Offering 
(based upon subscriptions accepted by the General Partner), means a 10% cumulative, non-
compounded annual simple return on such Partner’s Adjusted Capital Contribution attributable 
to that portion invested as part of the first $10,000,000 invested in the Offering, based on a 
365/366-day year, which shall commence to accrue with respect to a particular Partner on the 
later of (i) the date of the First Project Closing; or (ii) the date on which such Partner was 
admitted to the Partnership and its or his Capital Contribution was funded in full, and which will 
cease accruing effective as of (a) the first anniversary of the date such return commenced 
accruing, (b) the date such Partner’s Adjusted Capital Contributions equal zero, or (c) the date on 
which the Liquidating Sale occurs.  Those Limited Partners entitled to an Early Investment 
Preferred Return will be entitled to the 8% Preferred Return after the first anniversary of the date 
such return commenced accruing.   

1.17 “Early Investment 9% Preferred Return” as of any date, with respect to any 
Limited Partner whose investment was part of the $5,000,000 invested in the Offering 
immediately following the initial $10,000,000 invested in the Offering (based upon subscriptions 
accepted by the General Partner), means a 9% cumulative, non-compounded annual simple 
return on such Partner’s Adjusted Capital Contribution attributable to that portion invested as 
part of the $5,000,000 invested in the Offering immediately following the initial $10,000,000 
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invested in the Offering, based on a 365/366-day year, which shall commence to accrue with 
respect to a particular Partner on the later of (i) the date of the First Project Closing; or (ii) the 
date on which such Partner was admitted to the Partnership and its or his Capital Contribution 
was funded in full, and which will cease accruing effective as of (a) the first anniversary of the 
date such return commenced accruing, (b) the date such Partner’s Adjusted Capital Contributions 
equal zero, or (c) the date on which the Liquidating Sale occurs.  Those Limited Partners entitled 
to an Early Investment 9% Preferred Return will be entitled to the 8% Preferred Return after the 
first anniversary of the date such return commenced accruing.   

1.18 “Effective Date” means the date upon which this Agreement is executed. 

1.19 “8% Preferred Return” as of any date and with respect to any Partner, means an 
amount equal to an 8% cumulative, non-compounded annual simple return on such Partner’s 
Adjusted Capital Contribution, based on a 365/366-day year, which shall commence to accrue 
with respect to a particular Partner on the later of (i) the date of the First Project Closing; or (ii) 
the date on which such Partner was admitted to the Partnership and its or his Capital 
Contribution was funded in full, and which will cease accruing effective as of the earlier of the 
date such Partner’s Adjusted Capital Contributions equal zero or the date on which the 
Liquidating Sale occurs. 

1.20 “Epoch-Related Limited Partner” means a Limited Partner that is the General 
Partner, Epoch Properties, Inc., Epoch Management, Inc. or any other entity that is an Affiliate 
of Epoch Properties, Inc. 

1.21  “ERISA” means the Employee Retirement Income Security Act of 1974, as 
amended. 

1.22 “Escrow Release Conditions” means the occurrence of the Partnership having 
sold at least 30 Units (representing at least $3,000,000 of Subscription Payments subject to 
Section 6.10) in this Offering.   

1.23 “Event of Dissolution” has the meaning ascribed to it in Section 17.1 hereof. 

1.24 “Final Subscription Closing Date” means August 14, 2018 or such later date 
specified by the General Partner, but no later than February 14, 2019, which date is the last date 
on which subscribers for Units shall be admitted to the Partnership as Limited Partners.  

1.25 “First Project Closing” means the date of the closing of the purchase of the first 
Project (or underlying land) by the Partnership or Joint Venture, as the case may be, which, in 
any event, shall not occur prior to the Partnership selling at least 30 Units (representing at least 
$3,000,000 of Subscription Payments subject to Section 6.10 of the Partnership Agreement) in 
the Offering.     

1.26  “Gain” means the income or gain of the Partnership for federal income tax 
purposes arising from any Sale. 
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1.27 “General Partner” means EPI-Opportunity V, LLC or any other Person which is 
substituted for, or succeeds to, the interest of all or any of such Persons as a general partner 
pursuant to this Agreement. 

1.28 “Initial Subscription Closing Date” means the date upon which the Escrow 
Release Conditions are met resulting in the subscribers being admitted to the Partnership as 
Limited Partners other than original Limited Partner. 

1.29 “Investor Administration Agreement” means that certain Investor Administration 
Agreement anticipated to be entered into by the Partnership with the Managing Dealer, pursuant 
to which the Partnership will pay the Managing Dealer an annual fee equal to 0.5% of the gross 
cash proceeds received for the Units sold in the Offering (beginning on the date of the First 
Project Closing) in exchange for the Managing Dealer’s review of the Project's weekly and 
monthly operating statements, maintenance of investors’ files, supervision of preparation of 
financial statements and tax returns, preparation and mailing of quarterly and annual reports, 
audited financial reports, tax information forms (e.g., K-1s) to investors, handling transfers of 
Units, reporting to pension plan and IRA custodians, and other administrative services required 
by or with respect to the investors.  The terms and conditions of the Investor Administration 
Agreement are more particularly described in the Memorandum. 

1.30 “IRA” means an individual retirement account or an individual retirement account 
established under a simplified employee pension plan under Code Section 408. 

1.31 “IRS” means the Internal Revenue Service. 

1.32 “Limited Partner(s)” means any Person admitted to the Partnership as a Limited 
Partner, including any Person admitted to the Partnership as a Substituted Limited Partner in 
accordance herewith. 

1.33 “Liquidating Sale” means any Sale resulting in the dissolution of the Partnership 
under Section 17.1, including any Sale which is part of a series of Sales pursuant to a plan to sell 
or otherwise dispose of all or substantially all of the assets of the Partnership.  For purposes of 
this Agreement, a Sale or other transfer of substantially all of the Partnership assets shall be 
deemed to have occurred if 90% or more in value of the Partnership’s assets are sold or 
otherwise transferred (unless such transfer is to a wholly-owned subsidiary of the Partnership, in 
which event, such transfer shall not constitute a Liquidating Sale). 

1.34 “Loss” means the loss of the Partnership for federal income tax purposes arising 
from any Sale. 

1.35 “Management Agreement” means a Management Agreement anticipated to be 
entered into by the Partnership or Joint Venture, as the case may be,  with Epoch Management, 
Inc., an Affiliate of the General Partner, to manage and operate each Project, pursuant to which, 
Epoch Management, Inc. will provide management services, accounting and budgetary services, 
and other operating services to the Partnership or Joint Venture, as the case may be, and the 
Partnership or Joint Venture, as the case may be, will pay Epoch Management, Inc. a 
management fee equal to a specified percentage of gross receipts, subject to a monthly minimum 
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payment. The terms of each Management Agreement (including the amount of the fee to be paid 
thereunder) are more specifically described in the Memorandum.  

1.36 “Managing Dealer” means Cobalt Capital, Inc., or such other Person selected by 
the General Partner to act as the managing dealer for the Offering. 

1.37 “Managing Dealer Fees” means a fee equal to 2.5% of the gross cash proceeds 
received for the Units sold in the Offering, paid to Managing Dealer, which Managing Dealer 
may re-allow, in whole or in part, to registered broker-dealers, as further described in the 
Memorandum.  

1.38 “Marketing Support Fees” means a non-accountable 1% of the gross cash 
proceeds received for the Units sold in the offering, paid to Managing Dealer, which Managing 
Dealer may re-allow, in whole or in part, to Selling Group Members, as further described in the 
Memorandum. 

1.39 “Memorandum” means the Confidential Private Placement Memorandum dated 
on or about February 14, 2017, pursuant to which 300 Units in this Partnership are offered for 
sale to investors (400 Units if increased by the General Partner). 

1.40 “Net Cash Flow” means the excess, if any, as determined by the General Partner 
in its sole discretion, of all cash receipts of the Partnership from all sources other than Net Non-
Liquidating Sales and Distribution Refinancing Proceeds or Net Liquidating Sales Proceeds, as 
the case may be, and Capital Contributions, minus the sum of (i) all expenses and expenditures 
of the Partnership of any nature theretofore incurred or which the General Partner anticipates will 
be incurred, (ii) all amounts attributable to principal payments and interest on account of any 
indebtedness of the Partnership (including, without limitation, any loans to the Partnership 
described in Section 10.2), and (iii) all amounts attributable to reserves established or maintained 
by General Partner, in its sole discretion, for future investment or capital, operating or other 
expenditures, or as may be mandated by law, contract or the Partnership’s debt instruments. 

1.41 “Net Income” means the taxable income of the Partnership for federal income tax 
purposes for each taxable year, determined using the accrual method of accounting and 
calculated without regard to Gain or Loss, plus any income and gain exempt from taxation. 

1.42 “Net Liquidating Sales Proceeds” means the proceeds of any Liquidating Sale, 
less all costs and expenses associated with such Liquidating Sale (including, without limitation, 
all Real Estate Commissions, prepayment penalties, title insurance, transfer taxes, attorney fees, 
etc.) paid by the Partnership. 

1.43 “Net Loss” means the taxable loss of the Partnership for federal income tax 
purposes for each taxable year together with each Partner’s allocable share of any other 
Partnership item of loss, deduction, credit or allowance taken into account in determining the 
taxable loss and Loss of the Partnership, determined using the accrual method of accounting and 
calculated without regard to Gain or Loss, plus any expenditures of the Partnership not 
deductible in computing its taxable income. 
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1.44  “Net Non-Liquidating Sales and Distribution Refinancing Proceeds” means the 
proceeds of any Non-Liquidating Sale or the cash proceeds from any Distribution Refinancing, 
less all costs and expenses associated with such Non-Liquidating Sale or Distribution 
Refinancing (including, without limitation, all Real Estate Commissions, prepayment penalties, 
title insurance, transfer taxes, attorney fees, etc.) paid by the Partnership. 

1.45 “Non-Liquidating Sale” means any Sale other than a Liquidating Sale. 

1.46 “Offering” means the offering for sale and purchase of Units pursuant to the 
Memorandum. 

1.47 “Offering Proceeds” means the gross proceeds received from the Offering. 

1.48 “Operating Expenses” means any and all costs and expenses incurred by the 
Partnership, any General Partner or any Affiliate of any General Partner which is in any way 
related to the operation of the Partnership or to Partnership business, including but not limited to 
the costs and expenses listed in Article VIII (including fees paid or payable under the 
Management Agreements, the Partnership Administration Agreement, and the Investor 
Administration Agreement), but excluding Selling Stage Fees, Real Estate Commissions and 
Organizational and Offering Expenses. 

1.49 “Organizational and Offering Expenses” means any and all costs and expenses, 
exclusive of other Selling Stage Fees, Real Estate Commissions and Operating Expenses, 
incurred in connection with the formation, qualification, organization, and registration of the 
Partnership and in the marketing and distribution of Units, including, without limitation, the 
following: legal, accounting and escrow fees; printing, amending, supplementing, mailing, and 
distributing costs; filing; registration and qualification fees and taxes; telegraph and telephone 
costs; and all advertising, marketing and due diligence expenses, including the costs related to 
investor and broker-dealer sales meetings, which shall be paid as set forth in the Memorandum. 

1.50 “Original Limited Partner” means Benjamin M. Schick.   

1.51 “Partner” means, where the context requires no distinction, a General Partner or a 
Limited Partner, and “Partners” means, where the context requires no distinction, the General 
Partner and all the Limited Partners. 

1.52 “Partners’ Capital” means the aggregate Capital Contributions made by the 
General Partner and all the Limited Partners. 

1.53 “Partnership” means EPOCH PROPERTIES MULTI-FAMILY OPPORTUNITY 
FUND V, LTD., a Florida limited partnership. 

1.54 “Partnership Administration Agreement” means that certain Partnership 
Administration Agreement anticipated to be entered into with Epoch Properties, Inc., an Affiliate 
of the General Partner, for supervising the preparation of operating statements and reports by 
Epoch Management, Inc., and supervising the preparation of financial statements and tax returns 
by the Partnership’s accountants, lender relations and other administrative requirements for the 
Partnership, pursuant to which the Partnership will pay Epoch Properties, Inc. an annual fee 
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equal to 0.5% of the gross cash proceeds received for the Units sold in the Offering (beginning 
on the date of the First Project Closing).  The terms and conditions of the Partnership 
Administration Agreement are more particularly described in the Memorandum. 

1.55 “Partnership Interest(s)” means the ownership interest of a Limited Partner or the 
ownership interest of the General Partner, where the context requires, in the Partnership’s capital, 
profits and losses, other items of income, gain, losses, deductions, expenses and credits and 
distributions of net cash receipts at any particular time, including the right of such Partner to any 
and all benefits to which a Partner may be entitled as provided in this Agreement and under the 
Act, together with the obligations of such Partner to comply with all the terms and provisions of 
this Agreement and the Act.  The term “Partnership Interests” may refer to the entire ownership 
of all Partners in the Partnership. 

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

1.57 “Preferred Return” means the 8% Preferred Return, the Early Investment 10% 
Preferred Return or the Early Investment 9% Preferred Return, as applicable to such Limited 
Partner. 

1.58 “Project” means any multi-family residential real estate project acquired or 
constructed by the Partnership. 

1.59 “Real Estate Commissions” mean any and all real estate or brokerage 
commissions and other similar fees, costs or expenses for the purchase or sale of property, 
including a real estate commission or brokerage fee which may be payable to an Affiliate of the 
General Partner incurred in connection with the Sale of a Project.  

1.60 “Refinancing” means any refinancing of any loan of the Partnership or of any 
loan secured by a Project, including a Distribution Refinancing. 

1.61 “Reviewed Year” means the Partnership’s taxable year to which the item being 
adjusted relates. 

1.62 “ROFR” means a contractual obligation of an owner of real property to offer to 
sell such real property to the beneficiary of the ROFR after receiving a bona fide third-party offer 
to buy the real property, and similar arrangements. 

1.63 “Sale” means any transaction or series of transactions whereby the Partnership 
sells, grants, options, ground leases, transfers, exchanges, conveys, relinquishes, or otherwise 
disposes of its ownership of a Project (or any part or portion thereof), including any event which 
gives rise to insurance claims or condemnation awards.   

1.64 “Selling Commissions” means the 7% commission payable to the Selling Group 
on the gross proceeds received from the sale of Units, as described in the Memorandum. 
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1.65 “Selling Group” means those broker-dealers that are members of the Financial 
Industry Regulatory Authority and that enter into a participating broker agreement with the 
Managing Dealer and which shall also include the Managing Dealer. 

1.66 “Selling Stage Fees” means, collectively, the Selling Commissions, the Marketing 
Support Fees, the Managing Dealer Fees, the Underwriting Fees and the Organizational and 
Offering Expenses, to the extent reimbursed by the Partnership. 

1.67 “Special Tax Counsel” means the federal tax legal counsel to the Partnership, 
which is the law firm of Baker & Hostetler LLP, 200 South Orange Avenue, Suite 2300, 
Orlando, Florida 32801. 

1.68 “Subscription Agreement” means a Subscription Agreement and Counterpart 
Signature Page that is substantially in the form of the copy attached to the Memorandum as an 
exhibit, to be executed by a potential investor in connection with such Person’s prospective 
purchase of a Unit and all exhibits thereto. 

1.69 “Subscription Payment” means the cash payment of [$100,000.00] per Unit or 
corresponding fractional amount thereof for a fractional Unit (if purchase of a fractional Unit is 
permitted by Partnership). 

1.70 “Substituted Limited Partner” means a Person who is admitted to the Partnership 
as a Limited Partner pursuant to the provisions of Section 14.3 hereof and in accordance with the 
provisions of the Act. 

1.71 “Syndication Expenses” means all Organizational and Offering Expenses 
classified as syndication expenses pursuant to Regulations Section 1.709-2(b). Syndication 
Expenses shall be taken into account under this Agreement at the time they would be taken into 
account under the Partnership’s method of accounting if they were deductible expenses 

1.72 “Targeted Capital Account Balance” means, with respect to a Partner for any 
taxable year or other period, an amount (which may be positive or negative) equal to the amount 
such Partner would receive (or that such Partner would be required to contribute to the 
Partnership) if the Partnership were dissolved, its affairs wound up and its assets sold for cash 
equal to their book value, all Partnership liabilities were satisfied (limited with respect to each 
nonrecourse liability to the book value of the assets securing such liability), and the net assets of 
the Partnership were distributed in accordance with the priority set forth in Section 9.2(a), minus 
(ii) such Partner’s share of the Partnership Minimum Gain and Partner nonrecourse debt 
Minimum Gain, computed immediately prior to the hypothetical sale of assets. 

1.73 “Underwriting Fees” means a fee equal to 1% of the gross cash proceeds received 
for the Units sold in the Offering, paid to Managing Dealer, as further described in the 
Memorandum. 

1.74 “Unit” means one whole unit of Partnership Interest to be issued by the 
Partnership, pursuant to the Offering, to a Person investing as a Limited Partner, represented by a 
Capital Contribution in the amount of $100,000.00 cash (except as provided in Section 6.10), and 
entitling the holder thereof to proportionate distributions of Net Cash Flow, Net Non-Liquidating 
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Sales and Distribution Refinancing Proceeds, Net Liquidating Sales Proceeds, and other 
distributable items (including, without limitation, the Preferred Return), and allocations of 
Partnership Net Income, Net Loss, Gain, Loss, distributions and/or other allocable items, as 
specified in this Agreement. 

 

ARTICLE II 
ORGANIZATION 

 
2.1 Formation.  The Partnership was formed by the General Partner as a Florida 

limited partnership by the filing of the Certificate in accordance with the Act. The Partners 
hereby agree to continue the Partnership as a limited partnership under and pursuant to the Act 
and agree that the rights, duties and liabilities of the Partners shall be as provided in the Act, 
except as otherwise provided herein and in the Certificate. The Limited Partners agree to execute 
any and all documents or certificates necessary to accomplish any amendments and acts as may 
be deemed necessary by the General Partner in order to comply with the requirements of law for 
the formation and operation of a Florida limited partnership and for the protection of the assets of 
the Partnership in all jurisdictions in which the Partnership conducts business.     

2.2 Tax Classification.  The Partners intend that the Partnership be classified as a 
partnership for federal income tax purposes.  The Partners will not make any election to classify 
Partnership under Treas. Reg. § 301.7701-3 as anything other than a partnership. 

2.3 Filings.  The General Partner shall file, record and publish such certificates and 
other documents as may be necessary and appropriate to comply with the requirements for the 
organization and operation of a limited partnership under the Act. 

2.4 Foreign Qualification.  In the event that the business of the Partnership may be 
carried on or conducted in any other state in addition to the State of Florida, then the parties 
agree that this Partnership shall exist or shall be qualified under the laws of each such additional 
state in which business is actually conducted by the Partnership, and they severally agree to 
execute and authorize the General Partner to execute on their behalf or on behalf of the 
Partnership such other and further documents as may be necessary or appropriate to permit the 
General Partner to qualify this Partnership, or otherwise comply with requirements for the 
formation and organization of a limited partnership, in any and all such other states. 

ARTICLE III 
NAME AND PRINCIPAL OFFICE 

 
3.1 Name and Office.  The name of the Partnership is “EPOCH PROPERTIES 

MULTI-FAMILY OPPORTUNITY FUND V, LTD.”  Its principal office and its registered 
office in the State of Florida shall be located at 359 Carolina Avenue, Winter Park, Florida 
32789, or at such other address as the General Partner notifies each Limited Partner in writing in 
accordance herewith.  The General Partner shall also have the right, without notice to the 
Limited Partners, to establish a registered office or offices in such other states as the General 
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Partner deems necessary in order to qualify the Partnership under the laws of any additional state 
in which the Partnership actually conducts business. 

3.2 Assumed Names.  The business of the Partnership shall be conducted under the 
name listed above or under such variations of this name as the General Partner deems 
appropriate to comply with the laws of any state in which the Partnership does business.  The 
General Partner shall execute and file in the proper offices such certificates as may be required 
by the Fictitious Name Statute, Assumed Name Act, or similar law in effect in the counties and 
other governmental jurisdictions in which the Partnership may elect to conduct business. 

ARTICLE IV 
PURPOSES AND POWERS OF THE PARTNERSHIP 

 
4.1 Purposes of the Partnership.  The purpose of the Partnership shall be to: (i) 

acquire land on which Projects can be developed and constructed, or existing Projects, on terms 
and conditions acceptable to the General Partner, (ii) if applicable construct Projects thereon, if 
and when economically feasible, generally in accordance with the terms and conditions 
acceptable to the General Partner, (iii) operate Projects, and (iv) ultimately, sell or otherwise 
dispose of Projects.  Subject to the limitations set forth elsewhere in this Agreement, 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 to be necessary or appropriate or in furtherance of or incidental to such 
purposes of the Partnership including, without limitation, the power and authority: 

(a) to acquire real property for Projects and develop, construct, own, hold and 
dispose, sell, exchange and transfer Projects (or any portion thereof), or to enter into Joint 
Ventures that are organized to acquire real property for Projects and develop, construct, own, 
hold and dispose, sell, exchange and transfer Projects (or any portion thereof); 

(b) to borrow money, and if security is required therefor, to pledge or 
mortgage or subject any Project (or any portion thereof) to any security device, to obtain 
replacements of any mortgage, or other security devices and to prepay, in whole or in part, 
refinance, increase, modify, consolidate, or extend any mortgage or other security device.  All of 
the foregoing shall be on such terms and in such amounts as the General Partner, in its absolute 
discretion, deems to be in the best interest of the Partnership, and in connection therewith, to 
issue evidences of indebtedness and to execute and deliver security instruments of every nature 
and kind as security therefore; 

(c) subject to the limitations contained elsewhere in this Agreement, to 
transfer, sell or convey the Projects (or any portion thereof), if such transaction is deemed by the 
General Partner to be in the best interest of the Partnership and to distribute the Net Non-
Liquidating Sales and Distribution Refinancing Proceeds generated therefrom; 

(d) to make such elections under the Code as to the treatment of items of 
Partnership income, gain, loss, deductions and credit, and as to all relevant matters as the 
General Partner believes necessary, desirable or beneficial to the Limited Partners; 
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(e) to purchase or to elect not to purchase from others, at the expense of the 
Partnership, contracts of liability, casualty, director, officer, private equity and similar insurance, 
and other insurance which the General Partner deems advisable, appropriate or convenient for 
the protection of the assets or affairs of the Partnership or for any purpose convenient or 
beneficial to the Partnership; 

(f) subject to the limitations contained in Article X and elsewhere in this 
Agreement, to employ Persons, including Affiliates, for the operation and management of the 
Project, on such terms and for such compensation as the General Partner deems, in its absolute 
discretion, to be in the best interest of the Partnership; 

(g) to designate the depository or depositories in which all bank accounts of 
the Partnership shall be kept and the Person or Persons upon whose signature withdrawals 
therefrom shall be made; 

(h) to prosecute, defend, settle, compromise or submit to arbitration, at the 
Partnership’s expense, any suits, actions or claims at law or in equity to which the Partnership is 
a party or by which it is affected, as may be necessary, proper or convenient, and to satisfy out of 
Partnership funds any judgment, decree or decision of any court, board, agency or authority 
having jurisdiction, or any settlement of any suit, action or claim prior to judgment or final 
decision thereon; 

(i) to incur, at the expense of the Partnership, bank charges with respect to 
bank accounts maintained, and expenses relating to the purchase of supplies, materials, 
equipment or similar items used in connection with the operation of the Partnership, and to incur 
escrow fees, recording fees, insurance premiums and similar expenses in connection with the 
Project; 

(j) to employ Persons, at the expense of the Partnership, to perform 
administrative, legal and independent auditing services in connection with the operation and 
management of the Partnership’s business, and to provide services in connection with the 
preparation and filing of any tax return required of the Partnership; 

(k) to distribute among the Partners, to the extent deemed prudent, cash 
generated from the operations of the Partnership or the Refinancing or Sale of any Project  (or 
any portion thereof); 

(l) to invest such funds as are temporarily not required for Partnership 
purposes in such investments with appropriate safety of principal, including, without limitation, 
United States Treasury bills or bonds, as the General Partner shall determine; 

(m) to engage in such other businesses, activities and transactions similar in 
nature and scope to those described in this Article IV as the General Partner from time to time 
may determine to be necessary or appropriate in furtherance of the purpose of the Partnership; 

(n) to enter into such agreements, contracts, documents, leases and 
instruments and to give such receipts, releases and discharges with respect to all of the foregoing 
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and any matters incident thereto, as the General Partner may deem advisable, appropriate or 
convenient; and 

(o) subject to the limitations contained in Article X and elsewhere in this 
Agreement, to execute, deliver, perform and carry out all contracts, agreements and undertakings 
of every kind, pay all amounts required by this Agreement or by applicable law, and engage in 
all activities and transactions as may in the opinion of the General Partner be necessary, 
incidental or advisable to the accomplishment of the Partnership’s purposes or in connection 
with any of the foregoing. 

