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activities for the Fund. 
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CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 
 

This Confidential Private Placement Memorandum (as it may be supplemented from 
time to time, this “Memorandum”) constitutes an offering of securities only in those 
jurisdictions where and to those persons to whom they may be lawfully sold.  The 
securities offered hereby have not been approved or disapproved by the Securities 
Exchange Commission or any state regulatory agency, nor has the Securities 
Exchange Commission or any state regulatory agency passed upon the accuracy or 
adequacy of this Memorandum.  This Memorandum is not, and under no 
circumstances is to be construed as, a prospectus or advertisement for a public 
offering of the securities referred to herein. 



 
 

 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 
 

Fairway Vivo GP Fund LLC 
 

A Private Offering of Limited Liability Company Interests 
 

Minimum Investment per Investor:  $50,000 
 

Maximum Offering Amount: $25,000,000 
 

 
Fairway Vivo GP Fund LLC (the “Fund” or the “Company”) is a limited liability company 
organized under the laws of the state of Delaware.  The Co-Managers of the Company are 
Fairway America Management Group IV LLC (“FAMG IV”) and Vivo Investments, LLC (“Vivo”) 
(each a “Co-Manager” and together the “Co-Managers”).  Limited liability company 
interests in the Company will be offered only to qualified investors who are able to verify to 
the Co-Managers’ satisfaction that they are “accredited investors,” as defined under 
Regulation D of the Securities Act of 1933, as amended (the “1933 Act”).  The Company’s 
limited liability company interests will be offered and sold (the “Offering”) under the 
exemption provided by Section 4(a)(2) of the 1933 Act and Rule 506(c) of Regulation D 
promulgated thereunder and other exemptions of similar import in the laws of the states 
where this Offering will be made.  This Offering is not being made to the public.  The minimum 
investment amount per investor is $50,000. The maximum amount of securities that may be 
sold in the Offering is $25,000,000, although the Co-Managers reserve the right to increase 
this amount.  
 
The Company’s objective is to form, invest in, and act as the manager or general partner of 
special purpose entities that will originate, fund, and acquire hotels and motels, with a focus 
on budget and midscale hotels in areas throughout the United States where the Co-Managers 
believe there is a strong demand for work-force level housing, to convert those hotels to 
workforce-level multifamily properties, and to operate and eventually sell those converted 
hotels in a manner that generates income and profits for the investors in the Fund.   
 
This Memorandum is being furnished by the Co-Managers solely for use by prospective 
investors in evaluating the Offering and the Company.  The Co-Managers will, through 
affiliated entities, receive commissions and fees relating to the sale of interests in the Fund 
to investors.   
 
Investment in the Company involves a high degree of risk.  See the risk factors 
identified beginning on page 50 and throughout this Memorandum. 
 
December 12, 2020 
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NOTICE TO INVESTORS 
 

 
The terms and conditions of this Offering; the rights, preferences, privileges and 
restrictions of limited liability company interests in the Fund; and the rights and 
responsibilities of the Fund, the Co-Managers and Members will be governed by the 
Fund’s LLC Agreement and the Subscription Agreement between each Member and 
the Fund, which are incorporated herein.  The description and summaries of any 
terms of such documents in this Confidential Private Placement Memorandum (as it 
may be amended, restated, supplemented, or otherwise modified from time to time 
by the Co-Managers hereafter, the “Memorandum”) are subject to and qualified in 
their entirety by reference to such documents.  As with any summary, some details 
and exceptions have been omitted.  Each prospective investor should consult the 
actual documents for a complete understanding of their contents.  This 
Memorandum should be reviewed carefully by each prospective investor’s fiduciary 
or legal, accounting and tax advisers before making any decision concerning an 
investment in the Fund. 

 
This Memorandum is for the confidential use of only those persons to whom it is 
transmitted in connection with the Offering.  By their acceptance of this 
Memorandum, recipients agree that they will not transmit, reproduce or make 
available to any person, other than their professional advisers, this Memorandum 
or any of the information contained herein.  The recipient, by accepting delivery of 
this Memorandum, agrees to return it and all related documents to the Co-Managers 
if the recipient does not subscribe for an investment in interests in the Fund.  All of 
the information in this Memorandum is non-public and constitutes confidential and 
proprietary information of the Fund. 

 
No person has been authorized to give any information or to make any 
representations about the Fund that are not contained in this Memorandum.  Any 
such information or representation that is so given or received must not be relied 
upon by any investor. Neither delivery of this Memorandum nor any sale made 
hereunder, under any circumstances, creates any implication that the information 
contained herein is correct as of any time subsequent to the date hereof.  

____________________ 
 

This Memorandum does not constitute an offer to sell, or a solicitation of an offer to 
buy, any limited liability company interests in the Fund in any state or other 
jurisdiction where, or to any person to whom, it is unlawful to make such offer or 
solicitation.  Neither the delivery of this Memorandum nor any sale made pursuant 
to the Offering shall, under any circumstances, create an implication that there has 
not been any change in the information set forth in this Memorandum or in the 
affairs of the Fund since the date of this Memorandum. 

____________________ 
 

The information contained herein has been prepared and is being furnished by the 
Fund for the use by potential investors in connection with the proposed offering of 
interests in the Fund.  The Fund has used its best efforts to obtain and provide 
accurate information for this Memorandum, but no warranty is made with respect 
to the accuracy of such information.   

____________________ 
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In making an investment decision, investors must rely on their own examination of 
the Fund and the terms of the Offering, including the merits and risks involved.  
Prospective investors are not to construe the contents of this Memorandum, or any 
prior or subsequent communication from the Fund or the Co-Managers or their 
respective agents or employees, as legal, tax or investment advice.  Each investor 
should consult its own legal counsel and other advisers as to all legal, tax, or other 
matters concerning an investment in interests in the Fund. 
 