ARTICLE V 
TERM OF PARTNERSHIP 

 
The existence of the Partnership commenced on the date of filing of the Certificate with 

the Florida Secretary of State. The Partnership shall have a perpetual duration, unless the 
Partnership shall be sooner dissolved under the Act or upon the occurrence of an Event of 
Dissolution.  

ARTICLE VI 
CAPITALIZATION 

 
6.1 Limited Partners’ Capital Contributions.   

(a) Original Limited Partner.  The Original Limited Partner contributed One 
Hundred Dollars ($100) to the Partnership effective as of the time of the Partnership’s formation.  
Until his withdrawal, the Original Limited Partner shall be considered a “limited partner” of the 
Partnership for purposes of the Act; provided, however, no Units shall be issued to the Original 
Limited Partner in connection with his admission to the Partnership, and the Original Limited 
Partner shall not be entitled to any equity participation in the Partnership other than the return of 
his original Capital Contribution in accordance with the terms of this Agreement.  Effective upon 
the admission of one or more Limited Partners on the Initial Subscription Closing Date, the 
Original Limited Partner shall, without need for any action by the Partnership or any Partner 
(including the Original Limited Partner), withdraw as a limited partner.   

(b) Limited Partners.  Except as otherwise provided in Section 6.1(a) and 
Section 6.10, no Limited Partner shall be admitted to the Partnership unless such Limited Partner 
shall make a Capital Contribution of $100,000.00 per Unit, or a proportionate amount for a 
fractional Unit, provided that the General Partner may, in its sole and absolute discretion, elect 
not to admit any Person who proposes to subscribe for a fractional Unit. Limited Partners shall 
be admitted to the Partnership solely by subscription and upon approval by the General Partner, 
in its sole and absolute discretion, when the Escrow Release Conditions have been met.  Except 
as otherwise provided in Section 6.10, the aggregate amount of Capital Contributions of all of 
the Limited Partners purchasing Units, assuming all Units are purchased pursuant to the 
Offering, will equal $30,000,000, however, the maximum number of Units offered may be 
increased by 100 units at the sole and discretion of the General Partner, in which case if all the 
Units are purchased pursuant to the Offering, the aggregate amount of Capital Contributions of 
all of the Limited Partners purchasing Units will equal $40,000,000.  The Partnership will issue 
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up to 400 Units at a purchase price of $100,000.00 per Unit, or portion thereof. Amounts 
received with subscriptions will be deposited in the Depository Account, pending acceptance or 
rejection of any subscription. 

6.2 General Partner’s Capital Contribution.  The General Partner shall contribute to 
the Partnership the total sum of $100.00 as its initial Capital Contribution.  Notwithstanding 
anything to the contrary contained herein, the General Partner shall not be entitled to receive a 
Preferred Return on its initial Capital Contribution.   

6.3 General Partner as Limited Partner.  The General Partner and/or Affiliates of the 
General Partner or the Selling Group may purchase Units for the same price and upon the same 
terms and conditions, subject to Section 6.10, as all other purchasers thereof; provided, however, 
the General Partner and its Affiliates shall not be permitted to purchase Units until the Escrow 
Release Conditions have been met; provided, however, further that the General Partner and its 
Affiliates shall not purchase more than 10% of the Limited Partner Units.  In such event, the 
General Partner or such Affiliates shall be admitted to the Partnership as Limited Partners with 
respect to such Limited Partner Units and shall be entitled to all rights as Limited Partners 
appurtenant thereto, including but not limited to the right to vote on certain Partnership matters 
as provided for in this Agreement and to receive distributions and allocations attributable to the 
Units so purchased.  Any interest of a General Partner as a Limited Partner shall be separately 
designated by listing the General Partner in the roster of Limited Partners with respect to Units 
owned by the General Partner. 

6.4 Admission of Limited Partners.  The Partnership is hereby authorized to sell and 
issue not less than 30 Units and not more than 300 Units at a purchase price of $100,000.00 per 
Unit (except as provided in Section 6.10).  The General Partner may, in its sole and absolute 
discretion, reject any subscription for any reason.  Subscriptions for Units shall be accepted or 
rejected by a General Partner within 30 days after receipt thereof by the General Partner.  
Subscribers whose subscriptions are accepted by the General Partner subsequent to the Initial 
Subscription Closing Date shall be admitted as Limited Partners effective back to the date of the 
deposit in the Depository Account of the Limited Partner’s Subscription Payment. Funds 
received from subscriptions rejected by the General Partner shall be promptly returned to 
subscribers by the escrow agent, as described in the Memorandum. 

6.5 Period of Offering.  The Offering will commence on February 14, 2017 and shall 
terminate on the Final Subscription Closing Date, unless earlier terminated or canceled as 
described in Section 6.11 hereof and in the Memorandum. 

6.6 Liabilities of Limited Partners and Additional Capital Contributions.  Except as 
otherwise provided in this Agreement, Limited Partners (including a General Partner in its 
capacity as a Limited Partner) shall not be required to make any additional contributions to the 
capital of the Partnership and no Limited Partner shall be liable for the debts, liabilities, or other 
obligations of the Partnership except with regard to their Capital Contribution as indicated 
herein, nor shall the Limited Partners be required to lend any funds to the Partnership after their 
contributions have been paid or to repay to the Partnership, any Partner, or any creditor of the 
Partnership any portion or all of any deficit balance in a Limited Partner’s Capital Account. 
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6.7 Interest.  Any interest earned on Partnership funds shall inure to the benefit of the 
Partnership, and the Partners shall not receive interest on their Capital Contributions. 

6.8 Repayment of Capital Contributions of Limited Partners.  No specific time has 
been agreed upon for the repayment of the Capital Contributions of the Limited Partners.  The 
Limited Partners understand that the General Partner and its Affiliates make no warranty, 
guarantee or representation that the Partnership will have sufficient funds to repay the Capital 
Contribution or Capital Account of any Limited Partner and repayment of the Capital 
Contribution or Capital Account of any Limited Partner shall be made only from available 
Partnership funds as provided in this Agreement.  No Limited Partner or any successor in interest 
shall have a right to withdraw or reduce any capital contributed to the Partnership. 

6.9 No Priorities Among Limited Partners.  No Limited Partner shall have the right to 
demand or receive property other than cash in return for his Capital Contributions, nor shall any 
Limited Partner have priority over any other Limited Partner as to Capital Contributions or as to 
compensation by way of income. 

6.10 Payment of Purchase Price.  The purchase price of each Limited Partner’s Unit 
shall be paid in full in cash at the time of execution of the Subscription Agreement unless 
otherwise agreed to in writing by the General Partner with regard to certain Units that may be 
issued to Affiliates of the General Partner and/or the Selling Group. Payment of the purchase 
price of a Limited Partner’s Unit shall constitute the Limited Partner’s initial Capital 
Contribution. Notwithstanding anything in this Agreement to the contrary, as described in the 
Memorandum, (i) certain Limited Partners may purchase Units net of some or all related Selling 
Stage Fees, (ii) the net proceeds to the Partnership from such Limited Partners will be the same 
as if such Limited Partners paid the full purchase price for their Units and the full amount of 
Selling Stage Fees were paid in connection with such purchase, and (iii) those Limited Partners 
will be treated as paying the full purchase price for their Units for all purposes related to the 
Partnership, including for determining initial Capital Account balances of such Limited Partners 
and calculating any Preferred Returns to which they may be entitled. 

6.11 Cancellation of Offering.  If the Partnership has not met the Escrow Release 
Conditions by November 14, 2017 (which date may be extended by the General Partner on one 
or more occasions, in its sole discretion and without notice to subscribers, to a date not later than 
February 14, 2018), the Offering will be terminated and canceled, and all Subscription Payments 
received shall be promptly refunded to the subscribers, together with any executed 
documentation received from such subscribers.  

6.12 Depository Account.  After acceptance of any tendered Subscription Agreement 
by the Partnership, the accompanying Subscription Payment shall be, prior to the Initial 
Subscription Closing Date, placed in the Depository Account and held there until such time as 
the Escrow Release Conditions have been met.  Once the Escrow Release Conditions have been 
met, funds in the Depository Account shall be released and available to the Partnership.  After 
the Initial Subscription Closing Date, any additional subscription payments received shall be 
remitted to the Depository Account, and shall be available to the Partnership at any time.  After 
the Initial Subscription Closing Date, investors accepted by the General Partner as Limited 
Partners in the Partnership shall be admitted into the Partnership effective as of the date of 
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deposit of Subscription Payments by the General Partner into the Depository Account.  All 
subscriptions shall be accepted or rejected by the Partnership within 30 days of their actual 
receipt by the Partnership.  If rejected, all subscription monies shall be returned to the subscriber.  
If accepted, all subscriptions shall be deemed effective back to the date of deposit in the 
Depository Account for purposes of allocations and distributions under this Agreement, but in no 
event earlier than the Initial Subscription Closing Date; provided, however, the Preferred Return 
shall in no event begin accruing until the First Project Closing.   

ARTICLE VII 
APPLICATION OF PARTNER CAPITAL 

 
7.1 General.  The Partners’ Capital shall initially be applied as set forth in this Article 

VII. 

7.2 Fees Related to Offering.  The Partnership shall pay any and all Selling Stage 
Fees on the Initial Subscription Closing Date and each Additional Subscription Closing Date to 
the Managing Dealer in accordance with the Managing Dealer Agreement.  The Partnership shall 
pay any and all Managing Dealer Fees and Underwriting Fees to the Managing Dealer as earned.   

7.3 Organizational and Offering Expenses. The Partnership shall, as soon as 
practicable after the Initial Subscription Closing Date (and thereafter as soon as practicable after 
such expenses are incurred), and subject to any conditions thereon as may be set forth in the 
Memorandum, if any, reimburse the Managing Dealer (or to one or more Affiliates of the 
Managing Dealer, if appropriate) for all Organizational and Offering Expenses, to the extent not 
incurred directly by the Partnership. Provided, however, in no event shall the aggregate sum of 
the Selling Stage Fees, Managing Dealer Fees, Underwriting Fees, and Organizational and 
Offering Expenses exceed thirteen percent (13%) of the gross cash proceeds received for the 
Units sold in the Offering.  

7.4 Reserves.  The Partnership may maintain funds in reserve in amounts the General 
Partner deems appropriate in its sole and absolute discretion to meet the Partnership’s current 
and anticipated future working capital needs, including without limitation, reserves for capital 
replacements and improvements, and for such other purposes as the General Partner determines.  
The General Partner may from time to time distribute to the Partners such portion of such 
reserves, whether as Net Cash Flow, Net Non-Liquidating Sales and Distribution Refinancing 
Proceeds or otherwise, as the General Partner shall, in its discretion, determine. The Partnership 
or its agents shall be authorized to deposit such funds in United States Government Securities, 
certificates of deposit of a federally insured deposit institution or money market accounts of such 
institutions for such periods of time as the Partnership or its agents may determine in its sole 
discretion. 

ARTICLE VIII 
OPERATING EXPENSES 

 
Subject to the restrictions on reimbursement of the General Partner and its Affiliates set 

forth in Section 10.1, the Partnership shall, as soon as practicable after such expenses are 
incurred and the Escrow Release Conditions are met, reimburse the General Partner and its 
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Affiliates for any and all Operating Expenses incurred by the General Partner and its Affiliates.  
All other Operating Expenses shall be billed directly to and paid by the Partnership.  Operating 
Expenses shall include, but shall not be limited to, the following (excluding, however, any costs 
or expenses listed below which constitute Selling Stage Fees, Organizational and Offering 
Expenses, or Real Estate Commissions): 

(a) All costs of personnel employed or otherwise engaged by the Partnership 
and directly involved in the operation of the Partnership; all amounts owed to lenders for 
borrowings to finance the construction of a Project or purchase of the land upon which a Project 
will be developed and constructed; all costs related to construction; travel expenses related to 
Partnership business; fees and expenses paid to consultants, accountants, lawyers, appraisers, 
market researchers, bankers, independent contractors, insurance and other brokers and agents; 
and fees and expenses paid for the preparation and documentation of Partnership state and 
federal tax returns; 

(b) All accounting, legal, audit and other professional and reporting fees and 
expenses, which may include, but are not limited to, preparation and documentation of 
Partnership bookkeeping, accounting and audits; preparation and documentation of budgets, 
economic surveys, cash flow projections and working capital requirements; printing and other 
expenses and taxes incurred in connection with the issuance, distribution, transfer and 
recordation of documents in connection with the business of the Partnership; 

(c) Expenses in connection with distributions made by the Partnership to, and 
communications, bookkeeping and clerical work necessary in maintaining relations with the 
Limited Partners, including expenses in connection with preparing and mailing reports required 
to be furnished to the Limited Partners pursuant to Section 16.3 and assignments or transfer of 
Partnership Interests; 

(d) Expenses of revising, amending, modifying or terminating this 
Agreement, and of dissolving, terminating, reforming, liquidating or winding up the Partnership; 

(e) Costs incurred in connection with any litigation in which the Partnership is 
involved as well as any examination, investigation or other proceeding conducted by any 
governmental agency of the Partnership, including legal and accounting fees incurred in 
connection therewith;  

(f) Costs of preparation and dissemination of informational material and 
documentation relating to any potential Sale or other disposition of Partnership property, and the 
costs of supervision and the expenses of professionals employed by the Partnership in connection 
with any of the foregoing, including attorneys, accountants and appraisers; and 

(g) Fees incurred under the Management Agreements, the Partnership 
Administration Agreement, and the Investor Administration Agreement. 
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ARTICLE IX 
ALLOCATIONS AND DISTRIBUTIONS 

 
9.1 Allocations.   

(a) After taking into account the other provisions of this Article IX and 
Section 18.6, except as otherwise provided in this Agreement, the remaining Net Income, Net 
Loss, Gain, Loss and other allocable items, and/or any component thereof, for any fiscal year of 
the Partnership shall be allocated to and among the Partners in a manner such that the Capital 
Account balance of each Partner, immediately after making such allocations, is, as nearly as 
possible, equal to the Targeted Capital Account Balance. 

(b) Notwithstanding anything to the contrary contained herein, Syndication 
Expenses for any fiscal year shall be specially allocated to and among the Limited Partners in 
proportion to their respective Units, provided that, if additional Limited Partners are admitted to 
the Partnership on different dates, all Syndication Expenses shall be divided among the Persons 
who own Units from time to time so that, to the extent possible, the cumulative Syndication 
Expenses allocated with respect to each Unit at any time is the same amount.  In the event the 
General Partner shall determine that such result is not likely to be achieved through future 
allocations of Syndication Expenses, the General Partner may allocate other items of income, 
gain, deduction, or loss so as to achieve the same effect on the Capital Accounts of the Limited 
Partners. 

9.2 Distributions.  All Partnership distributions shall be made in the following 
manner: 

(a) Net Cash Flow and Net Non-Liquidating Sales and Distribution 
Refinancing Proceeds shall be distributed to and among the Partners, at such time or times as 
determined in the sole and absolute discretion of the General Partner, in the following order of 
priority:  

(i) First, 100% to and among the Limited Partners until and to the 
extent that each Limited Partner shall receive distributions pursuant to this Section 9.2(a)(i), 
collectively, in an aggregate amount equal to such Limited Partner’s Preferred Return accrued 
through and including such date.   

(ii) Second, 100% to and among the Limited Partners until and to the 
extent that the balance of each Limited Partner’s Adjusted Capital Contributions shall equal zero. 

(iii) Third, 100% to the General Partner until and to the extent that the 
balance of the General Partner’s Adjusted Capital Contributions shall equal zero. 

(iv) Fourth, the balance, if any, concurrently to and among the Partners 
as follows: 70% to and among the Limited Partners and 30% to the General Partner. 

(b) Net Liquidating Sales Proceeds shall be distributed to and among the 
Partners in the order of priority as provided in Section 9.2(a)(i) through (iv) of this Agreement. 
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9.3 Tax Distributions.  Once all Limited Partners have received all amounts then 
owed to them pursuant to Section 9.2(a)(i) for the applicable period, the General Partner may 
elect in its sole and absolute discretion to cause the Partnership to distribute to each Partner an 
amount to cover some or all of their tax liabilities associated with the Net Income of the 
Partnership, such amount as determined by the General Partner from time to time that shall not 
be greater than the excess of (1) the product of (x) the cumulative amount of Net Income and 
Gain in excess of Net Loss and Loss allocated to each such Partner pursuant to this Agreement 
for all prior and the current fiscal years and (y) the highest maximum combined marginal federal 
(including, without limitation, the net investment income tax imposed by Code Section 1411), 
state and local tax rates to which any Partner may be subject, over (2) the cumulative amount of 
distributions previously made to such Partner pursuant to Section 9.2 and this Section 9.3.  On a 
Partner by Partner basis, any amount distributed pursuant to this Section 9.3 will be deemed to be 
an advance distribution of amounts otherwise distributable to such Partner pursuant to Section 
9.2 and will reduce the amounts that would subsequently otherwise be distributable to such 
Partner pursuant to Section 9.2. 

9.4 Determination of Al1ocations and Distributions Among the Partners. For 
purposes of making allocations and distributions among the Partners pursuant to Sections 9.1 and 
9.2 (or as required elsewhere in this Agreement), if the operative provision refers to positive or 
negative balances of Capital Accounts, aggregate unpaid Preferred Returns, or Capital 
Contributions (or Adjusted Capital Contributions), as the case may be, then the allocation or 
distribution shall be made in accordance with and in proportion to the respective sizes of such 
items for each Partner; if, however, no specific item is referred to, then the allocation or 
distribution shall be made in accordance with the Limited Partners’ respective number of Units 
or the General Partner’s Partnership Interest, as the case may be, as provided in Section 9.14. 

9.5 Limitation on Loss Allocations.  No Net Reduction, Net Loss, or items thereof, or 
Loss shall be allocated to any Limited Partner to the extent such allocation would cause such 
Limited Partner to have a deficit in his Capital Account as of the end of the relevant fiscal year 
after giving effect to the adjustments made pursuant to the regulations under Section 704(b) of 
the Code.  If any Partner has a negative Capital Account balance at the end of any Partnership 
tax year and such deficit is not the result of deductions attributable to non-recourse financing or 
loans from the Partner, the Partner shall be specially allocated items of Partnership gross income 
and Gain in the amount of such excess as quickly as possible. 

9.6 Minimum Gain Chargeback.  Notwithstanding anything to the contrary contained 
in this Agreement, if in any fiscal year there is a net decrease in the Partnership minimum gain as 
defined in the regulations of Section 704(b) of the Code (“Minimum Gain”), each Partner shall 
be allocated items of Partnership gross income and Gain, to the extent required by Section 704(b) 
regulations. 

9.7 Qualified Income Offset.  In the event any Partner unexpectedly receives any 
adjustments, allocations or distributions described in Treasury Regulations Section 1.704-
1(b)(2)(ii)(d)(4), (5) or (6), items of Partnership gross income or Gain shall be specifically 
allocated to such Partner in an amount and manner sufficient to eliminate the deficit balance in 
his Capital Account created by such adjustments, allocations or distributions as quickly as 
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possible.  The allocations, if any, which are required to be made under Section 9.6 above shall be 
made before allocations are made pursuant to this Section 9.7. 

9.8 Admission of Limited Partners.  In connection with the admission of any Limited 
Partner to the Partnership, the General Partner may select any method and convention 
permissible under Code Section 706(d) for the allocations of tax items during the time Persons 
are admitted as Limited Partners.  However, any method or convention first utilized must 
thereafter be consistently applied for all subsequent admissions of Limited Partners unless it is 
later determined that such method or convention is not permissible under Section 706(d).  Net 
Income, Net Loss, Gain, Loss and/or any component thereof for a fiscal year allocable to any 
Units which may have been transferred during such year shall be allocated between the transferor 
and the transferee based upon the number of days that each was recognized as the holder of the 
Units for purposes of this Article IX.  Gain or Loss for a fiscal year allocable to any Units may 
have been transferred during such year shall be allocated to the Limited Partner who owned such 
Units on the date such Gain or Loss was realized for federal income tax purposes. 

9.9 Limitation on Distributions.  Notwithstanding the foregoing, no distribution shall 
be made unless, after such distribution, the Partnership’s assets are in excess of all liabilities of 
the Partnership. 

9.10 Allocation of Syndication Expenses and Recapture Items.  Upon dissolution and 
liquidation of the Partnership, 100% of the syndication and organizational costs which were not 
previously deducted or amortized by the Partnership shall be allocated to and among the Limited 
Partners in proportion to their relative Units.  Notwithstanding the allocation of Gain described 
above in Section 9.1(a) and 9.1(b), any income recognized pursuant to the recapture provisions 
of Section 1245 or 1250 of the Code, or pursuant to Code Section 751 with respect to such 
recapture provisions, shall be allocated among the Partners in the proportions in which the 
original depreciation deductions being recaptured were allocated to them or to their predecessors 
in interest. 

9.11 Allocation with Respect to Reserved Liquidation Proceeds.  Any deduction 
allowed to the Partnership by reason of the payment of any liability from liquidation proceeds 
reserved pursuant to Section 18.2(b) shall be allocated to and among the Partners in the same 
proportion that the amount paid on such liability would otherwise have been distributed pursuant 
to Section 18.2(f). 

9.12 Code Section 754 Adjustments.  To the extent an adjustment to the adjusted tax 
basis of any Partnership asset pursuant to Code Section 734(b) or Code Section 743(b) is 
required, pursuant to Treasury 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 specifically 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 Treasury Regulations. 

9.13 Curative Allocations.  The allocations set forth in this Agreement are intended to 
comply with certain requirements of the Code and Treasury Regulations Section 1.704-1(b).  
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Because it is not possible to foresee every possible future event during the term of the 
Partnership, the allocations might not be consistent with the manner in which the Partners intend 
to share Partnership distributions in all situations.  Accordingly, the General Partner may allocate 
income, gain, loss and deductions among the Partners in a manner to prevent allocations from 
distorting the manner in which Partnership distributions are intended to be shared among the 
Partners.  The General Partner shall have discretion to accomplish this result in any reasonable 
manner. 

9.14 Allocation Among Limited Partners. Except as otherwise provided in this 
Agreement, specifically Section 9.5, all distributions and allocations to the Limited Partners shall 
be in the ratio of the number of Units held by each such Limited Partner on the date of such 
allocations (which allocation date shall be deemed to be the last day of each month) to the total 
outstanding Units as of such date, and, except as otherwise provided in this Agreement without 
regard to the number of days during such month that the Units were held by each Limited 
Partner.  For purposes of this Section 9.14, an assignee of record shall be treated as a Limited 
Partner.  Except for the Initial Subscription Closing Date, Additional Subscription Closing Dates, 
and the Final Subscription Closing Date, for purposes of the admission of a new Limited Partner 
during the Offering, Limited Partners who acquire Units at different times during the Partnership 
tax year shall be allocated Net Income and Net Loss using the monthly convention set forth in 
Section 9.17.   

9.15 Allocation of Partnership Items.  Except as otherwise provided herein, whenever a 
proportionate part of Net Income or Net Loss is allocated to a Partner, every item of income, 
gain, loss or deduction entering into the computation of such Net Income or Net Loss, and every 
item of credit or tax preference related to such allocation and applicable to the period during 
which such Net Income or Net Loss was realized shall be allocated to the Partner in the same 
proportion. 

9.16 Intent of Allocations.  The allocations in this Partnership Agreement are intended 
to comply with Code Section 704(b) and should be so interpreted. 

9.17 Assignment.  In the event of the assignment of a Limited Partner’s Unit, the Net 
Income and Net Loss shall be apportioned as between the Partner and his assignee based upon 
the number of months of their respective ownership during the year in which the assignment 
occurs, without regard to the results of the Partnership’s operations during the period before or 
after such assignment.  Distributions shall be made to the Unit holder of record of the Unit as of 
the date of the distribution.  An assignee who receives a Unit during the first 15 days of a month 
will receive any allocations relative to such month.  An assignee who acquires a Unit on or after 
the sixteenth day of a month will be treated as acquiring his Unit on the first day of the following 
month.  In the event of the assignment of a General Partner’s interest, the allocation of Net 
Income or Net Loss shall be as agreed between the General Partner and its assignee. 

9.18 Power of General Partner to Vary Allocations.  It is the intent of the Partners that 
each Partner’s share of Net Income and Net Loss be determined and allocated in accordance with 
Sections 704(b) of the Code.  Therefore, if the Partnership is advised by the Partnership’s Tax 
Counsel that the allocations provided in this Article IX are unlikely to be respected for federal 
income tax purposes, then notwithstanding anything to the contrary contained herein, the General 
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Partner is hereby granted the unilateral power and authority to amend the allocation provisions of 
this Agreement to the minimum extent necessary to comply with Sections 704(b) of the Code 
and effect the plan of allocations and distributions provided for in this Agreement. 

9.19 Consent of Limited Partners.  The allocation methods of Net Income, Net Loss, 
Gain, Loss are hereby expressly consented to by each Limited Partner as a condition of 
becoming a Limited Partner. 

9.20 Withholding Obligations. 

(a) If the Partnership is required (as determined in good faith by the General 
Partner) to make a payment (“Tax Payment”) with respect to any Limited Partner to discharge 
any legal obligation of the Partnership or the General Partner to make payments to any 
governmental authority with respect to any federal, foreign, state or local tax liability of such 
Limited Partner arising as a result of such Limited Partner’s interest in the Partnership, then, 
notwithstanding any other provision of this Agreement to the contrary, the amount of any such 
Tax Payment shall be deemed to be a loan by the Partnership to such Partner, which loan shall 
bear interest at the rate of 8% per annum and be payable upon demand by the General Partner or 
be offset to any distribution which otherwise would be made to such Partner. 

(b) The General Partner shall be entitled to hold back any distribution to any 
Partner to the extent the General Partner believes in good faith that a Tax Payment will be 
required with respect to such Partner in the future and the General Partner believes that there will 
not be sufficient subsequent distributions to make such Tax Payment. 

(c) If and to the extent the Partnership elects to be repaid or make any Tax 
Payment with respect to any Partner as described in Section 9.20(a) by offset to a distribution to 
a Partner, either (i) such Partner’s proportionate share of such distribution shall be reduced by the 
amount of such Tax Payment, including interest accrued thereon or (ii) such Partner shall pay to 
the Partnership prior to such distribution an amount of cash equal to such Tax Payment, 
including interest accrued thereon.  In the event a portion of a distribution in kind is retained by 
the Partnership pursuant to clause (i) above, such retained property may, in the discretion of the 
General Partner, either (A) be distributed to the other Partners, or (B) be sold by the Partnership 
to generate the cash necessary to satisfy such Tax Payment.  If the property is sold, then for 
purposes of income tax allocations only under the Agreement, any Gain or Loss from such Sale 
shall be allocated to the Partner to whom the Tax Payment relates. 

9.21 Accountants’ Opinion Final.  Except with respect to matters as to which the 
General Partner is granted discretion hereunder, the opinion of the Partnership’s accountants 
from time to time shall be final and conclusive with respect to all disputes as to computations 
and determinations required to be made under this Article IX and Article XVIII. 

ARTICLE X 
TRANSACTIONS WITH GENERAL PARTNER AND AFFILIATES 

10.1 Services and Goods.  The Partnership will reimburse the General Partner and its 
Affiliates at cost for any and all reasonable direct payments made by the General Partner and its 
Affiliates to Persons relating to the acquisition of Projects or the land upon which Projects may 
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be developed and constructed, and financing and construction of Projects, whether incurred 
before or after the formation of the Partnership. 

10.2 Loans. 

(a) The General Partner or its Affiliates may, but will have no obligation to, 
make loans to the Partnership for any purpose.  Except as provided in Section 10.2(b), any such 
loan shall bear interest at the actual cost of the funds to the General Partner and provide for the 
payment of principal and any accrued but unpaid interest in accordance with the terms of the 
promissory note evidencing such loan, but in no event later than dissolution of the Partnership. 

(b) The General Partner may make loans from time to time to the Partnership 
for purposes of funding operating deficits, such loans to be known as “Deficit Loans.” Deficit 
Loans shall not be used to make any distributions to the Limited Partners. The interest rate on 
such loans will be simple interest at the rate of the prime rate currently in effect at the time of 
such loan as provided in the Wall Street Journal plus 4% per annum.  Payment of such loans and 
the interest thereon will be due two (2) years from the date each such loan is made, or upon the 
dissolution of the Partnership, whichever occurs first.  Such loans may be prepaid in the 
discretion of the General Partner.  Such loans will be repaid prior to receipt by the Limited 
Partners of their Adjusted Capital Contributions. 

10.3 Exclusive Right to Sell.  The Partnership may agree to give the General Partner or 
one of its Affiliates an exclusive right to sell or exclusive employment to sell a Project or any 
portion thereof.  The Partnership shall pay any and all Real Estate Commissions upon any Sale 
of such Project or any portion thereof; provided, however, such Real Estate Commissions, 
including those paid to any Affiliate of the General Partner, shall not exceed 3% of the gross 
sales price of such Project or any portion thereof.  Any Real Estate Commission which may be 
payable to the General Partner or its Affiliate shall be paid only if the General Partner or its 
Affiliate provides a substantial amount of services in connection with the Sale of the Project or 
any portion thereof. 

ARTICLE XI 
MANAGEMENT BY GENERAL PARTNER 

 
11.1 Duties of the General Partner.  The General Partner shall manage and control the 

Partnership and its business and affairs.  The General Partner’s obligations shall include the 
following: 

(a) Management of the Partnership affairs and its assets, including but not 
limited to the Projects and Joint Ventures, subject to the restriction on the General Partner’s 
rights and powers, as specifically set forth in this Partnership Agreement; 

(b) Fiduciary responsibility (i) for the safekeeping and use of all funds of the 
Partnership, whether or not in its immediate possession or control, and (ii) for ensuring that 
Partnership funds and assets are employed for the exclusive benefit of the Partnership; 

(c) Furnishing Limited Partners with reports and information as specified in 
Article XVI hereof; 
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(d) Maintenance of records of Partnership assets, including information and 
reports of architects, appraisers, engineers, attorneys, accountants, or other professionals; 

(e) Maintenance of books of account regarding Partnership operations and 
business affairs; 

(f) Keeping all records of the Partnership available for inspection and audit 
by any Limited Partner or his representative, during normal business hours at the principal place 
of business of the Partnership and at the expense of the Limited Partner, following reasonable 
notice to the Partnership, and provided such request is made for a proper purpose; and 

(g) Submitting to officials or agencies administering applicable state securities 
laws information required to be filed with such officials or agencies, including reports and 
statements required to be distributed to Limited Partners. 

11.2 Rights and Powers.  The General Partner shall have exclusive authority to manage 
the operations and affairs of the Partnership and to make all decisions regarding the business of 
the Partnership.  Pursuant to the foregoing, it is understood and agreed that the General Partner 
shall have all of the rights and powers of a general partner as provided in the Act and as 
otherwise provided by law, and any action taken by the General Partner shall constitute the act 
of, and serve to bind, the Partnership.  Without limiting the generality of the foregoing powers of 
the General Partner, it is agreed that the General Partner shall have the following rights and 
powers, which it may exercise on behalf of the Partnership at the cost, expense and risk of the 
Partnership, on terms and conditions deemed necessary or appropriate in its discretion: 

(a) To acquire, operate and hold Projects or interests therein pursuant to the 
Memorandum, and to enter into any agreements and to execute any documents regarding the 
acquisition, construction, and operation of such Project or interests thereim; 

(b) Except as specifically limited in Section 11.3 hereof, to carry out and 
implement any and all of the purposes of the Partnership set forth in Article IV hereof, including 
but not limited to, taking any actions on behalf of the Partnership with regard to the Projects, 
including but not limited to the Sale, conveyance, transfer, Refinancing, encumbrance or 
exchange of a Project (or any portion thereof) to any unaffiliated third parties or entities, or one 
or more Affiliates, and execution and delivery of any documents or instruments regarding the 
same; 

(c) To employ the funds of the Partnership in the exercise of any rights or 
powers possessed by the General Partner hereunder; 

(d) To borrow money on behalf of the Partnership for Partnership purposes 
and to use as security therefor any properties of the Partnership; and to hold a Project or any 
other asset of the Partnership in the Partnership name or the name of any designee; 

(e) To pay all fees and expenses incurred in the organization of the 
Partnership and in the offer and sale of the Units; 
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(f) To invest such funds as are temporarily not required for Partnership 
purposes in any short-term, highly liquid investments with appropriate safety of principal; 

(g) To hire, train, transfer, supervise and discharge employees of the 
Partnership and establish the compensation and benefits thereof, and to delegate any or all of its 
duties hereunder, and to appoint, employ or contract with any Person, which Person shall be 
under the ultimate supervision of the General Partner; 

(h) To establish any reserves deemed necessary or advisable by the General 
Partner; 

(i) To cure any ambiguity or mistake, to correct or supplement any provision 
herein that may be inconsistent with any other provision herein, to make any other provision with 
respect to matters or questions arising under this Agreement that will not be inconsistent with the 
provisions of this Agreement, to make ministerial amendments to the Agreement, and to make 
any amendments to this Agreement which are approved or authorized in accordance with Section 
13.15; 

(j) To delete or add any provision of this Agreement required to be so deleted 
or added for the benefit of the Limited Partners by the staff of the Securities and Exchange 
Commission or by a state “Blue Sky” Commissioner or similar official; 

(k) To amend this Agreement, without the consent of the Limited Partners, to 
reflect the addition, substitution, withdrawal or redemption of Limited Partners and to reflect the 
reduction, if any, of the Capital Accounts upon the return of capital to the Limited Partners; 

(l) To amend this Agreement, without the consent of the Limited Partners, as 
may be deemed necessary, in the sole discretion of the General Partner, in order to comply with 
the 2015 Act and any Treasury Regulations promulgated with respect thereto; 

(m) To minimize the adverse impact of, or comply with, any final regulation of 
the United States Department of Labor (or other federal agency having relevant jurisdiction) 
defining “plan assets” for ERISA purposes; 

(n) To reconstitute the Partnership under the laws of another state if required 
for tax purposes; 

(o) To execute, acknowledge and deliver any and all instruments to effectuate 
the foregoing, including the execution, acknowledgement and delivery of any such instrument by 
the attorney-in-fact for the General Partner under a special or limited power of attorney, and to 
take all such actions in connection therewith as the General Partner shall deem necessary or 
appropriate with the signature of the General Partner acting alone; 

(p) To represent the Partnership and the Partners as “tax matters partner” and 
“partnership representative” within the meaning of the Code in discussions with the Internal 
Revenue Service regarding the tax treatment of items of Partnership income, loss, deduction or 
credit, or any other matter reflected in the Partnership’s returns, and, if deemed in the best 
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interest of the Partners, to agree to final Partnership administrative adjustments or file a petition 
for a readjustment of the Partnership items in question with the court; 

(q) To hold an election for a successor General Partner before the resignation, 
expulsion or dissolution of a General Partner; 

(r) To initiate legal actions, settle legal actions and defend legal actions on 
behalf of the Partnership; 

(s) To admit itself as a Limited Partner; 

(t) To perform any and all other acts which the General Partner is obligated to 
perform hereunder; 

(u) To offer and sell Units to the public through any licensed Affiliate, or 
licensed nonaffiliate, and to employ licensed personnel, agents and dealers for such purpose; and 
execute, acknowledge and deliver any and all instruments to effectuate the foregoing and all 
transactions and actions described in, or contemplated by, the Memorandum, and take all such 
actions in connection therewith as the General Partner may deem necessary or appropriate 
regarding the same; 

(v) To obtain loans for the financing and Refinancing of the Project or Land 
and to enter into such agreements and to execute all such documents as may be required by the 
lender or as may be required to obtain such financing and refinancing; and 

(w) To enter into all other agreements described or contemplated in the 
Memorandum, and to take any action required by the Partnership thereunder, and to enter into 
such agreements, contracts, documents and instruments and perform such acts with respect to all 
of the foregoing and any matter incident thereto. 

11.3 Limitations on General Partner’s Authority.  The General Partner shall not: 

(a) do any act in contravention of this Agreement; 

(b) possess Partnership assets or assign the Partnership’s rights in any 
Partnership assets, for other than a Partnership purpose; 

(c) admit a Person as a Limited Partner except as provided in this Agreement; 

(d) contract away the fiduciary duty owed to the Limited Partners under the 
common law of any applicable jurisdiction; 

 (e) use proceeds of the Offering to pay distributions to Limited Partners while 
the Offering continues; or 

 (f) incur any loan or other indebtedness, the primary purpose of which is to 
pay distributions to Limited Partners.  
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11.4 Non-exclusive Duties.  The General Partner shall devote such time, effort and 
skill as it in its discretion determines may be reasonably required for the conduct of the 
Partnership’s business and affairs, which may be less than full time.  The Limited Partners 
recognize and agree that the General Partner’s involvement with the Partnership is not exclusive 
and that the General Partner or its Affiliates may perform similar duties for other entities in 
another business, including the real estate business, some or all of which may compete with the 
Partnership.  The General Partner or its Affiliates shall be entitled to engage in any other 
transactions and possess interests in any other business ventures of any nature or description, 
independently or with others, whether existing as of the date hereof or hereafter coming into 
existence, and neither the Partnership nor the Limited Partners shall have any rights in or to any 
such independent ventures or the income or profits derived therefrom.  The Limited Partners 
recognize and agree that such other business ventures may be in or related to the real estate 
business and from time to time may compete with the Partnership. 

11.5 Limitation on Liability.  No General Partner or Affiliate of the General Partner 
shall be liable to the Partnership or to any Limited Partner for any loss incurred by the 
Partnership which arises out of any action or inaction of a General Partner or such Affiliate if the 
General Partner or such Affiliate acted generally within the scope of the General Partner’s 
authority and determined, in good faith, that such course of conduct was in the interests of the 
Partnership, and such course of conduct did not constitute gross negligence, gross misconduct, or 
breach of fiduciary duty to the Limited Partners. 

11.6 No Personal Liability for Return of Capital Contributions.  The General Partner 
shall not be personally liable or responsible for the return or repayment of all or any portion of 
the Capital Contributions of any Partner or any loan made by any Partner to the Partnership, it 
being expressly understood that any such return of Capital Contributions or repayment of any 
loan shall be made solely from the assets (which shall not include any right of contribution from 
any Partner) of the Partnership. 

11.7 Authority as to Third Persons. 

(a) No third party dealing with the Partnership shall be required to investigate 
the authority of the General Partner or secure the approval or confirmation by any Limited 
Partner of any act of the General Partner in connection with the Partnership business.  No 
purchaser of any property or interest owned by the Partnership shall be required to determine the 
right to sell or the authority of the General Partner to sign and deliver any instrument of transfer 
on behalf of the Partnership or to see to the application or distribution of revenues or proceeds 
paid or credited in connection therewith.  It is further understood and agreed that any officer of 
the General Partner may act for and in the name of the General Partner in the exercise by the 
General Partner of any of its rights and powers hereunder.  Persons dealing with the Partnership 
are entitled to rely conclusively on the power and authority of the General Partner (and each 
officer thereof) as set forth in this Agreement.  Notwithstanding anything set forth in this Article 
XI, the rights, powers and duties of the General Partner are subject to all of the restrictions 
thereon set forth in this Agreement. 

(b) The General Partner shall have full authority to execute on behalf of the 
Partnership any and all agreements, contracts, conveyances, deeds, mortgages and other 
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instruments, and the execution thereof by one or more officers of the General Partner, executing 
on behalf of the General Partner for the benefit of the Partnership shall be the only execution 
necessary to bind the Partnership thereto.  No signature of any Limited Partner shall be required. 

11.8 Sale, Refinancing, Etc.  The General Partner shall have the right, power and 
authority to sell, exchange, finance, refinance, convey or grant an option for the Sale of a Project 
or other Partnership property, at such rental, price or amount, for cash, securities or other 
property and upon such other terms as the General Partner, in its sole and absolute discretion, 
deems proper to unaffiliated Persons, or to Affiliates.  In all cases in which the Partnership 
acquires an asset from any Affiliate, or sells an asset to any Affiliates, the Partnership will obtain 
an appraisal of fair market value by an independent MAI qualified and licensed appraisal firm, 
and the purchase or sales price will not be less than (in the case of a sale to an Affiliate) or more 
than (in the case of a purchase from an Affiliate) of such appraised value. Any such appraisal 
will be dated no more than 90 days prior to the date a contract providing for such purchase or 
sale is entered into by the parties.  From time to time, the Partnership may hold a ROFR 
exercisable after the owner of real property, which owner may include Affiliates of the General 
Partner, receives a bona fide third-party offer to purchase the property.  In the event the real 
property owner is an Affiliate of the General Partner, an appraisal of the real property will not be 
required if the Partnership elects to exercise its ROFR and acquire the property and the bona fide 
third-party’s offer will be deemed to be a fair indication of the fair market value of the real 
property. 

11.9 Dealing with Partnership by the General Partner.   

(a) The fact that the General Partner is directly or indirectly interested in or 
connected with any Person employed by the Partnership to render or perform a service or from or 
to which or whom the Partnership may buy or sell merchandise, services, materials or other 
property, shall not prohibit the General Partner, on behalf of the Partnership, from employing 
such Person (including the General Partner) or from otherwise dealing with them, provided that 
such dealings are on terms generally comparable to an arm’s length basis.  Each Limited Partner 
hereby consents to the payment of fees, remuneration, or other payments paid pursuant to 
contracts authorized by this Section 11.9. The General Partner shall further be authorized to loan 
money to the Partnership upon the terms and subject to the provisions set forth in this 
Agreement.  Nothing contained in this Agreement shall be deemed to restrict the right of the 
General Partner to be reimbursed for sums expended by the General Partner in the conduct of the 
business of the Partnership if such expenditures are not otherwise restricted under the terms of 
this Agreement, nor shall this Section 11.9 restrict the right of the General Partner or any other 
person to receive the income to which they would otherwise be entitled as a General Partner or 
as a Limited Partner. 

(b) The Limited Partners acknowledge that the Partnership shall engage in 
various transactions and pay various fees and other remuneration to the General Partner, the 
Managing Dealer and/or their respective Affiliates, including, without limitation, compensation 
and fees incurred under a Construction Contract, a Management Agreement, the Partnership 
Administration Agreement, and the Investor Administration Agreement, all as more particularly 
described in the Memorandum and its Exhibits.  The Limited Partners acknowledge that the 
terms, conditions, responsibilities and benefits of these and such other agreements with the 
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General Partner and/or its Affiliates as described in the Memorandum are full, fair and 
customary, and satisfy the conditions described in Section 11.9(a) herein. 

ARTICLE XII 
RIGHTS AND OBLIGATIONS OF LIMITED PARTNERS 

 
12.1 Liabilities.  Except as otherwise provided in this Section 12.1, no Limited Partner 

shall be personally liable for any of the debts of the Partnership or any of the losses thereof 
beyond the amount of its or his Capital Contribution.  In the event the Partnership is 
involuntarily liquidated because of insolvency, the Limited Partners may, solely in the event and 
to the extent provided in the Act, be additionally liable to: 

(a) return any cash distributed to them which represents a return of a Capital 
Contribution; and 

(b) repay any cash distributions wrongfully made to them, pro rata in 
accordance with their Partnership Interests, as is required to discharge liabilities of the 
Partnership to creditors who extended credit or whose claims arose during the period the returned 
Capital Contribution was held by the Partnership. 

12.2 Management.  No Limited Partner as such, shall take part in the management of 
the business or transact any business for the Partnership.  All management responsibility is 
vested in the General Partner. 

12.3 Authority.  No Limited Partner as such, shall have the power to sign for or to bind 
the Partnership.  All authority to act on behalf of the Partnership is vested in the General Partner. 

12.4 Rights.  A Limited Partner shall have the right to: 

(a) have the Partnership books and records and this Agreement kept at the 
principal office of the Partnership or at an office designated by the General Partner through 
written notice to the Limited Partners and available for inspection and audit by any Limited 
Partner or his representative, during normal business hours at the principal place of business of 
the Partnership and at the expense of the Limited Partner, following reasonable notice to the 
Partnership, and provided such request is made for a proper purpose; 

(b) have on demand, at their own expense, true and full information of all 
things affecting the Partnership, and an accounting of Partnership affairs whenever 
circumstances render it just and reasonable; 

(c) propose and vote on certain amendments to this Agreement, as provided in 
Section 13.1(b); and 

(d) have the Partnership dissolved and wound up by decree of court as 
provided in Articles XVII and XVIII. 

12.5 Limited Partners Shall Not Participate in Control.  No Limited Partner or assignee 
shall take part in or interfere in any manner with the control, conduct or operation of the 
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Partnership, nor shall any such party have any right or authority to act for or bind the 
Partnership. 

12.6 Rights of Limited Partners.  No Limited Partner shall have the right or power to: 
(i) withdraw or reduce his Capital Contribution, except as a result of the dissolution and 
termination of the Partnership or as otherwise provided in this Agreement or by law; (ii) bring an 
action for partition against the Partnership; or (iii) demand or receive property other than cash in 
return for his Capital Contribution.  Except as provided in this Agreement, no Limited Partner 
shall have priority over any other Limited Partner either as to the return of Capital Contributions 
or as to allocations of the Net Income, Net Loss or Net Cash Flow of the Partnership.  Other than 
upon the termination and dissolution of the Partnership as provided by this Agreement, there has 
been no time agreed upon when the Capital Contributions of each Limited Partner are to be 
returned. 

12.7 Restrictions on the Limited Partners.  No Limited Partner shall: (i) disclose to any 
non-Partner other than their lawyers, accountants or consultants and/or commercially exploit any 
of the Partnership’s business practices, trade secrets or any other information not generally 
known to the business community, including the identity of suppliers utilized by the Partnership; 
(ii) do any other act or deed with the intention of harming the business operations of the 
Partnership; or (iii) do any act contrary to this Agreement. 

ARTICLE XIII 
VOTING RIGHTS AND MEETINGS OF THE PARTNERSHIP 

 
13.1 Voting by Limited Partners.  Each of the Limited Partners shall be entitled to cast 

their vote according to his, her or its Units.  Except as otherwise specifically provided in this 
Agreement, Limited Partners (but not assignees who do not become Substituted Limited 
Partners) shall have the right to vote only upon the following matters: 

(a) Admission of a subsequent General Partner or the election to continue the 
business of the Partnership after a General Partner ceases to be a General Partner when there is 
no remaining General Partner; 

(b) Amendment of this Agreement except for (i) a New Allocation described 
in Section 13.15(d) of the Agreement for allocation of tax items; (ii) additional Limited Partners 
being admitted to the Partnership or for substitution of Limited Partners as described in Section 
13.15(f); or (iii) amendments not requiring the vote of Limited Partners as otherwise specifically 
provided in this Agreement, including, without limitation, amendments described in Section 
11.2(k) and (l); 

(c) The merger, conversion or combination of the Partnership;  

(d) Certain matters involving dissolution and winding up of the Partnership as 
set forth in Sections 17.1(a) and 18.1; and 

(e) Removal of General Partner pursuant to Section 15.2(c). 
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13.2 Consent of General Partner.  All items in Section 13.1 shall require the consent of 
the General Partner (in addition to the requisite level of approval of the Limited Partners), which 
shall not be unreasonably withheld, to pass and become effective except: (i) removal of General 
Partner pursuant to Section 15.2(c); (ii) the admission of an additional or successor general 
partner in the Partnership when the General Partner will not continue as such; or (iii) dissolution 
of the Partnership if the General Partner is removed from all Partnership liabilities as provided in 
Section 15.3(a) or is no longer guarantor on or liable for any Partnership liabilities.    

13.3 Voting Rights.  Votes of a Limited Partner for the issues provided in Section 13.1 
may be cast on any matter submitted for consideration at a duly called meeting of the 
Partnership, or without a meeting upon call of the General Partner or written request (stating the 
purpose of such vote) of the Limited Partners holding greater than 50% or more of the Units as 
of the record date.  Within 15 days after receipt of such a request, the General Partner (i) shall 
provide all Limited Partners with appropriate ballots, which ballots shall include a verbatim 
statement of the wording of any resolution proposed for adoption by any Limited Partner 
requesting a vote on such resolution; and (ii) shall specify a time not less than 15 nor more than 
60 days after receipt of such request by which such ballots shall be returned.  All matters subject 
to a vote of the Limited Partners shall require the approval of those Limited Partners holding 
greater than 50% of the Units to pass and become effective except as otherwise specifically 
provided in this Agreement (such as removal of General Partner as provided in 15.2(c) which 
requires a greater than 50% vote of the Units). 

13.4 Meetings of the Partners.  Meetings of the Partners may be called by a General 
Partner, or by written request (stating the purpose of such meeting) of greater than 15% of the 
total number of Limited Partners as of the record date.  Within 15 days after receipt of such 
request, the General Partner shall provide all Limited Partners with written notice of a meeting to 
be held not less than 15 nor more than 60 days after receipt of such written request, which notice 
(i) shall specify the time and place of such meeting; (ii) shall contain a detailed statement of each 
matter to be acted on at such meeting; (iii) shall include a verbatim statement of the wording of 
any resolution proposed for adoption by any Limited Partner calling such meeting; and (iv) shall 
include proxies or written consents which specify a choice between approval or disapproval of 
each matter to be acted upon at such meeting.  Meetings of the Partners shall be held at such 
location as shall be specified by the General Partner.  Voting by proxy shall be permitted. 

13.5 Notice.  Written notice of each meeting shall be given to each Limited Partner as 
provided in Section 21.4 and addressed to such Limited Partner at his address appearing on the 
books of the Partnership.   

13.6 Adjourned Meeting and Notice Thereof.  When a Partners’ meeting is adjourned 
to another time or place, notice need not be given of the adjourned meeting if the time and place 
thereof are announced at the meeting to which the adjournment is taken. At the adjourned 
meeting, the Partnership may transact any business which might have been transacted at the 
original meeting.  If the adjournment is for more than 45 days or if after the adjournment a new 
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given 
to each Limited Partner of record entitled to vote at the meeting. 
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13.7 Quorum.  The presence in person or by proxy of those Limited Partners holding 
greater than 50% of the Units shall constitute a quorum for the transaction of business.  The 
Partners present at a duly called or held meeting at which a quorum is present may continue to 
transact business until adjournment notwithstanding the withdrawal of enough Partners to leave 
less than a quorum, if any action (other than adjournment) is approved by at greater than a 50% 
vote or such greater vote as may be required by this Agreement or by law of the Units that 
initially comprised the quorum.  In the absence of a quorum, any meeting of Partners may be 
adjourned from time to time by the affirmative vote of those Limited Partners holding greater 
than 50% of the Units, represented either in person or by proxy, but no other business may be 
transacted, except as provided above. 

13.8 Consent of Absentees.  The transactions of any meeting of Partners, not properly 
called and noticed and wherever held, are as valid as though they occurred at a meeting duly held 
after regular call and notice, if a quorum is present either in person or by proxy, and if, either 
before or after the meeting, each of the Persons entitled to vote, not present in person or by 
proxy, signs a written waiver of notice, or a consent to the holding of the meeting or an approval 
of the minutes thereof.  All waivers, consents and approvals shall be filed with the Partnership 
records or made a part of the minutes of the meeting. 

13.9 Action Without Meeting.  Except as otherwise provided in this Agreement, any 
action which may be taken at any meeting of the Partners may be taken without a meeting if a 
consent in writing, setting forth the action so taken, shall be signed by Limited Partners having 
not less than the minimum number of votes that would be necessary to authorize or take that 
action at a meeting at which all entitled to vote thereon were present and voted.  Except as may 
otherwise be provided in the written notice, any action taken without a meeting will be effective 
immediately upon obtaining the signatures of the requisite minimum number of Partners.  The 
Partnership shall provide a copy of any such written consent to all Partners not a party thereto 
within a reasonable period of time following its effective date, and in any event, not later than 30 
days following such effective date; provided, however, the failure to timely provide such copies 
shall not affect the effectiveness of the actions taken as a result of the making of such written 
consent. 

13.10 Record Dates.  For purposes of determining the Partners entitled to: (i) notice of 
any meeting, (ii) vote, (iii) receive any distributions, or (iv) exercise any rights in respect of any 
other lawful matter, the General Partner (or Limited Partners if the meeting is being called at 
their request) may fix in advance a record date, which is not more than 60 nor less than 15 days 
prior to the date of the meeting nor more than 60 days prior to any other action.  If no record date 
is fixed: 

(a) The record date for determining Partners entitled to notice of or to vote at 
a meeting of Partners shall be at the close of business on the business day next preceding the day 
on which notice is given or, if notice is waived, at the close of business on the business day next 
preceding the day on which the meeting is held; 

(b) The record date for determining Partners entitled to give consent to the 
Partnership action in writing without a meeting shall be the day on which the first written 
consent is given; 
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(c) The record date for determining Partners for any other purpose shall be at 
the close of business on the day on which the General Partner adopts it, or the 60th day prior to 
the date of the other action, whichever is later; and 

(d) A determination of Partners of record entitled to notice of or to vote at a 
meeting of Partners shall apply to any adjournment of the meeting unless the General Partner, or 
the Limited Partners who requested the meeting fix a new record date for the adjourned meeting, 
but the General Partner, or such Limited Partners, shall fix a new record date if the meeting is 
adjourned for more than 45 days from the date set for the original meeting. 

13.11 Proxies.  Every Person entitled to vote or execute consents shall have the right to 
do so either in person or by one or more agents authorized by a written proxy executed by such 
Person or his duly authorized agent and filed with the General Partner.   

13.12 Chairman of Meeting.  The General Partner may select any individual to preside 
as Chairman of any meeting of the Partners, and if such individual shall be absent from the 
meeting, or fail to be able to preside, the General Partner may name any other individual in 
substitution therefor as Chairman.  In the absence of an express selection by the General Partner 
of a Chairman or substitute therefor, the President, Vice President, Secretary, or Treasurer of the 
General Partner shall preside as Chairman, in that order.  The Chairman of the meeting shall 
designate a secretary for such meeting, who shall take and keep or cause to be taken and kept 
minutes of the proceedings thereof.  The conduct of all Partners’ meetings shall at all times be 
within the discretion of the Chairman of the meeting and shall be conducted under such rules as 
he may prescribe.  The Chairman shall have the right and power to adjourn any meeting at any 
time, without a vote of the Limited Partners present in person or represented by proxy, if the 
Chairman shall determine such action to be in the best interests of the Partnership. 

13.13 Inspectors of Election.  In advance of any meeting of Partners, the General 
Partner may appoint any Persons other than nominees for General Partner or other office as the 
inspector of election to act at the meeting and any adjournment thereof.  If an inspector of 
election is not so appointed, or if any such Person fails to appear or refuses to act, the Chairman 
of any such meeting may, and on the request of any Partner or his proxy shall, make such 
appointment at the meeting.  The inspector of election shall determine the number of Units and 
Limited Partners outstanding and the voting power of each, the Limited Partners represented at 
the meeting, the existence of a quorum, the authenticity, validity and effect of proxies, receive 
votes, ballots or consents, hear and determine all challenges and questions in any way arising in 
connection with the right to vote, count and tabulate all votes or consents, determine when the 
polls shall close, determine the result and do such acts as may be proper to conduct the election 
or vote with fairness to all Partners. 

13.14 Record Date and Closing Partnership Books.  When a record date is fixed, only 
Partners of record on that date are entitled to notice of and to vote at the meeting or to receive a 
distribution, or allotment of rights, or to exercise the rights, as the case may be, notwithstanding 
any transfer of any Limited Partner Units on the books of the Partnership after the record date. 
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13.15 Amendment of Agreement. 

(a) Amendments to this Agreement may be proposed by the General Partner 
or by Limited Partners owning greater than 30% of the Units.  Proposed amendments, subject to 
the conditions set forth in this Article XIII, may concern any Article in this Agreement. 

(b) Following any proposal of an amendment, the General Partner shall, 
within 15 days after receipt, submit to all Limited Partners a verbatim statement of the proposed 
amendment.  The General Partner may include in such submission an opinion of counsel to the 
General Partner concerning whether the proposed amendment would result in changing the 
Partnership to a general partnership, changing the liability of the General Partner or the Limited 
Partners, or allowing the Limited Partners to take part in the control or management of the 
Partnership.  The General Partner may also include in said submission its recommendation as to 
the proposed amendment.  In the case of any proposed amendment which would affect the 
allocations or distributions provided for in Articles IX or XVIII hereof or would amend any 
provisions of Section 13.15 of this Agreement, the General Partner shall include in said 
submission the written advice of Special Tax Counsel or other counsel experienced in federal 
income tax matters as to the effect which such amendment would have, if any, on such 
allocations and distributions and on the bases of the Limited Partners’ Partnership Interests.  Any 
Limited Partner may, at its or his sole expense, include an opinion of counsel experienced in 
matters under the Act concerning the effect of the proposed amendment.  Except as otherwise 
provided in Sections 11.2(k), 11.2(l) or 13.15(d) hereof, all proposed amendments, whether 
proposed by the General Partner or by Limited Partners, shall be submitted to the Limited 
Partners for a vote, and the affirmative vote of those Limited Partners that hold greater than 50% 
of the Units (or such greater amount as may be required by law) and the approval of the General 
Partner shall be required to approve any such amendment.  The General Partner may seek the 
written vote of the Limited Partners as provided in Section 13.9 hereof or may call a meeting as 
provided in Section 13.4 hereof. 

(c) Notwithstanding the other provisions of this Section 13.15, no such 
amendment shall alter the allocations specified in Articles IX and XVIII hereof, alter the Capital 
Contributions of the Partners, or otherwise materially adversely affect the interests of the Limited 
Partners without the specific written consent of each Limited Partner adversely affected thereby; 
provided, however, that the terms and provisions of Section 13.15(d) shall control in all events. 

(d) Notwithstanding any provision of Section 13.15(c) or any other provision 
of this Agreement to the contrary, the General Partner is authorized and directed to allocate Net 
Income, Net Loss, Gain, Loss, and/or any components thereof arising in any year differently than 
otherwise provided for in this Agreement to the extent that the General Partner determines that 
allocating income, gain, loss, deduction or credit (or item thereof) in the manner provided for in 
this Agreement would not be permitted under Section 704(b) of the Code and Treasury 
Regulations promulgated thereunder.  Any such allocation (hereinafter referred to as the “New 
Allocation”) shall be deemed to be a complete substitute for any allocation otherwise provided 
for in this Agreement, and no amendment of this Agreement or approval of any Limited Partner 
shall be required.  In making a New Allocation, the General Partner is authorized to act only 
after having been advised by the Partnership’s Special Tax Counsel or other counsel experienced 
in federal income tax matters that the existing allocations are not or may not be permissible 
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under Section 704(b) of the Code and Treasury Regulations promulgated thereunder.  The 
General Partner shall use its best efforts to cause the New Allocations to resemble in all material 
ways and to the maximum extent possible the allocations contained in this Agreement as 
originally adopted; the General Partner, however, makes absolutely no warranties in this regard.  
No New Allocation, and no choice by the General Partner among possible alternative New 
Allocations, shall give rise to any claim or cause of action by any Limited Partner against any 
party, including, but not limited to, the General Partner, the Partnership’s Special Tax Counsel or 
other counsel, or any individual related thereto. 

(e) Except as provided in Section 13.15(d), the terms and provisions of 
Section 13.15 of this Agreement may not be amended without the unanimous written consent of 
all Partners.  In addition, no provision of this Agreement requiring the consent of those Limited 
Partners holding greater than 50% of the Units may be amended without the same consent of 
those Limited Partners as is required in the provision to be amended. 

(f) Notwithstanding any provision of Section 13.15 or any other provision of 
this Agreement to the contrary, no vote of the Limited Partners and no Partnership meeting is 
required to amend this Agreement to update the lists of Limited Partners or to reflect the 
substitution of Limited Partners as required by Section 14.3(c). 

ARTICLE XIV 
RESTRICTIONS ON TRANSFER OF INTEREST IN PARTNERSHIP 

 
14.1 Representations of Limited Partners.  Each Limited Partner acknowledges that he 

is fully aware that the Partnership is selling the Units in reliance upon the truth and accuracy of 
the representations of each Limited Partner contained in this Agreement and in such Limited 
Partner’s Subscription Agreement. 

14.2 Transfer of Limited Partners’ Partnership Interests.  Subject to compliance with 
applicable state and federal securities laws and the conditions on transfer set forth in this Article 
XIV, a Limited Partner shall have the right to sell, assign, transfer, encumber, pledge, convey, 
hypothecate, or otherwise transfer or dispose (which actions are collectively referred to in this 
Article XIV as a “transfer”) of all or any part of his Partnership Interest; however, transfers may 
be made only with the consent of the General Partner, which consent may be granted or withheld 
at the sole, absolute and arbitrary discretion of the General Partner.  Any such transfer shall also 
comply with the following conditions: 

(a) No assignments or transfers will be permitted if such assignments or 
transfers would, in the opinion of counsel for the Partnership or the General Partner, result in the 
Partnership being considered to have terminated with the meaning of Section 708 of the Code. 

(b) In no event shall Units be assigned or transferred to a minor or an 
incompetent except by will or intestate succession. 

(c) Units shall be nontransferable and nonassignable unless the registration 
provisions of the Securities Act of 1933 (the “1933 Act”) have been complied with through 
registration, or an exemption therefrom, and unless made in compliance with the registration 
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provisions of the securities laws of the states where interests are offered or sold, or exemptions 
therefrom.  Furthermore, as a condition precedent to any transfer, whether voluntarily, 
involuntarily or by operation of law, of any Partnership Interest, the General Partner may require 
the Limited Partner seeking the transfer to obtain an opinion of counsel satisfactory to the 
General Partner that such transfer will be made in compliance with the registration provisions of 
the 1933 Act, or an exemption therefrom, and the securities laws of the states where interests are 
offered or sold, or exemptions therefrom.  The transferor will be responsible for paying the legal 
fees for any opinion required by this paragraph and for reimbursing the Partnership for any fees 
incurred by the Partnership with regard to the transfer of the Units.  Any transfer of Units in 
contravention of these restrictions is void.  Each Limited Partner agrees to accept the foregoing 
restrictions on the transferability of Units and assignment of interests therein and to abide by the 
provisions thereof, and agrees that the following legend shall be placed on each certificate, if 
any, evidencing a Unit: 

THE UNITS EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE “ACT”), THE 
FLORIDA SECURITIES AND INVESTOR PROTECTION ACT OR THE 
LAWS OF ANY OTHER STATE AND WERE SOLD PURSUANT TO 
EXEMPTIONS FROM REGISTRATION UNDER THE ACT AND SUCH 
STATE LAWS.  THE UNITS MAY NOT BE SOLD OR OFFERED FOR SALE 
IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR 
THE UNITS UNDER THE ACT AND SUCH STATE LAWS AS MAY BE 
APPLICABLE, OR AN OPINION OF COUNSEL SATISFACTORY TO THE 
PARTNERSHIP THAT SUCH REGISTRATION IS NOT REQUIRED. 

(d) Units may not be transferred in a secondary market, or substantial 
equivalent thereof, without the prior written consent of the General Partner, which consent may 
be granted or withheld at the sole, absolute and arbitrary discretion of the General Partner. 

 (e) The General Partner may charge a transfer processing fee of $125.00 per 
transfer of Units, commencing with the third transfer of Units beneficially owned by the same 
investor in any given calendar year. 

14.3 Effect of Transfer. 

(a) Unless waived at the sole discretion of the General Partner, no transfer 
will be binding upon the Partnership or the Partners until (i) the provisions of Section 14.2 have 
been met; (ii) there shall have been filed with the Partnership a duly executed and acknowledged 
counterpart of the instrument making such transfer, signed by both the transferor and the 
transferee, with such instrument evidencing the written acceptance by the transferee of all of the 
terms and provisions of this Agreement and containing a representation by the transferor that 
such transfer was made in accordance with all applicable laws and regulations, and further, with 
such instrument in such form and containing such content as shall be approved by the General 
Partner; and (iii) the transferor or the transferee furnishes to the Partnership: (A) an opinion of 
counsel, satisfactory in form and substance to the Partnership’s legal counsel, to the effect that 
such transfer will not violate the provisions of applicable federal and state securities laws, (B) an 
instrument, in form and substance satisfactory to the General Partner, in which the transferee 
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represents that it or he is acquiring the interest for its or his own account for investment and not 
with a view to the sale or distributions thereof, and (C) the information, if required, to comply 
with Code Sections 734 and 743. 

(b) All transfers of a Limited Partner’s Partnership Interest shall entitle the 
transferee only to receive the economic interest to which the transferring Limited Partner would 
otherwise be entitled.  Such transferee shall become a Substituted Limited Partner only with the 
written consent of the General Partner following compliance with the conditions set forth in this 
Section 14.3 and in Section 14.2 hereof.  The Substituted Limited Partner shall also be required 
to (i) execute and acknowledge such instruments as the General Partner deems necessary or 
advisable to effect the admission of such Person as a Substituted Limited Partner; and (ii) pay all 
reasonable expenses incurred by the Partnership in connection with such Person’s admission as a 
Substituted Limited Partner. 

(c) All such transfers shall be effective as of the close of business on the last 
day of the calendar month in which the assignment, transfer or conveyance occurs, or, at the 
General Partner’s election, at 7:00 a.m., Orlando, Florida time, on the following day.  Each 
Partner agrees to execute such certificates and other documents and perform such acts as may be 
requested by the General Partner in connection with such transfer.  The General Partner shall be 
required to amend this Agreement at least once each calendar quarter to reflect the substitution of 
Limited Partners.  The General Partner is not required to file any such amendment with the State 
of Florida.  Any Substituted Limited Partner so admitted to the Partnership will succeed to all the 
rights and be subject to all the obligations of the transferring Limited Partner with respect to the 
Partnership Interest as to which such Limited Partner was substituted.  The Limited Partners 
hereby consent to the substitution as a Limited Partner of any individual or entity approved by 
the General Partner.  Any Person admitted to the Partnership as a Substituted Limited Partner 
shall, effective as of the date of such admittance, be subject to, and bound by, all provisions of 
this Agreement as if originally a party to the Agreement. 

14.4 Liability of Transferring Limited Partner.  Any Limited Partner who shall transfer 
all of his Partnership Interest shall cease to be a Limited Partner of the Partnership, except that 
unless and until a Substituted Limited Partner is admitted in his stead, such transferring Limited 
Partner shall retain the statutory rights of an assignor of a limited partnership interest under the 
Act.  No substitution of an assignee as a Limited Partner shall operate to relieve the assignor of 
the liabilities imposed under the Act or of his duties and obligations hereunder, unless the 
General Partner agrees in writing to release such Limited Partner. 

14.5 Record Owner of Partnership Interests.  Notwithstanding anything contained in 
this Agreement to the contrary, both the Partnership and the General Partner shall be entitled to 
treat the transferor of any Partnership Interest as the absolute owner thereof in all respects, and 
shall incur no liability for distributions of cash or other property made in good faith to such 
transferor in reliance on the Partnership records as they exist until such time as the above 
referenced written instrument of transfer has been received by, approved and recorded on the 
books of, the Partnership. 

14.6 Death, Incompetency or Dissolution of a Limited Partner.  The death, legal 
incompetency, bankruptcy or dissolution of a Limited Partner shall not dissolve the Partnership.  
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The rights and obligations of such Limited Partner to receive distributions of Partnership funds, 
allocations of Net Income, Net Loss, Gain, Loss, and/or any component thereof, and to transfer 
its or his Partnership Interest pursuant to this Article XIV shall, upon the happening of such an 
event, devolve upon such Limited Partner’s legal representative or successor in interest, as the 
case may be, subject to the terms and conditions of this Agreement, and the Partnership shall 
continue as a Limited Partnership.  Upon the death of a Limited Partner, his legal representative 
shall have all the other rights of a Limited Partner solely for the purpose of settling his estate.  In 
no event, however, may such estate, legal representative or other successor in interest become a 
Substituted Limited Partner except in accordance with Section 14.3 hereof.  Each Limited 
Partner’s estate or other successor in interest shall be liable for all the obligations and liabilities 
of such Limited Partner. 

ARTICLE XV 
ADDITION OR WITHDRAWAL OF GENERAL PARTNER 

 
15.1 Additional General Partner.  The General Partner may at any time designate one 

or more additional General Partners whose Partnership Interests shall be such as shall be agreed 
upon by the General Partner and such additional General Partner, provided that the Partnership 
Interests of the Limited Partners shall not be effected thereby. 

15.2 Death, Incompetency, Bankruptcy, Dissolution, Withdrawal or Removal of a 
General Partner. 

(a) Subject to the provisions of Sections 17.1(d) and 17.2 hereof, the death, 
incompetency, bankruptcy or dissolution of a General Partner shall dissolve the Partnership.  In 
the event that, following the death, incompetency, bankruptcy or dissolution of a General 
Partner, the remaining General Partner (if any) elects to continue the business of the Partnership 
pursuant to Section 17.2, or if the business of the Partnership is otherwise continued pursuant to 
Section 17.2, the Partnership shall have the obligation, in accordance with Section 17.2, to 
purchase the Partnership Interest of such departed General Partner at a purchase price determined 
in accordance with Section 15.5 hereof. 

(b) A General Partner may withdraw, whether through resignation or 
otherwise, or transfer all of his or its General Partner’s Partnership Interest at any time provided 
that he or it shall give at least 90 days prior written notice to the Limited Partners of such 
resignation, and such withdrawal shall become effective at the expiration of such 90-day period.  
The last remaining General Partner may withdraw or transfer all of its General Partner’s 
Partnership Interest only if (i) it shall give the notice specified in the foregoing sentence, (ii) in 
such notice, it shall nominate as a substituted General Partner a willing Person that, in such 
General Partner’s reasonable discretion, meets the requirements for qualification of the 
Partnership as a Partnership for federal income tax purposes, and (iii) those Limited Partners 
holding greater than 50% of the total number of Units shall consent in writing to such 
withdrawal, resignation, or transfer; provided, however, in the case of the withdrawal or 
resignation of EPI-Opportunity V, LLC as General Partner, only the written consent of those 
Limited Partners who are not Epoch-Related Limited Partners holding greater than 50% of the 
total number of Units (other than those held by Epoch-Related Limited Partners) will be 
required.  Such General Partner shall, concurrently with the request for such consent, identify to 



 

 609536890.9 A-39 

the Limited Partners the interest to be transferred, the date of the transfer, the proposed transferee 
and the proposed substituted General Partner, if any, who shall in such General Partner’s 
reasonable discretion meet the requirements for qualification of the Partnership as a Partnership 
for federal income tax purposes.  If the Limited Partners consent to a transfer of such General 
Partner’s Partnership Interest by the requisite vote, the nominated substituted General Partner 
shall seek admission to the Partnership in accordance with the provisions of Section 15.4 hereof 
prior to the withdrawal of such General Partner, and the withdrawal, resignation or transfer of 
such General Partner shall become effective only upon the admission of a substituted General 
Partner or the expiration of 90 days following such withdrawal, resignation or transfer.  The 
substituted General Partner shall purchase such withdrawing, transferring or resigning General 
Partner’s Partnership Interest at such price as the substituted General Partner and such 
withdrawing, transferring or resigning General Partner shall agree upon or, if they cannot so 
agree, at a price determined in accordance with Section 15.4 hereof.  Notwithstanding anything 
else herein contained, no Person shall be admitted as a substituted General Partner until the full 
purchase price for the Partnership Interest of such withdrawing, transferring or resigning General 
Partner has been paid in full or arrangements satisfactory to such withdrawing, transferring or 
resigning General Partner for full payment have been made.  Upon the effective date of the 
withdrawal or resignation of any General Partner, or the transfer of its Partnership Interest, it 
shall cease to be a General Partner of the Partnership, and all loans made by it or by such General 
Partner’s Affiliates to the Partnership shall be repaid as expeditiously as possible, and before any 
distributions to the Limited Partners. 

(c) The Limited Partners holding greater than 50% of the total number of 
Units may remove any or all of the General Partners if such General Partner or General Partners 
commit gross negligence or willful misconduct in the operation or management of the 
Partnership as long as (i) any General Partner being removed (and its Affiliates, if applicable) is 
released from personal liability on any existing and future Partnership borrowings, and (ii) the 
conditions set forth in Section 15.3 are satisfied with respect to the admission of a substituted 
General Partner. Notwithstanding the foregoing, in the case of the removal of EPI-Opportunity 
V, LLC as General Partner for such gross negligence or willful misconduct, only the written 
consent of those Limited Partners who are not Epoch-Related Limited Partners holding greater 
than 50% of the total number of Units (other than those Units held by Epoch-Related Limited 
Partners) will be required, as long as (x) EPI-Opportunity V, LLC and its Affiliates are released 
from personal liability on any existing and future Partnership borrowings, and (y) the conditions 
set forth in Section 15.3 are satisfied with respect to the admission of a substituted General 
Partner. 

15.3 Admission of Substituted General Partner.  No Person shall be admitted as a 
substituted General Partner unless all of the following conditions are met: 

(a) such Person agrees in writing to accept the responsibilities of the departed 
General Partner and makes arrangements reasonably satisfactory to the departing General Partner 
(i) to release such General Partner (and its Affiliates, if applicable) from persona1 liability on 
any existing and future Partnership borrowings and to indemnify such General Partner and its or 
its Affiliates against all other liabilities of the Partnership, fixed, contingent or otherwise, except 
liabilities for which the General Partner may not be indemnified by the Partnership under Article 
XIX or (ii) to indemnify such General Partner and its Affiliates against all liabilities of the 
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Partnership, fixed, contingent or otherwise (including any existing or future Partnership 
borrowings), except such liabilities for which the General Partner may not be indemnified by the 
Partnership under Article XIX; 

(b) such Person agrees in writing to become a substituted General Partner; 

(c) counsel for the Partnership renders an opinion that such admission is in 
conformity with the Act and will not cause a termination or dissolution of the Partnership or 
cause it to be classified other than as a Partnership for federal income tax purposes; 

(d) those Limited Partners holding greater than 50% of the Units consent to 
the admission of such Person as a substituted General Partner; and 

(e) such Person executes and acknowledges such instruments as may be 
necessary or advisable to effect the admission of such Person as a substituted General Partner, 
including, without limitation, the written acceptance and adoption by such Person of the 
provisions of this Agreement and the filing of an amendment to this Agreement evidencing such 
admission. 

Upon satisfaction of the foregoing conditions, this Agreement shall be amended in 
accordance with the Act, and all other steps shall be taken as are reasonably necessary to effect 
the admission of the substituted General Partner. 
 

15.4 Purchase Price of a General Partner’s Interest. 

(a) In the event that a General Partner’s Partnership Interest is purchased 
pursuant to Sections 15.2(a) or 15.2(b), if a purchase price cannot be agreed upon, the purchase 
price shall be based upon an appraisal performed as set forth in this Section 15.4 and shall be 
equal to the fair market value of the distribution of Partnership funds to which such General 
Partner would have been entitled if the Partnership were dissolved and wound up pursuant to 
Article XVIII hereof on the effective date of the dissolution and its assets sold on such date 
without compulsion of the Partnership to do so. 

(b) The Partnership and the General Partner whose Partnership Interest is 
being purchased shall select an appraiser, which is not an Affiliate of the Partnership or such 
General Partner, to perform the appraisal.  If such General Partner and the Partnership cannot 
agree upon such an appraiser, then each shall appoint one appraiser.  If the two appraisers so 
appointed cannot agree on a purchase price, the two appraisers shall select a third appraiser, or if 
the first two appraisers are unable to agree upon a third appraiser, such third appraiser shall be 
selected by the American Arbitration Association or by a similar impartial Person mutually 
agreed upon by such General Partner and the Partnership.  The third appraiser shall submit a 
written report on the value of such General Partner’s Partnership Interest.  If the value arrived at 
by the third appraiser is between the values arrived at by the first two appraisers, the report of the 
third appraiser shall govern.  If the value arrived at by the third appraiser is higher than the value 
arrived at by the first two appraisers, the report of the higher of the first two appraisers shall 
govern.  If the value arrived at by the third appraiser is lower than the value arrived at by the first 
two appraisers, the report of the lower of the first two appraisers shall govern.  The costs of the 
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appraisals shall be borne equally by such General Partner (or such General Partner’s legal 
representative) and the Partnership. 

(c) In the event that a General Partner’s Partnership Interest is purchased 
pursuant to Section 15.2(a) or 15.2(b), the purchase price of such General Partner’s Partnership 
Interest shall be paid by the Partnership giving such General Partner (or such General Partner’s 
legal representative) cash within 60 days of the determination of fair market value or, at the 
Partnership’s option, the Partnership’s obligation to pay the purchase price may be evidenced by 
a secured promissory note at the prime rate then in affect as provided by the Wall Street Journal 
with all interest and principal amortized over a five year period.  All unpaid interest and principal 
shall be due and payable upon a Liquidating Sale. 

(d) Any purchase price paid for a General Partner’s Partnership Interest shall 
be offset by any damages or other amounts owed to the Partnership by the General Partner (i) 
pursuant to a final judgment rendered by a court of competent jurisdiction, or (ii) as confirmed in 
writing by the General Partner. 

ARTICLE XVI 
REPORTS, ACCOUNTING AND TAX MATTERS 

 
16.1 Fiscal Year.  The fiscal year of the Partnership shall be the calendar year. 

16.2 Books of Account.  The General Partner shall maintain or cause to be maintained, 
full, complete, accurate and proper books of account and records of the Partnership’s operations. 

16.3 Records to be Maintained by General Partner.   The General Partner shall keep, or 
cause to be kept, at the principal place of business of the Partnership all of the following: 

(a) A current list of the full name and last known business or residence 
address of each Limited Partner set forth together with the contribution and the share in profits 
and losses of each Limited Partner; 

(b) A copy of the Certificate;  

(c) Copies of the Partnership’s federal, state and local income tax or 
information returns and reports, if any, for the six most recent taxable years;  

(d) Copies of the Partnership Agreement and all amendments thereto; 

(e) Financial statements for the Partnership for the six most recent fiscal 
years; and 

(f) The Partnership’s books and records for at least the current and four most 
recent fiscal years. 
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16.4 Reports to the Limited Partners. 

(a) An annual report, examined and reported on by independent certified 
public accountants, will be furnished to Limited Partners within 120 days following the close of 
each fiscal year in which they are Partners.  The annual report will contain an audited balance 
sheet, income statement, statement of Partners’ equity and statement of cash flows. 

(b) Information necessary for the preparation of federal income tax returns 
will be furnished to Limited Partners 90 days following the close of each fiscal year. 

(c) Within 90 days following the close of each fiscal year, or as soon as 
reasonably practicable thereafter, each Limited Partner subject to ERISA annual reporting 
requirements will be furnished with an annual statement of Unit valuation to enable it to file such 
annual reports as may be required by ERISA as they relate to its Partnership investment.  The 
statement will report an estimated value of each Unit using such reasonable and accepted 
valuation methodologies as determined by the General Partner.  In providing such reports to 
Limited Partners, the Partnership and the General Partner and their Affiliates do not thereby 
make any warranty, guarantee, or representation that (i) the Limited Partners or the Partnership, 
upon liquidation or otherwise, actually will realize the estimated value per Unit, or (ii) the 
Limited Partners will realize the estimated net asset value if they attempt to sell their Units. 

(d) Financial information contained in all reports to Limited Partners will be 
prepared on the accrual basis of accounting either in accordance with generally accepted 
accounting principles or federal income tax principles.   

16.5 Tax Returns.  The General Partner shall use its best efforts to cause the 
Partnership to file on a timely basis all federal, state and local tax and information returns 
required of the Partnership and shall, on behalf of the Limited Partners, make such elections and 
determinations as are provided for herein or as it otherwise in its sole discretion deems 
appropriate.  Such returns shall be prepared on the accrual basis of accounting. 

16.6 Tax Matters.   

(a) Section 754 Election. Upon the transfer of a Partnership Interest, the 
Partnership will consider, upon any Partner’s request, an election to cause the basis of the 
Partnership property to be adjusted for federal income tax purposes, as provided in Section 754 
of the Code.   

(b) Tax Matters Partner.  For taxable years beginning before December 31, 
2017, the General Partner is hereby designated as the “Tax Matters Partner” in accordance with 
Section 6231(a)(7) of the Code and, in addition to all other powers given thereunto, shall have all 
other powers necessary or appropriate to fully perform such role, including without limitation the 
power to retain all attorneys and accountants of his choice and the right to settle any audits 
without the consent of the Limited Partners.  This designation is hereby expressly consented to 
by each Limited Partner as an express condition to becoming a Limited Partner. 

(c) 2015 Act.  The following provisions in this Section 16.6(c) are applicable 
for taxable years of the Partnership beginning after December 31, 2017. 
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(i) Partnership Representative.   

(1) For taxable years beginning after December 31, 2017, the 
Partners shall designate a partnership representative (in such capacity, the “Partnership 
Representative”) to act under Section 6223 of the Code as amended by the Bipartisan Budget Act 
of 2015 (or any successor thereto) (the “2015 Act”) and in any similar capacity under state, local 
or non-U.S. law, as applicable.  The Partnership Representative may be removed and replaced by 
the Partners at any time by the unanimous consent of the General Partner and the Limited 
Partners.  Notwithstanding anything else to the contrary in this Agreement, the Partnership 
Representative shall apply the provisions of subchapter C of Chapter 63 of the Code, as amended 
by the 2015 Act (or any successor rules thereto), or similar provisions of state, local or non-U.S. 
tax law, with respect to any audit, imputed underpayment, other adjustment, or any such decision 
or action by the IRS (or other tax authority) with respect to the Partnership or the Partners for 
such taxable years, in the manner determined by the Partnership Representative with the 
approval of the Partners.  The General Partner is hereby designated as the Partnership 
Representative for all taxable years beginning after December 31, 2017 and this designation is 
hereby expressly consented to by each Limited Partner as an express condition to becoming a 
Limited Partner. 

(2) The Partners shall have no claim against the Partnership or 
Partnership Representative for any form of damages or liability as a result of actions taken or 
remedies pursued by or on behalf of the Partnership in order to comply with the rules under 
subchapter C of Chapter 63 of the Code, as amended by the 2015 Act (or any successor rules 
thereto), or similar provisions of state, local or non-U.S. law.  

(3) The Partnership Representative shall keep the Partners 
informed of any inquiries, audits,  other proceedings or tax deficiencies assessed or proposed to 
be assessed (of which the Partnership Representative is actually aware) by any taxing authority 
against the Partnership or the Partners. 

(ii) Election Out of Partnership Audit Procedures.  So long as the 
Partnership satisfies the provisions of Sections 6221(b)(1)(B) through (D), as amended by the 
2015 Act (or any successor rules thereto), the Partnership Representative, with the approval of 
the General Partner, may cause the Partnership to make the election set forth in Section 
6221(b)(1) of the Code, as amended by the 2015 Act (or any successor rules thereto), so that the 
provisions of Subchapter C of Chapter 63 of the Code, as amended by the 2015 Act (or any 
successor rules thereto), shall not apply to the Partnership.  If such election is made the 
Partnership Representative shall provide the proper notice to each Partner in accordance with 
Section 6221(b)(1)(E), as amended by the 2015 Act (or any successor rules thereto).  

(iii) Partnership Level Assessments.  Provided the election described in 
Section 16.6(c)(ii) above is not in effect, in the case of any adjustment by the IRS in the amount 
of any item of income, gain, loss, deduction, or credit of the Partnership or any Partner’s 
distributive share thereof (“IRS Adjustment”), the Partnership Representative shall respond to 
such IRS Adjustment in accordance with either (c)(iii)(1) or (c)(iii)(2). 
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(1) Payment by the Partnership.  In accordance with Section 
6225 of the Code, as amended by the 2015 Act (or any successor rules thereto), the Partnership 
Representative may cause the Partnership to pay an imputed underpayment as calculated under 
Section 6225(b) of the Code, as amended by the 2015 Act (or any successor rules thereto), with 
respect to the IRS Adjustment, including interest and penalties (“Imputed Tax Underpayment”) 
in the Adjustment Year.  The Partnership Representative shall use commercially reasonable 
efforts to pursue available procedures to reduce any Imputed Tax Underpayment on account of 
any Partner’s tax status.   

(2) Issue Adjusted Schedules K-1.  Alternatively, the 
Partnership Representative may elect under Section 6226 of the Code, as amended by the 2015 
Act (or any successor rules thereto), to cause the Partnership to issue adjusted IRS Schedules “K-
1” (or such other form as applicable) reflecting a Partner’s shares of any IRS Adjustment for the 
Adjustment Year. 

(3) Amendment of Returns.  Each Partner agrees to amend its 
U.S. federal income tax return(s) to include (or reduce) its allocable share of the Partnership’s 
income (or losses) resulting from an IRS Adjustment and pay any tax due with such return as 
required under Section 6225(c)(2) of the Code, as amended by the 2015 Act (or any successor 
rules thereto), even if an Imputed Tax Underpayment liability of the Partnership or IRS 
Adjustment occurs after the Partner’s withdrawal from the Partnership. 

(iv) Indemnification for Partnership Adjustments.  Each Partner does 
hereby agree to indemnify and hold harmless the Partnership and Partnership Representative 
from and against any liability with respect to the Partner’ proportionate share of any Imputed 
Tax Underpayment or other IRS Adjustment resulting in liability of the Partnership, regardless of 
whether such Partner is a Partner in the Partnership in an Adjustment Year, with such 
proportionate share as reasonably determined by the General Partner, including the General 
Partner’s reasonable discretion to consider each Partner’s interest in the Partnership in the 
Reviewed Year and a Partner’s timely provision of information necessary to reduce the amount 
of Imputed Tax Underpayment set forth in Section 6225(c) of the Code, as amended by the 2015 
Act (or any successor rules thereto). This obligation shall survive a Partner’s ceasing to be a 
Partner of the Partnership and/or the termination, dissolution, liquidation and winding up of the 
Partnership.  

(v) Indemnification for Lower-Tier IRS Adjustments.   Each Partner 
does hereby agree to indemnify and hold harmless the Partnership and Partnership 
Representative from and against any liability with respect to the Partner’s proportionate share of 
any item of income, gain, loss, deduction, or credit of the Partnership or any Partner’s 
distributive share thereof reported on an adjusted IRS Schedule K-1 received by the Partnership 
with respect to any entity in which the Partnership holds an ownership interest and which results 
in liability of the Partnership, regardless of whether such Partner is a Partner in the Partnership in 
an Adjustment Year, with such proportionate share as reasonably determined by the General 
Partner, including the General Partner’s reasonable discretion to consider each Partner’s interest 
in the Partnership in the Reviewed Year and a Partner’s timely provision of information 
necessary to reduce the amount of Imputed Tax Underpayment set forth in Section 6225(c) of the 
Code, as amended by the 2015 Act (or any successor rules thereto). This obligation shall survive 
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a Partner’s ceasing to be a Partner of the Partnership and/or the termination, dissolution, 
liquidation and winding up of the Partnership. 

ARTICLE XVII 
DISSOLUTION OF THE PARTNERSHIP 

 
17.1 Events of Dissolution.  The Partnership shall dissolve upon the first to occur of 

any of the following events (each, an “Event of Dissolution”): 

(a) the affirmative vote by the General Partner and those Limited Partners 
holding greater than 50% of the Units that the Partnership shall dissolve; provided, however, if 
the General Partner is removed from all Partnership liabilities as provided in Section 15.2(a) or is 
no longer guarantor on or liable for any Partnership liabilities the General Partner shall not be 
required to approve dissolution of the Partnership; 

(b) the cash sale or other disposition of all or substantially all Partnership 
assets, other than a transfer thereof as security for indebtedness of the Partnership, or the receipt 
by the Partnership of the final payment in the case of an installment sale of all or substantially all 
of such assets; 

(c) the withdrawal or resignation of any General Partner pursuant to Section 
15.2, subject in each case to the provisions of Section 17.2 hereof; 

(d) the bankruptcy, death, dissolution or adjudication of incompetency of any 
General Partner, in each case subject to the provisions of Section 17.2, and further provided that 
for purposes of this Section 17.1(d), the term “dissolution” shall not include the merger, 
consolidation or recapitalization of any corporate General Partner; or 

(e) any other event causing the dissolution of the Partnership under the Act. 

17.2 Reformation.  Notwithstanding Section 17.1, in the event of a dissolution pursuant 
to Section 17.l(c) or 17.1(d) above, the Partnership shall not be dissolved if either of the 
following conditions is met:  (i) the remaining General Partner elects to continue the business of 
the Partnership, or (ii) in the event there is no General Partner remaining at such time, then if all 
of the Limited Partners agree to continue the business of the Partnership on the same terms and 
conditions as are contained herein and elect by affirmative vote of those Limited Partners 
holding greater than 50% of the Units a substituted General Partner who is admitted pursuant to 
Section 15.3 hereof within 90 days following the occurrence of one of the events specified in 
Section 17.1(c) or Section 17.1(d).  If either of the foregoing conditions are met, then the 
provisions of Article XVIII hereof shall not apply, the Partnership shall continue its business 
without dissolving, and the interest in the Partnership of the General Partner to whom one of the 
events specified in Section 17.1(c) or Section 17.1(d) applies shall be purchased by the 
Partnership according to Section 15.4 hereof.  In the event of such reformation, all of the assets 
and liabilities of the Partnership shall be contributed to a new partnership which shall be formed 
and all parties to this Agreement shall become Partners in such new partnership and, unless 
otherwise agreed to by unanimous vote of the Limited Partners, this Agreement, as it may from 
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time to time be amended, shall continue as the Limited Partnership Agreement of such new 
Partnership. 

ARTICLE XVIII 
WINDING UP OF PARTNERSHIP 

 
18.1 Liquidation of Assets.  The Partnership shall not terminate upon a dissolution, but 

shall cease to engage in further business except to the extent necessary to wind up its affairs, 
perform existing contracts and preserve the value of its assets.  The General Partner or a 
liquidation trustee appointed by the General Partner or, if there is no General Partner, a 
liquidation trustee selected by those Limited Partners holding greater than 50% of the Units (the 
“Liquidation Trustee”) shall take full account of the Partnership’s assets and liabilities, file all 
certificates and notices of dissolution as are required by law, wind up its affairs, and liquidate the 
Partnership’s assets as promptly as is consistent with obtaining the fair value thereof.  The 
General Partner or the Liquidation Trustee, as the case may be, shall have full power and 
authority to: 

(a) sell or otherwise dispose of, at such prices and upon such terms as they or 
it in their or its sole discretion may deem appropriate, all of the Partnership’s assets; and 

(b) as promptly as possible after such liquidation, effect a distribution of the 
assets of the Partnership in cash as set forth in Section 18.2. 

During the course of winding up, the Partners shall continue to share in Net Income, Net 
Loss, Gain, Loss, Net Cash Flow, and Net Non-Liquidating Sales and Distribution Refinancing 
Proceeds as provided in the Agreement, and all of the provisions of this Agreement shall 
continue to bind the parties and apply to the activities of the Partnership except as specifically 
provided to the contrary, but there shall be no distributions to the Partners except pursuant to this 
Article XVIII. 
 

18.2 Distributions in Liquidation.  Distribution of the proceeds of liquidation pursuant 
to Section 18.1 hereof, any Net Liquidating Sales Proceeds, and the cash assets of the Partnership 
following a dissolution shall, subject to Section 18.3 and 18.6, be made in the following order of 
priority: 

(a) first, to the payment and discharge of all of the Partnership’s debts and 
liabilities to creditors other than Partners; 

(b) second, to the establishment of any reserves which the General Partner or 
the Liquidation Trustee, as the case may be, may deem necessary for any anticipated, contingent 
or unforeseen liabilities or obligations of the Partnership arising out of the conduct of its 
business, which reserves will be held in escrow until the expiration of such period of time as the 
General Partner or the Liquidation Trustee, as the case may be, shall deem advisable, at which 
time any balance of any such reserves not required to discharge such liabilities or obligations 
shall be distributed as provided in subsections (c) and (d) below; 
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(c) third, to the payment and discharge of all of the Partnership’s debts and 
liabilities, if any, to the Partners (other than in respect of their Partnership Interests);  

(d) fourth, after all allocations of Net Income, Net Loss, Gain, Loss and other 
allocable items, if any, have been made pursuant to Article IX hereof or as otherwise provided 
for by this Agreement, to the Partners with positive Capital Account balances in proportion to 
such balances; provided, if the amount available for such distribution shall be insufficient to 
satisfy such positive Capital Account balances in full, then such amount shall be distributed pro 
rata among the Partners of the basis of the Partners’ relative positive Capital Account balances.  
Notwithstanding any tax allocation herein under this Agreement to the Partners’ respective 
Capital Accounts, the distribution of liquidation proceeds should follow the specified intention of 
the Partners as set forth in this Section 18.2, and the General Partner is authorized to adopt 
curative allocations pursuant to Section 9.13 of this Agreement, if necessary to achieve this 
result. 

18.3 Distribution in Kind.  The Partnership shall not make any distribution in kind of 
tangible or intangible assets, except as part of a liquidation of the Partnership. 

18.4 Time for Orderly Liquidation.  A reasonable amount of time shall be allowed for 
the orderly liquidation of the assets of the Partnership and the discharge of liabilities to creditors 
so as to enable the General Partner or the Liquidation Trustee, as the case may be, to minimize 
the normal losses attendant upon such liquidation. 

18.5 Indebtedness of Partners.  Notwithstanding the foregoing, if any Partner shall be 
indebted to the Partnership, then until payment of such amount by him, the General Partner or 
the Liquidation Trustee, as the case may be, shall retain such Partner’s distributive share of the 
assets and apply such assets or the income therefrom to the liquidation of such indebtedness and 
the cost of holding such assets during the period of such liquidation.  If such amount has not 
been paid or otherwise liquidated at the expiration of six months after the statement required by 
the first sentence of Section 18.7 hereof has been given to such Partner, the General Partner or 
the Liquidation Trustee, as the case may be, may sell the interest of such Partner at public or 
private sale at the best price immediately obtainable which shall be determined in the sole 
judgment of the General Partner or the Liquidation Trustee, as the case may be.  The proceeds of 
such sale shall be applied to the liquidation of the amount then due under this Article XVIII, and 
the balance of such proceeds, if any, shall be delivered to such Partner. 

18.6 Other Allocation; Deficit Restoration.  For purposes of this Agreement any 
allocation pursuant to Section 704(c) of the Code shall be made solely for federal income tax 
purposes and shall not affect, or in any way be taken into account, in computing any Partner’s 
Capital Account or share of distributions of Net Cash Flow, Net Non-Liquidating Sales and 
Distribution Refinancing Proceeds or Net Liquidating Sales Proceeds pursuant to any provision 
of this Agreement.  If any Limited Partner’s Capital Account, as adjusted after distribution 
pursuant to Section 18.2, is less than zero, such Limited Partner shall have no obligation to make 
any additional Capital Contribution on account of such deficit, and such negative balance shall 
not be considered a debt owned by such Limited Partner to the Partnership or any other Person 
whatsoever. 
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18.7 Final Accounting.  Upon the dissolution of the Partnership pursuant to Article 
XVII, the accountants for the Partnership shall promptly prepare, and the General Partner or the 
Liquidation Trustee, as the case may be, shall furnish to each Partner, a statement setting forth 
the assets and liabilities of the Partnership upon its dissolution.  Promptly following the complete 
liquidation and distribution of Partnership property and assets, the Partnership accountants shall 
prepare, and the General Partner or the Liquidation Trustee, as the case may be, shall furnish to 
all Partners a statement showing the manner in which the Partnership assets were liquidated and 
distributed. 

18.8 Compliance with Law.  The General Partner and each Liquidation Trustee shall 
comply with any requirements of the Act or other applicable law pertaining to the winding up of 
a limited Partnership upon the completion of which the Partnership shall be deemed terminated.  
Upon the complete liquidation and distribution of the Partnership’s assets, the Partners shall 
cease to be Partners of the Partnership and the General Partner or the Liquidation Trustee, as the 
case may be, shall execute, acknowledge, and cause to be filed all certificates and notices 
required by law to terminate the Partnership. 

18.9 Unclaimed Funds.  Upon the liquidation of the Partnership, in the event after a 
reasonable attempt to locate a Partner, the General Partner is unable to find a Partner in order to 
distribute to such Partner its or his funds, the General Partner may retain such funds on behalf of 
the Partner and proceed with winding up of the Partnership.  In the event after mailing notices to 
such Partner by certified mail to the Partner’s last known address, such Partner fails to claim its 
funds within six (6) months of the dissolution of the Partnership, then such funds shall be 
presumed abandoned according to Section 717.111, Florida Statutes.  Thereafter, the General 
Partner shall deliver such funds to the Florida Department of Banking and Finance pursuant to 
the Florida Disposition of Unclaimed Property Act, set forth in Chapter 717, Florida Statutes.  
Thereafter, the Partnership and the General Partner shall be relieved of all obligations to the 
Partner to deliver such funds. 

ARTICLE XIX 
INDEMNIFICATION 

 
19.1 General.  In any pending or completed action, suit or proceeding to which a 

General Partner or an Affiliate, as defined below, was or is a party by reason of the fact that such 
General Partner or Affiliate (i) is or was a General Partner, or (ii) is an Affiliate of a General 
Partner, the Partnership shall hold harmless and indemnify such General Partner or Affiliate 
against any and all losses, harm, liabilities, damages, costs and expenses (including, but not 
limited to attorneys’ fees, judgments and amounts paid in settlement) incurred by such General 
Partner or Affiliate in connection with such action, suit or proceeding if such General Partner or 
Affiliate acted in good faith, within the scope of the General Partner’ authority, and in a manner 
reasonably believed to be in the best interests of the Partnership, and provided that such General 
Partner’s or Affiliate’s conduct does not constitute gross negligence, gross misconduct, or breach 
of fiduciary duty to the Limited Partners.  Notwithstanding anything to the contrary in this 
Agreement, for purposes of this Section 19.1 only, the term “Affiliate” shall mean any Person 
performing services on behalf of the Partnership who (a) directly or indirectly controls, is 
controlled by, or is under common control with a General Partner; or (b) owns or controls 10% 
or more of the outstanding voting securities of a General Partner; or (c) is an officer, director, 
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partner or trustee of a General Partner; or (d) if a General Partner is an officer, director, partner 
or trustee, in any company for which a General Partner acts in any such capacity. 

19.2 Securities Law Violations.  Notwithstanding anything to the contrary in Section 
19.1, the Partnership shall not indemnify a General Partner or Affiliate, as the term Affiliate is 
defined in Section 19.1, or any Person acting as a broker-dealer, for any liability imposed by 
judgment, and costs associated therewith, including attorneys’ fees, arising from or out of a 
violation of state or federal securities laws; provided, however, that indemnification will be 
allowed for any and all settlements and related expenses of lawsuits alleging securities laws 
violations and for any and all expenses incurred in successfully defending such lawsuits, if a 
court either: (i) approves the settlement and finds that indemnification of the settlement and 
related costs should be made, or (ii) approves indemnification of litigation costs if a successful 
defense is made on each count involving alleged securities laws violations.  The General Partner 
or Affiliate or broker-dealer agrees to apprise the court from which approval of indemnification 
pursuant to this Section 19.2 is sought, prior to seeking such approval, of the positions of the 
Securities and Exchange Commission and all state securities agencies with which the Partnership 
has registered Units for sale to the public with respect to indemnification for securities laws 
violations. 

19.3 Advancement of Costs.  The Partnership may advance Partnership funds to any 
General Partners or Affiliate, for legal expenses and other costs incurred as a result of any legal 
action if the following conditions are satisfied: (a) the legal action relates to acts or omissions 
with respect to the performance of duties or services on behalf of the Partnership; (b) the legal 
action is initiated by a third party who is not a Partner, or the legal action is initiated by a Partner 
and a court of competent jurisdiction specifically approves such advancement; and (c) such 
General Partner or Affiliate undertakes to repay the advanced funds, together with interest at the 
rate of prime plus 1%, to the Partnership in cases in which the Partners determine that such 
General Partner or Affiliate should not be indemnified under this Section 19. 

ARTICLE XX 
POWER OF ATTORNEY 

 
20.1 General Partner’s Affiliate as Attorney-in-Fact.  In order to induce the General 

Partner to accept each Limited Partner as a Limited Partner of the Partnership, and in 
consideration of the General Partner’s agreement to serve as General Partner of the Partnership, 
each Limited Partner, by the execution of this Agreement (either individually or through his 
agent and attorney), does irrevocably constitute and appoint the General Partner, with full power 
of substitution and ratification, his true and lawful attorney, in his name, place and stead, to 
execute, acknowledge, swear to, file and record in the appropriate public offices all documents, 
instruments and certificates of whatsoever nature which such appointee determines is necessary 
or advisable to execute or conduct the business of the Partnership, including, without limitation: 

(a) those (including counterparts of this Agreement) which such appointee 
deems appropriate to qualify or continue the Partnership as a limited partnership in any 
jurisdiction in which the Partnership may conduct business and for federal and state tax 
purposes, and to make all tax elections which would be in the best interest of the Partnership; 
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(b) those which such appointee deems appropriate to reflect a change or 
modification of the Partnership or this Agreement made in accordance with the terms of this 
Agreement; 

(c) those which such appointee deems appropriate to reflect the admission of 
additional Limited Partners or General Partner or Substituted Limited Partners admitted to the 
Partnership in accordance with the terms of this Agreement; and 

(d) all conveyances and other documents, instruments and certificates which 
such appointee deems necessary, appropriate or convenient to sell, assign, conveyor transfer 
Partnership property in accordance with the terms of this Agreement or to effect the dissolution, 
termination and liquidation of the Partnership. 

20.2 Special and Durable Power.  The foregoing grant of authority is hereby declared 
to be irrevocable, and a special power coupled with an interest which shall survive the death, 
disability, dissolution, bankruptcy, incapacity or insolvency of the Limited Partners.  In the event 
of any conflict between the provisions of this Agreement and any document executed or filed by 
such appointee pursuant to the Power of Attorney granted in this Article XX, this Agreement 
shall govern.  Each Limited Partner authorizes such appointee to take any further action which he 
shall consider necessary or advisable in connection with any of the foregoing, hereby giving such 
appointee full power and authority to do and perform each and every act or thing whatsoever 
requisite or advisable to be done relating to the foregoing as fully as such Limited Partner might 
or could do if personally present, and hereby ratifying and confirming all that such appointee 
shall lawfully do or cause to be done by virtue hereof.  This Power of Attorney may be exercised 
by such appointee by listing all of the Limited Partners executing any agreement, certificate, 
instrument or document with the single signature of such appointee, in his capacity as attorney-
in-fact for any and all of them; and shall survive the delivery of a transfer by a Limited Partner of 
his Partnership Interest, except that where the purchaser, transferee or assignee of the whole of 
such Partnership Interest with the consent of such appointee is admitted as a Substituted Limited 
Partner, the Power of Attorney shall survive the delivery of such transfer for the sole purpose of 
enabling such appointee to sign, execute, certify, acknowledge, swear to, file and record any 
such agreement, certificate, instrument or document necessary to effect such substitution.  The 
power hereby conferred to make agreements, certificates, instruments, and documents shall be 
deemed to include the power to sign, execute, acknowledge, swear to, verify, deliver, file, record, 
and publish the same. 

ARTICLE XXI 
MISCELLANEOUS 

 
21.1 Reliance upon General Partner.  No Person dealing with any General Partner shall 

be required to determine such General Partner’s authority to make any commitment or 
undertaking on behalf of the Partnership, nor to determine any fact or circumstance bearing upon 
the existence of its authority. 

21.2 Banking.  All funds of the Partnership shall be deposited in such bank account or 
accounts as shall be determined by the General Partner.  Such bank accounts shall be maintained 
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separately from other bank accounts of the General Partner.  The funds of the Partnership shall 
not be commingled with those of any other Person. 

21.3 Investment Company Act.  The Partnership shall not operate in such a manner as 
to be classified as an “investment company” for purposes of the Investment Company Act of 
1940. 

21.4 Notices.  Any notice or other communication required or permitted to be given by 
any provision of this Agreement shall be in writing and shall be given (a) by registered or 
certified mail, return receipt requested, (b) by delivery, signed receipt required, via nationally 
recognized overnight delivery service, the cost and expense of such delivery to be borne by the 
sending party, or (c) by facsimile transmission or other electronic communication. Notices to the 
Partnership or any General Partner, shall be addressed to the address set forth in Section 3.1 or to 
such other address as any of the General Partner may from time to time specify by written notice 
to the Limited Partners; and all notices to a Limited Partner shall be addressed to such Limited 
Partner at such Limited Partner’s address as set forth on Schedule “A” hereto, or to such other 
address as such Limited Partner may from time to time specify by written notice to the 
Partnership in accordance herewith.  Any notice sent in compliance with the above provisions 
shall be deemed delivered and received, except for electronic communications, on the fifth 
business day next succeeding the day on which it was sent, or, if sooner, on the actual date 
received, and, in the case of facsimile transmissions or other electronic communications, only on 
the date the sending party receives acknowledgment of receipt of such notice. 

21.5 No Inducement to Advise.  Neither the General Partner nor its Affiliates shall 
directly or indirectly pay or award any commission or other compensation to any Person engaged 
by a potential investor for investment advice as an inducement to such advisor to advise the 
purchase of Units; provided, however, that this provision shall not prohibit the Selling 
Commissions authorized in the Memorandum and this Agreement which are payable to a 
registered broker-dealer or other properly licensed Person for selling Units. 

21.6 Section Headings.  All headings contained in this Agreement are for convenience 
of reference only and are in no way intended to describe, interpret, define or limit the scope, 
extent or intent of this Agreement or any provisions hereof. 

21.7 Severability.  The provisions of this Agreement shall be deemed severable, and 
the invalidity or unenforceability of any provision shall not affect the validity or enforceability of 
the remainder of this Agreement or any valid clause of any invalid portion.  Any such invalid or 
unenforceable provision shall be replaced with a valid and enforceable provision which comes 
closest to the intent of the parties with respect to such invalid or unenforceable provision. 

21.8 Governing Law.  Florida law shall govern the validity of this Agreement, the 
construction of its terms and the interpretation of the rights and duties of the parties. 

21.9 Counterpart Execution.  This Agreement may be executed in any number of 
counterparts with the same effect as if all parties hereto had signed the same document.  All 
counterparts shall be construed together and shall constitute one Agreement. 



 

 609536890.9 A-52 

21.10 Parties in Interest.  Each and every covenant, term, provision and agreement 
herein contained shall be binding upon, and inure to the benefit of, the heirs, successors, assigns 
and legal representatives of the respective parties hereto. 

21.11 Gender and Number.  As the context requires, all words used herein in the 
singular number shall extend to and include the plural; all words used in the plural number shall 
extend to and include the singular; and all words used in any gender shall extend to and include 
all genders or be neutral. 

21.12 Entire Agreement.  This Agreement contains the entire understanding of the 
parties with respect to the subject matter hereof, and no amendment, modification or alteration of 
the terms shall be binding unless the same be in writing, dated subsequent to the date hereof, and 
duly executed as required by law. Notwithstanding the preceding sentence, the General Partner is 
authorized to amend, modify and alter the terms of this Agreement as may be deemed necessary, 
in the sole discretion of the General Partner, in order to comply with the 2015 Act and any 
Treasury Regulations promulgated with respect thereto, and the Limited Partners agree to 
execute any and all documents or certificates necessary to accomplish any such amendments, 
modifications and alterations of this Agreement. 

21.13 Additional Documents.  Each Partner, upon the request of the General Partner, 
shall perform any further acts and execute and deliver any documents which may be reasonably 
necessary to carry out the provisions of this Agreement, including, but not limited to, providing 
acknowledgment before a notary public of any signatures made by a Partner. 

21.14 Descriptions.  All descriptions referred to in this Agreement are expressly 
incorporated herein by reference as if set forth in full, whether or not attached hereto. 

21.15 Mediation; Binding Arbitration.  Any controversy arising out of or related to this 
Agreement or the breach thereof or an investment in the Units shall first be submitted to non-
binding mediation, wherein the parties shall attempt to resolve such controversy.  If such 
controversy is not resolved at such mediation, then any party thereto may submit the controversy 
to binding arbitration in Orange County, Florida, in accordance with the rules of the American 
Arbitration Association, and judgment entered upon the award rendered may be enforced by 
appropriate judicial action pursuant to the Florida Code of Civil Procedure.  The arbitration panel 
shall consist of one member, who shall be the mediator if mediation has occurred or shall be an 
arbitrator agreed to by each party to the dispute within 30 days following notice by one party that 
he desires that a matter be arbitrated.  If there was no mediation and the parties are unable within 
such 30 day period to agree upon a mutually acceptable arbitrator, then the panel shall be one 
arbitrator selected by the Orange County office of the American Arbitration Association, which 
arbitrator shall be experienced in the areas of real estate law and partnership law and who shall 
further be knowledgeable with respect to the subject matter area of the dispute.  The losing party 
shall bear any fees and expenses of the arbitrator, other tribunal fees and expenses, both parties’ 
reasonable attorneys’ fees, any costs of producing witnesses and any other reasonable costs or 
expenses incurred by him or the prevailing party, or alternatively, in the arbitrator’s sole 
discretion, such costs shall be allocated by the arbitrator.  The arbitration panel shall render a 
decision within 30 days following the selection of the arbitrator for any prehearing procedures or 
further procedures necessary for the arbitration to proceed, including interrogatories or other 
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discovery; provided, however, in any event, each Partner or other party to the arbitration shall be 
entitled to discovery in accordance with Florida Code of Civil Procedure. 

21.16 Venue.  Subject to Section 21.15 hereof, any action relating to or arising out of 
this Agreement shall be brought only in a court of competent jurisdiction located in Orange 
County, Florida. 

21.17 Partition.  The Partners agree that the assets of the Partnership are not and will not 
be suitable for partition.  Accordingly, each of the Partners hereby irrevocably waives any and all 
rights that he may have, or may obtain, to maintain any action for partition of any of the assets of 
the Partnership. 

21.18 Integrated and Binding Agreement.  This Agreement contains the entire 
understanding and agreement among the Partners with respect to the subject matter hereof, and 
there are no other agreements, understandings, representations or warranties among the Partners 
other than those set forth herein except the documents comprising the Subscription Agreement.  
This Agreement may be amended only as provided in this Agreement. 

21.19 No Punitive or Consequential Damages.  In no event shall any party hereto or any 
permitted assignee thereof, be liable or otherwise responsible hereunder for punitive damages, or 
for lost profits or other consequential or incidental damages of or with respect to any other party. 

21.20 Legal Counsel.  Each Limited Partner acknowledges and agrees that any legal 
counsel representing the Partnership, the General Partner, the Managing Dealer and their 
respective Affiliates do not represent and shall not be deemed under the applicable codes of 
professional responsibility to have represented or to be representing any or all of the Limited 
Partners in any respect.  In addition, each Limited Partner consents to the General Partner hiring 
counsel for the Partnership which is also counsel to the General Partner or the Managing Dealer 
or one or more of their respective Affiliates. 

21.21 Interpretation.  The parties each acknowledge to the other that it, he or she has 
reviewed, or has had sufficient opportunity to review, this Agreement, the Memorandum, and the 
Subscription Agreement and their respective terms.  The parties further acknowledge to each 
other that the terms of this Agreement are intended to express the mutual intent of the Limited 
Partners.  Accordingly, the parties intend that a court or arbitration panel construing this 
Agreement shall not construe it more strictly against any of the parties hereto.  Each Limited 
Partner represents and warrants to the Partnership, the General Partner and the other Limited 
Partners that it, he or she has had this Agreement reviewed on its, his or her behalf by 
independent legal counsel of its, his or her choosing, or has waived its, his or her right to do so.  
In any event, each Limited Partner represents and warrants to the Partnership and the General 
Partner that it, he or she did not seek, obtain, or rely upon any legal counsel of the Partnership, 
the General Partner, the Managing Dealer and their respective Affiliates in making its, his or her 
decision to enter into this Agreement. 

[Remainder of page intentionally left blank; signature page follows] 
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SCHEDULE “A” 
 

As of February 14, 2017 
 
 
                
Name and Address    Capital Contribution      
 
General Partner: 
 
EPI-Opportunity V, LLC 
359 Carolina Avenue,  
Winter Park, Florida 32789    $100.00  
 
Original Limited Partner: 
 
Benjamin M. Schick    $100.0  
 
 
Limited Partners: 
 
See Amended Schedule A    $30,000,0001 (See Amended Schedule A)  
 
       300 Units 2 

        
 
 

                                                 
1 Assuming all offered Units are sold pursuant to the Offering. 
 
2 Assuming all offered Units are sold pursuant to the Offering. 



EXHIBIT “B” 
 

TAX OPINION 











EXHIBIT “C” 
 

PRIOR PERFORMANCE TABLES 



Epoch Properties, Inc.

Project History

Year Name of Project Location of Project

# Apt 

Units Gross Price Debt   Equity  Partners/Owners/Underwriters

2016 Lakeside Walk at Bexley Land O' Lakes, FL 300 48,585,759            31,804,160            16,781,599            Cobalt Capital, Inc. (2)

2016 Maitland Station Maitland, FL 293 58,700,000            39,000,000            19,700,000            Cobalt Capital, Inc. (2)

2016 Commons at the Square Gilbert, AZ 306 52,700,000            36,000,000            16,700,000            Cobalt Capital, Inc. (2)

2015 Republic Place Austin, TX 290 44,388,335            31,262,489            13,125,846            Epoch Properties, Inc.

2015 The Pierpont Houston, TX 354 65,000,000            45,500,000            19,500,000            Cobalt Capital, Inc. (2)

2015 Thornton Park Apartments Jacksonville, FL 474 66,418,472            50,000,000            16,418,472            Cobalt Capital, Inc. (2)

2014 Highline Austin, TX 256 34,600,000            24,200,000            10,400,000            Cobalt Capital, Inc. (2)

2014 11 Capital Place / 12 Capital Place Phoenix, AZ 292 57,240,413            36,100,000            21,140,413            Cobalt Capital, Inc. (2)

2013 Nona Park Village Orlando, FL 302 41,235,000            28,865,000            12,370,000            Prudential Insurance Co.

2013 The Station House Lake Mary, FL 200 32,830,000            22,200,000            10,630,000            Cobalt Capital, Inc. (2)

2013 Wiregrass at Stone Oak San Antonio, TX 308 38,085,005            26,320,000            11,765,005            Cobalt Capital, Inc. (2)

2012 Highland Park at Northlake Charlotte, NC 240 25,800,000            18,060,000            7,740,000              Cobalt Capital, Inc. (2)

2012 Sea Isle Resort Apartments Orlando, FL 356 43,366,000            28,190,000            15,176,000            Prudential Insurance Co.

2012 The Monterra Luxury Apartments Austin, TX 256 26,778,316            18,744,821            8,033,495              Prudential Insurance Co.

2011 The Jamison at Brier Creek Raleigh, NC 276 30,174,617            19,574,617            10,600,000            Cobalt Capital, Inc. (2)

2010 The Landmark at Universal Orlando, FL 310 41,475,000            26,975,000            14,500,000            Cobalt Capital, Inc. (2)

2009 Coventry Park at Southpoint Jacksonville, FL 360 45,200,000            33,900,000            11,300,000            Cobalt Capital, Inc. (2)

2007 Las Brisas Apartments Round Rock, TX 414 42,910,000            31,950,000            10,960,000            Forestar Real Estate Group

2007 Cumberland Park Apartments Orlando, FL 456 65,707,000            -                          65,707,000            Prudential Insurance Co.

2007 Las Ventanas at Boynton Beach Boynton Beach, FL 494 135,530,942         52,000,000            83,530,942            Prudential Insurance Co.

2006 Thornton Park Apartments Jacksonville, FL 474 56,802,292            -                          56,802,292            Prudential Insurance Co.

2006 Wildflower Luxury Apartments Gainesville, FL 201 33,846,195            25,077,000            8,769,195              Pacific Life Insurance Co

2005 Delaney Park at Southwood Tallahassee, FL 248 23,756,710            17,957,710            5,799,000              Cobalt Capital,Inc.

2005 Dakota Springs Luxury Apartments Austin, TX 342 29,815,748            25,343,386            4,472,362              Cobalt Capital,Inc.

2005 Villa Toscana at Lakes of Laguna West Palm Beach, FL 396 43,352,231            -                              43,352,231            Prudential Insurance Co.

2004 The Lofts at Uptown Altamonte Altamonte Springs, FL 324 52,900,000            -                              52,900,000            Prudential Insurance Co.

2004 Uptown Village at Townsend Gainesville, FL 322 25,942,000            24,500,000            1,442,000              Epoch Properties, Inc.

2003 Barrington Park Apartments Tallahassee, FL 300 25,737,000            21,130,000            4,607,000              Captec Financial Group

2003 The Estates at Park Avenue Orlando, FL 432 39,428,000            -                              39,428,000            Prudential Insurance Co.

2003 The Madison at Deerwood Jacksonville, FL 444 40,250,000            30,150,000            10,100,000            Florida Capital Securities  (2)

2002 Calypso Cay Vacation Club - Phase II Kissimmee, FL 60 6,067,315              -                              6,067,315              Timescape Resorts, LLC 

2002 Portofino at Lakes of Laguna West Palm Beach, FL 416 42,260,000            -                              42,260,000            Prudential Insurance Co.

2002 LaQuinta Inn & Suites Kissimmee, FL 148 11,100,000            6,800,000              4,300,000              Florida Capital Securities  (2)

2001 The Preserve at Maroon Creek Aspen, CO 5 14,150,000            4,900,000              9,250,000              Epoch/Dempsey Development

2001 Ashley Park at Brier Creek Raleigh, NC 374 33,475,000            22,475,000            11,000,000            Florida Capital Securities  (2)

2001 Calypso Cay Vacation Club -Phase I Kissimmee, FL 50 9,250,000              -                              9,250,000              Timescape Resorts, LLC 

2000 Lexington Park at Westchase Tampa, FL 400 34,200,000            -                              34,200,000            Prudential Insurance Co.

2001 Runaway Bay at Calypso Cay Kissimmee, FL 288 26,287,000            19,287,000            7,000,000              Florida Capital Securities  (2)

2000 Aspen Residential Development Aspen, CO 3 9,750,000              3,693,000              6,057,000              Epoch Aspen Development, LLC

2000 Country Inn & Suites Kissimmee, FL 162 15,075,000            8,575,000              6,500,000              Florida Capital Securities  (2)

2000 Park Avenue at Metrowest Orlando, FL 743 64,440,000            -                              64,440,000            Prudential Insurance Co.

2000 AmeriSuites Hotel Kissimmee, FL 151 14,200,000            8,000,000              6,200,000              Florida Capital Securities  (2)

1999 Towne Place at Hunter's Creek II Orlando, FL 264 21,170,000            15,880,000            5,290,000              Lumbermans Investment Corp.

1999 Bentley Park at Timacuan Lake Mary, FL 310 25,840,000            -                              25,840,000            Prudential Insurance Co.

1999 Plantation Park at Ballantyne Charlotte, NC 278 21,260,000            14,882,000            6,378,000              Latt Maxey Corporation

1998 Towne Place at Hunter's Creek Orlando, FL 268 21,253,000            15,940,000            5,313,000              Lumbermans Investment Corp.

1998 Polos on Park (Phase II Tallahassee, FL 152 7,820,000              7,820,000              -                              Epoch Properties, Inc.

1998 Polos at Hudson Corners Greenville, SC 292 16,700,000            12,200,000            4,500,000              Florida Capital Securities  (2)

1998 Willa Springs Apartments Winter Springs, FL 128 5,935,000              -                              5,935,000              SSR Realty Advisors

1997 The Reserve at Deerwood Jacksonville, FL 226 15,350,000            11,800,000            3,550,000              Florida Capital Securities  (2)

1997 LaVenezia at Palmer Ranch Sarasota, FL 348 24,466,872            -                              24,466,872            Prudential Insurance Co.

1997 Turnbury Park Sarasota, FL 286 19,602,500            14,702,000            4,900,500              Lumbermans Investment Corp.

1997 Charlestowne at Park Central Orlando, FL 413 25,845,000            20,160,000            5,685,000              Park Central Properties

1997 Polos On Park (Phase I) Tallahassee, FL 288 14,175,000            10,625,000            3,550,000              Florida Capital Securities  (2)

1996 Carrington Park Tampa, FL 248 14,106,000            10,617,000            3,489,000              Lumbermans Investment Corp.

1995 Plantation Park at Little Lake Bryan Orlando, FL 320 19,361,300            19,361,300            -                              Lincoln National Life

1995 Bristol Place At Metrowest Orlando, FL 328 20,500,000            -                              20,500,000            Prudential Insurance Co.

1995 Pinewood Village (Rehab) Jacksonville, FL 0 3,550,000              -                              3,550,000              Epoch Properties, Inc.

1995 Jackson Square at The Hermitage Tallahassee, FL 242 14,950,000            11,700,000            3,250,000              Florida Capital Securities  (2)

1995 Remington At Lonetree Denver, CO 232 15,655,000            15,655,000            -                              Lincoln National Life

1994 Atlantic Center for the Arts (Ph I and II) New Smyrna Beach, FL 100 2,950,000              -                              2,950,000              Atlantic Center for the Arts

1993 Sailpointe Apartments Sanford, FL 256 4,004,000              -                              4,004,000              Pacific Mutual

1993 Ute Trail Townhomes Aspen, CO 7 3,925,000              -                              3,925,000              Epoch Properties, Inc.

1993 Polos At Park Central Orlando, FL 440 19,975,565            14,000,000            5,975,565              Park Central Properties

1993 Polos at Gainesville III Gainesville, FL 140 6,027,500              6,027,500              -                              Epoch Properties, Inc.

1992 Polos at Gainesville II Gainesville, FL 140 6,035,000              4,210,000              1,825,000              Epoch Capital Corp (2)

1992 Bristol Place at Tampa Palms Tampa, FL 340 19,500,000            14,625,000            4,875,000              ZOM Capital (2)

1991 The Summit at Metrowest Orlando, FL 280 14,890,000            11,200,000            3,690,000              ZOM Capital (2)

1990 Polos South Kissimmee, Fl 216 11,300,000            11,300,000            -                              First Union Bank

1990  Polos West Winter Garden, FL 200 9,450,000              7,350,000              2,100,000              Florida Capital Securities  (2)

1990 Polos Ft. Myers Ft. Myers, FL 328 17,421,000            14,521,000            2,900,000              Talquin Development Co

1990 Polos East Orlando, FL 308 14,275,000            10,700,000            3,575,000              ZOM Capital (2)

1990 Vista Way Dorms III Orlando, FL 60 2,926,470              -                              2,926,470              Disney Development Co.

1989 Vista Way Dorms II Orlando, FL 132 5,800,000              -                              5,800,000              Disney Development Co.

1989 Polos at Gainesville Gainesville, FL 280 12,825,000            11,100,000            1,725,000              Florida Capital Securities  (2)

1988 Lakefront at Metrowest Orlando, FL 288 6,674,500              -                              6,674,500              Cambridge Development

1988 Barclay Place Heathrow, FL 146 10,710,000            8,166,500              2,543,500              John Hancock Life

1987 Polos at Ponte Vedra Beach Ponte Vedra Beach, FL 240 10,389,000            7,800,000              2,589,000              ZOM Capital (2)

1987 Vista Way Dorms Orlando, FL 276 11,600,000            -                              11,600,000            Disney Development Co.

1987 LakePointe Midland, TX 192 2,600,000              2,600,000              -                              Epoch Properties, Inc.



Year Name of Project Location of Project

# Apt 

Units Gross Price Debt   Equity  Partners/Owners/Underwriters

1987 Polos At Brandon Brandon, FL 320 13,000,000            11,200,000            1,800,000              CNL Group 

1987 Bridgewater Pointe Melborne, FL 100 3,920,000              -                              3,920,000              The First F.A.

1986 Riverchase Tampa, FL 248 11,052,000            -                              11,052,000            Colonial Development (1)

1986 Polos Orlando, FL 144 5,700,000              3,700,000              2,000,000              Euro-American Investors

1986 Canyon View Village Tucson, AZ 168 12,352,787            5,600,000              6,752,787              Barry & Boyle, Ltd.

1986 Vista Way Village Oceanside, CA 280 18,000,000            14,000,000            4,000,000              Lincoln National Life

1986 Oak Ramble Village II Tampa, FL 80 3,142,650              2,700,000              442,650                 Monetary Investments Group

1985 Shadowood Village Jacksonville, FL 110 5,400,000              -                              5,400,000              E.F. Hutton

1984 Granada Bay Village Melborne, FL 160 6,915,000              4,615,000              2,300,000              Euro-American Investors

1984 Ponte Vedra Village II Ponte Vedra, FL 124 6,550,275              -                              6,550,275              E.F. Hutton

1984 Lake View Village Ponte Vedra, FL 240 12,345,773            -                              12,345,773            E.F. Hutton

1984 Country Place Village II Clearwater, FL 100 5,869,553              -                              5,869,553              E.F. Hutton

1984 Village At The Foothills II Tucson, AZ 120 7,216,400              -                              7,216,400              E.F. Hutton

1984 Oak Ramble Village  Tampa, FL 176 7,202,640              6,000,000              1,202,640              Monetary Investments Group

1984 Skyline Village Tucson, AZ 168 10,328,005            -                              10,328,005            E.F. Hutton

1984 Village at the Foothills I Tucson, AZ 60 3,623,741              -                              3,623,741              E.F. Hutton

1983 Parkview Village Orlando, FL 184 8,001,000              -                              8,001,000              E.F. Hutton

1983 Lake Vista Village (Phase II) Lake Buena Vista, FL 344 12,335,000            -                              12,335,000            Shearson Loeb (1)

1983 Oaktree Village Jacksonville, FL 160 6,885,000              -                              6,885,000              E.F. Hutton

1983 Country Place Village Clearwater, FL 88 4,488,000              -                              4,488,000              E.F. Hutton

1983 Ponte Vedra Beach Village Ponte Vedra, FL 122 6,804,000              -                              6,804,000              E.F. Hutton

1982 Creekside Oaks Jacksonville, FL 120 5,960,045              -                              5,960,045              E.F. Hutton

1982 Lake Vista Village (Phase I) Lake Buena Vista, FL 344 10,500,000            -                              10,500,000            Shearson Loeb (1)

1982 Kingston Village Altamonte Springs, FL 120 5,649,984              -                              5,649,984              E.F. Hutton

1981 Haystack North Richland Hills (Phase II) N. Richland Hills, TX 288 7,290,300              4,650,000              2,640,300              Alex Brown Realty (2)

1981 Cedar Bay Village Longwood, FL 42 2,030,000              -                              2,030,000              E.F. Hutton

1981 Winter Park Villas Orlando, FL 138 5,250,000              3,200,000              2,050,000              Euro-American Investors

1980 Orange Tree Village Tucson, AZ 110 5,385,100              2,700,000              2,685,100              Shearson Loeb (2)

1980 Pinewood Village Jacksonville, FL 226 7,790,010              4,650,000              3,140,010              EF Hutton (2)

1980 Dover Village Orlando, FL 296 10,378,100            6,100,000              4,278,100              Shearson Loeb (2)

1980 Haystack Nashville (Phase II) Nashville, TN 184 3,790,000              2,380,000              1,410,000              LC Wegard & Co (2)

1979 Longwood Village Longwood, FL 192 5,742,940              3,950,000              1,792,940              EF Hutton (2)

1979 Haystack Abilene (Phase II) Abilene, TX 200 3,841,500              2,550,000              1,291,500              Senter Realtors (2)

1979 Midland Village Midland, TX 90 2,375,000              2,375,000              -                              Epoch Properties,Inc.

1979 Haystack Longview Longview, TX 200 3,725,000              2,600,000              1,125,000              Sloate Wiesman (2)

1979 Haystack Mesa (Phase II) Mesa, AZ 288 5,190,000              4,000,000              1,190,000              Amarillo Investment (2)

1979 Haystack Sherman (Phase I) Sherman, TX 200 3,452,000              2,600,000              852,000                 Daeske & Co (2)

1979 Haystack San Angelo (Phase II) San Angelo, TX 152 2,465,000              1,865,000              600,000                 Senter Realtors (2)

1978 Haystack North Richland Hills N. Richland Hills, TX 200 3,750,000              2,750,000              1,000,000              HSM Real Estate (2)

1978 Haystack Tucson Tucson, AZ 272 4,480,000              3,500,000              980,000                 Amarillo Investment (2)

1978 Haystack Wichita Falls Wichita Falls, TX 272 4,776,000              3,600,000              1,176,000              Daeske & Co (2)

1978 Haystack Midland (Phase III) Midland, TX 200 3,365,000              2,600,000              765,000                 Alex Brown Realty (2)

1978 Haystack Ft. Worth (Phase II) Ft. Worth, TX 200 3,350,000              2,600,000              750,000                 Senter Realtors (2)

1978 Haystack Texarkana/Lubbock Lubbock, TX 352 5,560,000              4,160,000              1,400,000              Daeske & Co (2)

1978 Haystack Mesa (Phase I) Mesa, AZ 288 4,710,000              3,800,000              910,000                 First Equity R/E (2)

1977 Haystack San Angelo (Phase I) San Angelo, TX 152 2,215,000              1,715,000              500,000                 Senter Realtors (2)

1977 Haystack Ft. Worth (Phase I) Ft. Worth, TX 200 2,851,000              2,200,000              651,000                 Senter Realtors (2)

1977 Haystack Midland (Phase II) Midland, TX 200 3,175,000              2,500,000              675,000                 Alex Brown Realty (2)

1977 Haystack El Paso El Paso, TX 264 3,541,250              2,850,000              691,250                 Boston & Jeffers (2)

1977 Haystack Midland (Phase I) Midland, TX 200 2,813,000              2,300,000              513,000                 Lehman Brothers (2)

1976 Haystack Shreveport Shreveport, LA 240 3,285,000              2,650,000              635,000                 Alex Brown Realty (2)

1976 Haystack Abilene Abilene, TX 224 2,780,000              2,300,000              480,000                 Senter Realtors (2)

1976 Haystack Amarillo Amarillo, TX 232 3,125,000              2,600,000              525,000                 Daeske & Co (2)

1974 Haystack Bayside Largo, FL 416 5,500,000              5,300,000              200,000                 Lincoln National Life

1974 Haystack Mobile (Phase II) Mobile, AL 200 2,870,000              2,770,000              100,000                 Lincoln National Life

1974 Haystack Arlington Jacksonville, FL 280 3,300,000              3,200,000              100,000                 Lincoln National Life

1974 Haystack Mandarin (Phase II) Jacksonville, FL 200 2,510,000              2,410,000              100,000                 Lincoln National Life

1974 Haystack Nashville (Phase I) Nashville, TN 272 3,311,000              3,175,000              136,000                 Lincoln National Life

1973 Haystack Golfview (Phase II) Largo, FL 192 2,046,000              1,950,000              96,000                    Lincoln National Life

1973 Haystack Mobile (Phase I) Mobile, AL 256 2,775,000              2,400,000              375,000                 Lincoln National Life

1973 Haystack East (Phase II) Orlando, FL 200 2,437,000              2,337,000              100,000                 Lincoln National Life

1973 Haystack East (Phase I) Orlando, FL 200 2,100,000              2,000,000              100,000                 Lincoln National Life

1973 Haystack Golfview (Phase I) Largo, FL 193 1,996,500              1,900,000              96,500                    Lincoln National Life

1973 Haystack Mandarin (Phase I) Jacksonville, FL 200 2,050,000              1,950,000              100,000                 Lincoln National Life

1973 Haystack Huntsville (Phase II) Huntsville, AL 194 2,047,000              1,950,000              97,000                    Lincoln National Life

1973 Haystack West Orlando, FL 297 3,450,000              3,350,000              100,000                 Lincoln National Life

1973 Haystack Jacksonville Jacksonville, FL 212 2,106,000              2,000,000              106,000                 Lincoln National Life

1972 Springwood Village Longwood, FL 296 4,115,000              3,965,000              150,000                 Lincoln National Life

1972 Haystack Huntsville (Phase I) Huntsville, AL 200 1,975,000              1,875,000              100,000                 Lincoln National Life

1972 Haystack Largo Largo, FL 272 2,750,000              2,650,000              100,000                 Lincoln National Life

1971 Oakbrook Village Clearwater, FL 296 3,800,000              3,700,000              100,000                 Lincoln National Life

1971 Country Place Orlando, FL 200 1,575,000              1,500,000              75,000                    Lincoln National Life

1971 Haystack North Casselberry, FL 184 1,825,000              1,700,000              125,000                 Lincoln National Life

36,754 2,519,888,610      1,309,118,483      1,210,770,127      

Total Projects  153

(1) Public Programs

(2) Private Programs

Those listed which have not been footnoted represent joint ventures with third party and development fee projects.



HOLD

TOTAL YEAR PERIOD TOTAL

PROPERTY # UNITS COST EQUITY DEBT SOLD (MONTHS) ROI

Plantation Park

Charlotte, North Carolina 278 21,260,314    5,450,947      15,809,367    2007 84 229.44% 32.73%

Dakota Springs

Austin, Texas 342 29,815,748    4,472,362      25,343,386    2007 32 147.29% 55.31%

The Landmark at Universal

Orlando, Florida 310 41,475,000    14,500,000    26,975,000    2013 40 40.69% 12.32%

The Jamison at Brier Creek

Raleigh, North Carolina 276 30,174,617    10,600,000    19,574,617    2013 26 84.49% 38.26%

Highland Park at Northlake*

Charlotte, North Carolina 240 25,800,000    7,740,000      18,060,000    2014 25 51.52% 24.87%

Delaney Park at Southwood

Tallahassee, Florida 248 23,756,710    5,799,000      17,957,710    2015 114 110.32% 11.56%

Highline Luxury Apartments*

Austin, Texas 256 34,600,000    10,400,000    24,200,000    2016 31 57.21% 22.14%

Totals 1,950 206,882,389  58,962,309    147,920,080  28.17%

INSTITUTIONAL PARTNERSHIPS

Lexington Park at Westchase**

Tampa, Florida 400 34,200,000    34,200,000    0 2010 90 56.03% 7.47%

The Estates at Park Avenue**

Orlando, Florida 432 40,802,000    40,802,000    0 2010 68 44.30% 7.96%

Bentley Park at Timacuan**

Lake Mary, Florida 310 25,840,000    25,840,000    0 2011 132 84.24% 7.67%

Cumberland Park***

Orlando, Florida 456 65,707,070    657,070         65,050,000 2012 53 N/A N/A

Las Brisas

Round Rock, Texas 414 42,910,000    10,960,000    31,950,000 2012 61 20.63% 4.00%

Sea Isle Resorts

Orlando, Florida 356 43,366,000    15,176,000    28,190,000    2014 26 74.84% 34.32%

The Monterra

Austin, Texas 256 27,168,389    8,423,568      18,744,821    2014 30 76.68% 31.06%

Nona Park Village

Orlando, Florida 308 41,235,000    12,370,000    28,865,000    2015 25 112.10% 53.49%

Las Ventanas

Boynton Beach, Florida 494 135,777,142  83,777,142    52,000,000    2016 47 -21.27% -5.38%

Totals 3,426 457,005,601  232,205,780  224,799,821  17.57%

*First property to sell of a multi-property fund (Epoch Properties Multi-Property Opportunity Fund I, Ltd., in the case of Highland, and Epoch Properties 

Multi-Property Opportunity Fund II, Ltd., in the case of Highline). Limited Partner returns in future sales from such fund will be affected by General Partner 

participation, if any, and once any reserve capital not allocated to a specific property is taken into account.

**No leverage was employed once Limited Partner joined the fund; i.e. all cash transaction.

***Property was sold prior to Limited Partner funding equity therefore Limited Partner return was infinite.

EPOCH PROPERTIES, INC. AND AFFILIATES

SOLD MULTI-FAMILY DEVELOPMENT PROJECTS

2007-2017

PRIVATE PARTNERSHIPS

AVERAGE 

ANNUAL                 

ROI
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EPOCH PROPERTIES MULTI-FAMILY OPPORTUNITY FUND V, LTD. 
 

A Florida Limited Partnership 
 

SUBSCRIPTION DOCUMENTS 
 

           
 

TO BE COMPLETED BY INVESTOR 
           
 
Confidential Private Placement Memorandum No.________________ 
 
 

Investor’s Name  

  
Representative’s Name  

  
Broker-Dealer Affiliation  
 
 
 
 
 
 
 
 

MAKE ALL CHECKS PAYABLE TO “SNB&T, AS ESCROW AGENT FOR EPOCH FUND V” 
OR 

WIRE FUNDS TO (**Form W-9 must be received prior to wire**): 
Receiving Financial Institution:  Seaside National Bank & Trust 
Receiving Financial Institution ABA: 063116083  
For the Benefit of: Seaside National Bank & Trust, as Escrow 

Agent for Epoch Properties Multi-Family 
Opportunity Fund V, Ltd. 

For the Benefit of Account Number: 2000039608 
 

ALL DOCUMENTS AND CHECKS MUST BE MAILED TO THE PROCESSING DEALER: 
 

COBALT CAPITAL, INC. 
600 WILKINSON STREET, SUITE 300 

ORLANDO, FLORIDA 32803 
PHONE: (407) 649-3150/FAX: (321) 400-1359

_____________________/___________________ 
   # of units                     Total $ Invested 

(# Units x $100,000 = $ Invested) 
Minimum purchase of $100,000 or 1 Unit 
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EPOCH PROPERTIES MULTI-FAMILY OPPORTUNITY FUND V, LTD. 
 
 
 

INSTRUCTIONS TO INVESTORS: 
 
 

Please read carefully the Confidential Private Placement Memorandum of Epoch Properties Multi-Family 
Opportunity Fund V, Ltd. dated February 14, 2017 and all Exhibits thereto (the “Memorandum”), before deciding to 
subscribe. 

EACH PROSPECTIVE INVESTOR SHOULD EXAMINE THE SUITABILITY OF THIS TYPE OF 
INVESTMENT IN THE CONTEXT OF HIS/HER OWN NEEDS, INVESTMENT OBJECTIVES, AND 
FINANCIAL CAPABILITIES AND SHOULD MAKE HIS/HER OWN INDEPENDENT INVESTIGATION AND 
DECISION AS TO SUITABILITY AND AS TO THE RISK AND POTENTIAL GAIN INVOLVED.  ALSO, 
EACH PROSPECTIVE INVESTOR IS ENCOURAGED TO CONSULT WITH HIS/HER BUSINESS OR TAX 
ADVISOR REGARDING THE RISKS AND MERITS OF THE PROPOSED INVESTMENT. 

This Offering is limited to those investors who certify that they meet all of the qualifications set forth in the 
Memorandum.  (See “WHO MAY INVEST,” “SUITABILITY STANDARDS” and “ISSUER REQUIREMENTS.”) 

If you meet these qualifications and desire to purchase Units, then please complete, execute and deliver 
these Subscription Documents along with your wire to the benefit of, or your check made payable to, “SNB&T, as 
Escrow Agent for Epoch Fund V” in the amount of the purchase price for the Units purchased. 

In addition, please read carefully the attached Internal Revenue Service Form W-9 – Request for Taxpayer 
Identification Number, and follow the instructions on the Form W-9. Then, please sign the form where indicated and 
include the signed Form W-9 with your Subscription Documents.  Please note that if you choose to pay by wire, we 
must receive a signed Form W-9 prior to the wire. 

Upon receipt of the signed Subscription Documents, including the signed Form W-9, verification of your 
investment qualifications, and acceptance of your subscription by the Partnership (which reserves the right to accept 
or reject a subscription for any reason whatsoever), the Partnership will notify you of receipt and acceptance of your 
subscription. 

Important Note:  The person or entity actually making the decision to invest in Units should complete and 
execute these Subscription Documents.  For example, retirement plans often hold certain investments in trust for 
their beneficiaries, but the beneficiaries may maintain investment control and discretion.  In such a situation, the 
beneficiary with investment control must complete and execute the Subscription Agreement, the Purchaser 
Questionnaire and the Form W-9 (this also applies to trusts, custodial accounts and similar arrangements). 
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THE SECURITIES REPRESENTED BY THIS SUBSCRIPTION AGREEMENT AND COUNTERPART 
SIGNATURE PAGE ARE TO BE ACQUIRED FOR INVESTMENT ONLY AND HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), THE FLORIDA 
SECURITIES AND INVESTOR PROTECTION ACT OR THE LAWS OF ANY OTHER STATE, AND WERE 
SOLD PURSUANT TO EXEMPTIONS FROM REGISTRATION UNDER THE ACT AND SUCH STATE 
LAWS. WITHOUT SUCH REGISTRATION, THE SECURITIES MAY NOT BE SOLD, PLEDGED, 
HYPOTHECATED OR OTHERWISE TRANSFERRED, EXCEPT UPON DELIVERY TO EPOCH PROPERTIES 
MULTI-FAMILY OPPORTUNITY FUND V, LTD. (THE “PARTNERSHIP”) OF AN OPINION OF COUNSEL 
SATISFACTORY TO THE PARTNERSHIP THAT REGISTRATION IS NOT REQUIRED FOR SUCH 
TRANSFER OR SUBMISSION TO THE PARTNERSHIP OF OTHER EVIDENCE AS MAY BE 
SATISFACTORY TO THE PARTNERSHIP TO THE EFFECT THAT ANY TRANSFER SHALL NOT BE IN 
VIOLATION OF THE ACT, APPLICABLE STATE SECURITIES LAWS OR ANY RULE OR REGULATION 
PROMULGATED THEREUNDER.  THE UNITS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR OTHER 
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED UPON OR 
ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR ADEQUACY OF THE 
MEMORANDUM.  ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

 
 

EPOCH PROPERTIES MULTI-FAMILY OPPORTUNITY FUND V, LTD. 
 

SUBSCRIPTION AGREEMENT  
AND COUNTERPART SIGNATURE PAGE 

 
 

This is the offer and agreement (“Subscription Agreement”) of the undersigned to purchase __________ 
Units of limited partnership interests (“Units”) to be issued by Epoch Properties Multi-Family Opportunity Fund V, 
Ltd. (“Partnership”) for a purchase price of $100,000 per Unit, for a total purchase price of $____________ 
(“Subscription Price”), subject to the terms, conditions, acknowledgments, representations and warranties stated 
herein and in the Confidential Private Placement Memorandum relating to the offer of up to $30,000,000 in 300 
Units dated February 14, 2017 and the Exhibits thereto (the “Memorandum”).  Simultaneously with the execution 
and delivery hereof, I am transmitting a check payable to the order of “SNB&T, as Escrow Agent for Epoch Fund 
V” in the amount of the Subscription Price for the Units I am purchasing.  All terms utilized herein shall have the 
same meaning as set forth in the Memorandum. 

In order to induce the Partnership to accept this Subscription Agreement and as further consideration for 
such acceptance, I hereby make the following acknowledgments, representations and warranties with the full 
knowledge that the Partnership will expressly rely thereon in making a decision to accept or reject this Subscription 
Agreement:   (Please fill in all blanks and sign your initials where indicated): 

1. Subject only to acceptance hereof by the Partnership, by executing this Subscription Agreement, I 
hereby: (a) subscribe for the Units set forth above, the purchase price for which I agree to pay into the capital of the 
Partnership upon delivery of this Agreement, and (b) agree to be a limited partner of the Partnership and be bound 
by all of the terms of the Partnership’s Agreement of Limited Partnership (the “Partnership Agreement”), a copy of 
which is attached to the Memorandum as an Exhibit.   

 
2. I acknowledge that I have received, read and fully understand the Partnership’s Memorandum 

(Copy Number ________).  I acknowledge that I am basing my decision to invest in the Units on the information set 
forth in the Memorandum, and I have relied only on such information, and have not relied upon any representations 
made by any other person.   

 
3. I recognize that an investment in the Units involves substantial risk and I am fully cognizant of 

and understand all of the risk factors related to the purchase of the Units, including, but not limited to, those risks set 
forth in the Section of the Memorandum entitled “Risk Factors.”  My overall commitment to investments that are 
not readily marketable is not disproportionate to my individual net worth, and my investment in the Units will not 
cause such overall commitment to become excessive. I have adequate means of providing for my financial 

 
 
 
 
_______ 
(initial) 

 
 
 
 
_______ 
(initial) 

 
 
 

_______ 
(initial) 
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requirements, both current and anticipated, and have no need for liquidity in this investment.  I can bear and am 
willing to accept the economic risk of losing my entire investment in the Units.   

4. I acknowledge that neither the Partnership nor any other person has offered to sell the Units to me 
by means of any form of general solicitation or general advertising, such as media advertising or seminars.  All 
information that I have provided to the Partnership by means of my “Purchaser Questionnaire” and my “Purchaser 
Representative Questionnaire” (if needed) concerning my suitability to invest in the Units is complete, accurate and 
correct as of the date of my signature thereon.  I hereby agree to notify the Partnership immediately of any material 
change in any such information occurring prior to the acceptance of this Subscription Agreement, including any 
information about changes concerning my net worth and financial position.   

5. I have had the opportunity to ask questions of, and receive answers from, the Partnership and the 
officers, directors and employees of the General Partner concerning the Partnership, the proposed business and 
financing of the Partnership, and the terms and conditions of the offering of the Units, and to obtain any additional 
information deemed necessary to verify the accuracy of the information contained in the Memorandum.  I have been 
provided with all materials and information requested by either me or others representing me, including any 
information requested to verify any information furnished to me.   

6. I am purchasing the Units for my own account and for investment purposes only and have no 
present intention, agreement or arrangement for the distribution, transfer, assignment, resale or subdivision of the 
Units.  I understand that, due to the restrictions referred to in this paragraph, and the lack of any market existing or 
to exist for the Units, my investment in the Partnership will be highly illiquid and may have to be held indefinitely.  
I understand that legends will be placed on any certificates evidencing the Units with respect to restrictions on 
distribution, transfer, resale, assignment or subdivision of the Units imposed by (a) applicable federal and state 
securities laws, and (b) the Partnership Agreement. I am fully aware that the Units subscribed for hereunder have not 
been registered with the Securities and Exchange Commission in reliance on the exemption specified in the 
Commission’s Regulation D, which reliance is based in part upon my representations set forth herein.  I understand 
that the Units subscribed for herein have not been registered under applicable state securities laws and are being 
offered and sold pursuant to the exemptions specified in said laws, and unless they are registered, they may not be 
re-offered for sale or resold except in a transaction or as a security exempt under those laws.  I further understand 
that the Partnership Agreement imposes additional restriction on the transfer of Units.  Therefore, I must bear the 
economic risk of this investment for an indefinite period of time.   

7. I understand that (a) I will not be admitted as a limited partner of the Partnership until this 
Subscription Agreement has been accepted by the Partnership, which acceptance shall be noted by the Partnership's 
execution of this document where indicated below, and the Escrow Release Conditions have been met; (b) if my 
subscription is not accepted by the Partnership, or if the offering is withdrawn for any reason, payments and other 
documents delivered in connection therewith will be promptly returned to me; and (c) the Partnership may reject 
subscriptions in whole or in part for any reason, and that subscribers may not revoke subscriptions (except as 
provided herein to the contrary).   

 
8. If a natural person, I am at least 21 years old, am a United States citizen or a resident alien of the 

United States, and my principal residence is located in the state set forth on my Purchaser Questionnaire.  If I am not 
a natural person: (a) I was not organized solely for the purpose of an investment in the Partnership, and (b) this 
Agreement has been duly and validly authorized, executed and delivered on behalf of me, and is a valid and binding 
agreement enforceable in accordance with its terms, subject as to enforceability to general principles of equity and to 
bankruptcy, insolvency, moratorium and other similar laws affecting the enforcement of creditors' rights generally.  I 
hereby agree to provide such other information as may be reasonably required by the Partnership in connection with 
my subscription for Units.    

 
9. I have not distributed the Memorandum to any other person, except my financial, legal or other 

professional advisors.  I have not been furnished with any offering literature other than the Partnership Agreement, 
Memorandum and the documents attached as Exhibits thereto, and I have relied only on the information contained in 
the Partnership Agreement, the Memorandum and such Exhibits, and the information furnished or made available to 
me by the Partnership, the General Partner, and their officers and/or representatives in making my decision to 
purchase the Units.  I recognize that the Memorandum and other information furnished by the Partnership do not 
constitute investment, accounting or legal advice.  I am relying on my own professional advisors for such advice, 
including, without limitation, with respect to the income tax consequences of my investment in the Units.   

 
  
 
 

_______ 
(initial) 

 
 
 
 
 
 

_______ 
(initial) 

 
 
 
 
 

_______ 
(initial) 

 
 
 
 
 
 
 
 
 
 
 
 
 

_______ 
(initial) 

 
 
 
 
 
 

_______ 
(initial) 

 
 
 
 
 
 
 

_______ 
(initial) 
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10. I understand that any estimates and projections that may have been presented by the Partnership, 
by their nature, involve significant elements of subjective judgment and analysis that may or may not be correct; that 
there can be no assurance that such projections or goals will be attained; and that any such projections and estimates 
should not be relied upon as a promise or representation of the future performance of the Partnership.   

 
11. I hereby certify, pursuant to the regulations under Section 1446 of the Internal Revenue Code, that 

no withholding is required with respect to the Units to be purchased by me because: 
 

(a) I am not a non-resident alien (as that term is defined in the Internal Revenue Code and 
Income Tax Regulations); 
 

(b) my U.S. taxpayer or employer identification number is correctly included on my 
Purchaser Questionnaire; 
 

(c) my home address is correctly included on my Purchaser Questionnaire; 
 

(d) I agree to notify the Partnership within 60 days of the date of becoming a non-resident 
alien (as that term is defined in the Internal Revenue Code and Income Tax Regulations); and 
 

(e) under penalties of perjury, I declare that I have examined this certification, and, to the 
best of my knowledge and belief, it is true, correct and complete.  I understand that this certification may be 
disclosed to the Internal Revenue Service by the Partnership and that any false statement contained herein could be 
punished by fine, imprisonment or both.   

 
12. I hereby agree that any dispute, controversy or other claim arising under, out of or relating to this 

Agreement or any of the transactions contemplated hereby, or any amendment thereof, or the breach or 
interpretation hereof or thereof, shall be determined and settled in binding arbitration in Orange County, Florida, in 
accordance with the rules and procedures of the American Arbitration Association.  The prevailing party shall be 
entitled to an award of its reasonable costs and expenses (including, but not limited to, attorney’s fees), in addition 
to any other available remedies.  Any award rendered therein shall be final and binding on each and all of the parties 
thereto and their personal representatives, and judgment may be entered thereon in any court of competent 
jurisdiction.  I hereby agree to indemnify, defend and hold harmless the Partnership, its General Partner, and all of 
their partners, members, shareholders, officers, directors, affiliates and advisors from any and all damages, losses, 
liabilities, costs and expenses (including reasonable attorneys’ fees) that they may incur by reason of my failure to 
fulfill all of the terms and conditions of this Subscription Agreement or by reason of the untruth or inaccuracy of any 
of the representations, warranties or agreements contained herein or in any other documents I have furnished to any 
of the foregoing in connection with this transaction.  This indemnification includes, but is not limited to, any 
damages, losses, liabilities, costs and expenses (including reasonable attorneys’ fees) incurred by the Partnership, 
the General Partner, or any of their partners, members, shareholders, officers, directors, affiliates or advisors 
defending against any alleged violation of federal or state securities laws which is based upon or related to any 
untruth or inaccuracy of any of the representations, warranties or agreements contained herein or in any other 
documents I have furnished to any of the foregoing in connection with this transaction.   

13. Neither this Subscription Agreement nor any of my rights, benefits, duties, or obligations 
hereunder shall be transferred, sold, assigned, or conveyed by me without the express written consent of the 
Partnership, which consent may be given or withheld in the sole and the absolute discretion of the Partnership.  This 
Subscription Agreement sets forth the entire agreement between the parties hereto with respect to the subject matter 
herein contained; cannot be altered, amended, modified, terminated or rescinded except by a writing executed by all 
parties hereto, or as herein otherwise provided; and shall inure to the benefit of and be binding upon the parties 
hereto and their permitted successors, transferees, heirs, assigns, and beneficiaries.  This Agreement may be signed 
in one or more counterparts, each of which when so executed and delivered shall be deemed to be an original and all 
of which together shall be deemed to be one and the same agreement. This Agreement supersedes all prior 
agreements and understandings among the parties hereto with respect to the subject matter hereof. 

 
14.   Unless I notify the Partnership otherwise in writing, I hereby consent to the delivery of all 

documents, correspondence and information related to the Offering and to the Partnership, including any future 
financial information, by email. 

 
  

_______ 
(initial) 

 
 
 

_______ 
(initial) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

_______ 
(initial) 

 
 
 
 
 
 
 
 
 

 
 
 
 
 

_______ 
(initial) 

 
 
 

 
 
 
 
 
 

_______ 
(initial) 
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IN WITNESS WHEREOF, I (we) represent that I (we) have the authority to enter into this Subscription 
Agreement and Counterpart Signature Page on behalf of the Investor, and have executed this Subscription 
Agreement on this _____ day of _____________, 20__. 

 
 
___________________________________________  ___________________________________________ 
Investor Name     Investor Name 
 
    
Signature (Investor, or authorized signatory) Signature (Investor, or authorized signatory) 
 
    
(Print Name) (Print Name) 
 
 

 
 
 

ACCEPTANCE BY ISSUER: 
 
EPOCH PROPERTIES MULTI-FAMILY 
OPPORTUNITY FUND V, LTD., a Florida 
limited partnership 
 
By: EPI-Opportunity V, LLC, a Florida limited  
 liability company, its general partner 
 
 

   
Name:  
Its:  
 
 
Date:_________________________, 20___  
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PURCHASER QUESTIONNAIRE 
 

The purpose of this Purchaser Questionnaire is to provide information to Epoch Properties Multi-Family Opportunity Fund 
V, Ltd. (the “Partnership”) regarding your qualifications to purchase one or more Units being offered pursuant to the Confidential 
Private Placement Memorandum of the Partnership dated February 14, 2017 (the “Memorandum”).  Your answers will be kept 
confidential by the Partnership.  However, by signing this Purchaser Questionnaire, you agree that the Partnership may present it to 
such parties as it deems appropriate if called upon to establish the Partnership's entitlement to a private offering exemption under the 
Securities Act of 1933, as amended (the “Act”), or any applicable state securities law.  If you have any questions concerning this 
Purchaser Questionnaire, please call the person from whom you received the Purchaser Questionnaire. 

  
If you are an INDIVIDUAL SUBSCRIBER, an INDIVIDUAL DIRECTING THE INVESTMENT OF HIS OR HER OWN 

INDIVIDUAL RETIREMENT ACCOUNT (within the meaning of Section 408 or 408A of the Internal Revenue Code of 1986, as 
amended), or THE PERSON MAKING THE INVESTMENT DECISION ON BEHALF OF A PURCHASER THAT IS A TRUST, 
PARTNERSHIP, CORPORATION OR OTHER ENTITY, please answer Questions 1 through 13. 

 
Also, if the prospective investor is a TRUST, PARTNERSHIP, CORPORATION or other entity, please be sure to answer 

Questions 7 through 12. 
 

1.   TYPE OF OWNERSHIP   
  IRA  Individual 
  Keogh  Joint Tenants with Right of Survivorship 
  Qualified Pension Plan  Community Property 
  Qualified Profit Sharing Plan  Tenants in Common 
  Other Trust    Custodian: A Custodian for   

    under the Uniform Gift to Minors Act or the Uniform                   
Transfers to Minors Act of the State of ____________ 

  For the Benefit of    Other   
  Partnership  
   
2.   REGISTRATION NAME AND ADDRESS   

 Please print the information in which Units are to be 
registered, in the below section. Taxpayer Identification Number 

 (Include trust name if applicable) 
 -    

 Mr.  Mrs.  Ms.  MD  PhD  DDS Social Security Number 
  

 -  -    
 State in which sale was made    
  
   

 Investor Name(s)  

 Registered As  

 Home address  

 City    
State  Zip Code  

 Mailing Address         
(if different from above)  

 Home 
Telephone No. (          )   Business 

  Telephone No. (          ) 

 Cell Phone No. (         )   Email Address  

 Birth Date (required) 
    Occupation 
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3. 

 

 DISTRIBUTION OPTIONS (will default to address of record or IRA if no selection is made)   

 

  Mail to address of record or IRA custodian 

  Distributions directed to:   Via Mail (complete information below)          Via Electronic Deposit (ACH-complete information below) 

 

 
Bank/Individual Name:___________________________________    Checking(include voided check)    Savings   Brokerage  
             
Mailing Address:________________________________________         Bank ABA#(for ACH only)_____________________________ 
 
City:____________________ State:____________ Zip:____________    Account#(required)____________________________________ 
 

 By signing this agreement, I authorize the applicable entity, as identified by my signature, to deposit distributions into the  
account specified in the above section. This authorization is effective until terminated in writing by either party. 

   

 
4. 

 
Accredited Investor Status.  By initialing the appropriate line below, I hereby represent that: 
 

 
I am an individual who has an individual net worth, or joint net worth together with my spouse, of more than 
$1,000,000, not including the net equity in my primary residence (see Memorandum for definition of net worth). 
 

  
Initials 
 

 

I am an individual who had an individual income in excess of $200,000 in each of the two most recent years or 
who had a joint income with my spouse in excess of $300,000 in each of those years, and I (or my spouse and I, 
as applicable) also have a reasonable expectation of reaching the same income level in the current year. 
 

  
Initials 
 

 

I am an organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or 
other similar business trust, or partnership, not formed for the specific purpose of acquiring the Units offered by 
the Partnership, with total assets in excess of $5,000,000. 
 

  
Initials 

 

I am a trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the Units 
offered by the Partnership, whose purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii) 
of Regulation D under the Act. 
 

________ 
Initials 

 
I am an entity which does not fall within one of the categories set forth above, but which is an Accredited Investor 
as defined in Rule 501(a)(1) or (2)of Regulation D under the Act. 
 

  
Initials 
 

 I am an entity in which all of the equity owners fall into one of the categories set forth above.   
Initials 

  
ALL INVESTORS MUST ANSWER Questions 5 and 6. 
 

 

5. State your net worth (inclusive of the net worth of your spouse), net of associated liabilities (excluding the value 
of your principal residence, home furnishings, and automobiles) (CHECK HIGHEST APPLICABLE AMOUNT). 

 

  less than $125,000  $500,001 to $750,000  over $  000,000  
  $125,001 to $250,000  $750,001 to $2,000,000   
  $250,001 to $500,000 

 
 $2,000,001 to $3,000,000  

  
 
6. 

 
Do you believe you are capable of evaluating the risks and merits of an investment in a private placement offering by  
reason of your investment experience, conversations with attorneys, accountants or other advisors, and that you have  
such knowledge and experience in financial and business matters that you are capable of evaluating the merits and risks  
of this investment?      Yes     No 
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ALSO, IF THE PROSPECTIVE INVESTOR IS A PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
PLEASE ANSWER QUESTIONS 7 THROUGH 12. 

7. Name of entity_____________________________________________________________________________________ 
  General Partnership 
  Limited Partnership 
  Corporation 
  Trust or Pension Plan 
  Other _______________________________________________________________________________________ 

                 (Specify) 
Taxpayer Identification Number: _____________________________________________________________________________ 
 
Business Address:______________________________________________________________________________________________ 
 
State in which organized or incorporated ___________________________________________________________________________ 
 
Date of formation or incorporation: _______________________________________________________________________________ 
 
8. Was this partnership, corporation, trust or other entity formed for the specific purpose of investing in the Partnership? 
   Yes       No 

 
9. Has this partnership, corporation, trust or other entity made other investments: 
   Yes       No 

 
10. How many persons own an equity interest in this partnership, corporation, trust or other entity (including the investor)?   

EACH EQUITY OWNER (OTHER THAN A SPOUSE OR CHILD OF AN EQUITY OWNER LIVING WITH SUCH 
EQUITY OWNER) MUST COMPLETE AND SIGN THIS QUESTIONNAIRE. 
 

11. Does the Trust have assets of at least $5,000,000? 
   Yes       No 

 
 If the prospective investor is an EMPLOYEE BENEFIT PLAN within the meaning of Title 1 of the Employee  

Retirement Income Security Act of 1974, as amended (“ERISA”), please answer question 12. 
 

12. (a) Does the Employee Benefit Plan have assets of at least $5,000,000? 
   Yes       No 

 
 (b) Is this investment decision being made or directed by the beneficiaries of the Employee Benefit Plan? 
   Yes       No 

 
IF THE PROSPECTIVE INVESTOR IS CONSULTING A PURCHASER REPRESENTATIVE, PLEASE ANSWER 
QUESTION 13. 
 
13. If you have consulted with and relied upon a “Purchaser Representative” in connection with this investment, please complete 

the following: 
 

 Name of Purchaser Representative:   
 

 Occupation:   
 

 Address:  
 

 Business Telephone:   
 

 (Note:  Where the investor has consulted and relied upon a Purchaser Representative in connection with this investment, the Purchaser Representative must 
complete a “Purchaser Representative Questionnaire” and submit that form with his Subscription.) 
 

 I acknowledge that   is/are my Purchaser Representative(s) in connection with evaluating 
the merits and risks of my prospective investment in Units in the Partnership and the said Purchaser Representative(s) has/have 
previously disclosed to me, in writing, any material relationship between the Purchaser Representative(s) or his or their 
affiliates and the Partnership or its affiliates, which now exists or has existed at any time during the previous two years, and 
any compensation received or to be received as a result of such relationship. 



10 

AUTHORITY CERTIFICATE FOR INVESTORS THAT ARE NOT INDIVIDUALS 

CERTIFICATE OF: 
(Name of Insert Name of Trust, Corporation, Partnership, LLC or other Entity Trust) 

The undersigned, constituting an authorized agent of the above-named entity (the “Investor”), hereby certifies as follows: 

1. That the Investor commenced business on     and was incorporated, organized, 
established or otherwise formed under the laws of the State of __________________ on _______________________. 

2. That  the governing documents of the Investor (i.e., Trust Agreement, Corporate Articles of Incorporation 
and Bylaws, Partnership Certificate of Partnership and Partnership Agreement, LLC Articles of Organization and Operating 
Agreement, etc.) grant the relevant authority of the Investor to make this investment. A true, correct and complete copy of 
governing documents of the Investor will be made available to the Company at its request, and said have not been revoked, 
rescinded or modified and remain in full force and effect. 

3. That the board of directors, managers, partners, trustees or other appropriate governing body of the Investor 
have determined, or appropriate officers under authority of such governing body have determined, that the investment in, and 
purchase of ____ Units for $___________ of limited partnership interests in, Epoch Properties Multi-Family Opportunity 
Fund V, Ltd., a Florida limited partnership (the “Partnership”), is of benefit to the Investor and has determined to make such 
investment on behalf of the Investor.  A true, correct and complete copy of resolutions of such governing body (or an 
appropriate committee thereof) of the Investor duly authorizing this investment will be made available to the Company at its 
request, and said resolutions have not been revoked, rescinded or modified and remain in full force and effect 

4. That the undersigned is authorized by the governing documents of the Investor to execute, on behalf of the 
Investor, any and all documents in connection with the investment in the Partnership. 

IN WITNESS WHEREOF, the undersigned executes this Certificate on behalf of the Investor on this _____ day of 
______________, 20___, and declares that it is truthful and correct. 

Legal Name of Investor 

(signature of authorized agent) 

Name of authorized agent 

Title of authorized agent 
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ALL INVESTORS MUST SIGN- I declare that the information supplied in the Purchaser Questionnaire is true and correct 
and may be relied upon by the Partnership in connection with my investment as a Limited Partner in the Partnership.  Under 
penalties of perjury, by signing this Signature Page, I hereby certify that (a) I provided herein my correct Taxpayer 
Identification Number, (b) I am not subject to back-up withholding because (i) I am exempt from backup withholding, (ii) I 
have not been notified by the Internal Revenue Service that I am subject to backup withholding as a result of a failure to report 
all interest or dividends, or (iii) the Internal Revenue Service has notified me that I am no longer subject to back-up 
withholding, and (c) I am a U.S. citizen or other U.S. person. 

Signature of Investor or Trustee Signature of Joint Owner, if applicable Date 

(MUST BE SIGNED BY TRUSTEE(S) IF IRA, SEP, KEOGH OR QUALIFIED PLAN.) 

Signature of Trustee or Custodian, if applicable 

 BROKER DEALER/REGISTERED INVESTMENT ADVISOR 

(TO BE COMPLETED BY REGISTERED REPRESENTATIVE) 
The Registered Representative of record for this transaction and a Registered Principal authorized by the Broker/Dealer or Registered 
Investment Advisor to review and approve such securities transactions must sign and date below.  The Registered Principal warrants 
that the Broker/Dealer (or Registered Investment Advisor) is a duly licensed Broker/Dealer (or Registered Investment Advisor) and 
may lawfully offer Units in the state designated as the investor’s address of residence.  The Registered Representative and the 
Registered Principal represent that they have reasonable grounds to believe this investment is suitable for the subscriber and that the 
subscriber has been provided full information regarding the risks of this investment including liquidity and marketability. 

B-D/RIA Name Telephone No. (  ) 

B-D/RIA Street 
Address or P.O. Box 

City State Zip 
Code 

Registered 
Representative 
Name 

Telephone No. (  ) 

Reg. Rep. Street 
Address or P.O. Box 

City State Zip code 

Registered Representative’s Signature & Date Registered Principal’s Approval Signature & Date 
 Registered Representative:  please check this box to verify that you have personally seen and recorded a government issued identification 
document from the Subscriber. 

AFTER REVIEW AND APPROVAL BY THE REGISTERED PRINCIPAL: 
Make check(s) payable to: “SNB&T, as Escrow Agent for Epoch Fund V” 

 Mail completed Subscription Agreement (with all signatures) and check(s) to the Processing Broker/Dealer: 
Cobalt Capital, Inc. 

600 Wilkinson Street, Suite 300 
Orlando, Florida 32803 
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GENERAL PARTNER’S ACCEPTANCE 

The undersigned hereby accepts the applicant's application for an investment in Epoch Properties Multi-Family Opportunity 
Fund V, Ltd., on this _____ day of _______________, 20____. 

EPI-OPPORTUNITY V, LLC 

Name:________________________________________________ 
  Its:__________________________________________________ 