The Fund has agreed to make available to each prospective investor and the 
prospective investor’s representative(s), or both, the opportunity, prior to the 
consummation of a sale of interests to such prospective investor, to ask questions 
of, and receive answers from, the principals of the Co-Managers concerning the 
terms and conditions of the Offering and to obtain any additional information, to the 
extent they possess such information or can acquire it without unreasonable effort 
or expense, necessary to verify the accuracy and completeness of the information 
set forth herein. Inquiries should be directed to the Co-Managers at the contact 
information set forth in this Memorandum. 

____________________ 
 

The interests offered hereby have not been registered under the Securities Act of 
1933, as amended, or the securities laws of any states and are being offered 
pursuant to an exemption from registration under Section 4(a)(2) of the Securities 
Act of 1933, as amended; Rule 506(c) thereunder; and applicable state securities 
laws.  The interests are available only to persons who are willing and able to bear 
the economic risks of this investment for an indefinite period.  An investment in the 
Fund is speculative and may be considered to involve a high degree of risk.  The 
interests are being offered to only a limited number of sophisticated persons who 
meet certain qualification standards, including net worth or income, and who are 
able to bear a substantial loss of their capital contributions to the Fund.  Each 
investor must acquire the interests solely for such investor’s own account, for 
investment and not with an intention of distribution, transfer or resale.   

____________________ 
 

The interests are subject to restriction on transferability and resale and may not be 
transferred or resold except as permitted under the Fund’s LLC Agreement and 
applicable federal and state securities laws and regulations.  The offer and sale of 
interests in the Fund has 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 on or endorsed the 
merits of the Offering or the accuracy or adequacy of this Memorandum.  Any 
representation to the contrary is unlawful. 

____________________ 
 
This Memorandum and other materials available to prospective investors in the 
Fund may contain information about and references to the performance of other 
investments and investment funds (“Prior Investments”) managed by Co-
Managers, Fairway America, LLC (“Fairway”), Vivo, or affiliates of Co-Managers, 
Fairway or Vivo. In considering any Prior Investment or other performance 
information, investors should bear in mind that past performance is not necessarily 
indicative of future results.  The investment results of the Prior Investments and 
any reference to those results are provided for illustrative purposes only and are 
not intended to be indicative of the Fund’s investment results and, unless explicitly 
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stated, do not represent the results or status of all of the investments, including 
Prior Investments, managed by Co-Managers, Fairway, Vivo, or their affiliates.  
There can be no assurance that the Fund will achieve results comparable to those 
of the Prior Investments, or that the returns generated by the Fund will equal or 
exceed those of the Prior Investments (whether in the aggregate or compared to 
any of the Prior Investments).  The nature of, and risks associated with, the Fund 
and the investments to be made by the Fund may differ substantially from the 
investment activities of the Prior Investments, some of which consist of only a 
single asset.   
 
While any statements or other information about the unrealized value of any Prior 
Investments are based on assumptions that the Co-Managers believe to be 
reasonable under the circumstances, the actual realized returns on unrealized Prior 
Investments will depend on, among other factors, future operating results, the 
value of the assets and market conditions at the time of disposition, any related 
transaction costs and the timing and manner of sale, all of which may differ from 
the assumptions on which the valuations used in the prior performance data of any 
Prior Investment are based.  The estimated unrealized values of any Prior 
Investment (including any underlying investments) do not reflect the expected 
future payment of management fees, expenses and any carried interest to which 
any Prior Investment may be subject.  Accordingly, the actual realized returns on 
any unrealized Prior Investments may differ materially from the returns indicated 
in this Memorandum or otherwise made available to potential investors in the Fund.  
In addition, the Prior Investments (including any underlying investments) are 
generally valued by the Co-Managers or general partner at fair value, which is an 
amount equal to the value of the investment as determined and reported by the Co-
Managers or general partner of the Prior Investment.  Furthermore, current 
appraised values and appraised values upon completion and or stabilization for any 
Prior Investment may not be the value at which the Prior Investment asset is 
actually disposed. Accordingly, due to the inherent uncertainty of valuing 
investments without a public market, the need to apply subjective assumptions and 
judgments, and the variances in valuation methodology used to value the Prior 
Investments, the estimated unrealized value of any Prior Investment may differ 
from the value that is ultimately realized by any such Prior Investment, and 
differences could be substantial. 

      
 
Certain information in this Memorandum may constitute or contain forward-looking 
statements or information, which may be identified by the use of forward-looking 
terminology such as “may,” “will,” “should,” “expect,” “anticipate,” “project,” 
“estimate,” “intend,” “continue” and “believe,” or the negative thereof or similar 
variations thereon or comparable terminology.  Due to various risks and 
uncertainties, including those set forth under “Risk Factors” and “Conflicts of 
Interest,” actual events or results or the actual business performance of the Fund 
may differ materially from those reflected or contemplated in the forward-looking 
statements.  All forward-looking statements and information in this Memorandum 
are made as of the date hereof, based on information available to the Co-Managers 
as of the date hereof.  Any forward-looking statements or information contained in 
this Memorandum should be considered with these risks and uncertainties in mind.  
Neither the Co-Managers nor the Fund assumes any obligation to update any 
forward-looking statements or information contained in this Memorandum. 
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In considering the targeted performance information contained herein, prospective investors 
should bear in mind that there can be no assurance that the Fund will achieve projected 
results. Actual future conditions may require actions that differ from those contemplated at 
this time, and prospective investors are cautioned not to place undue reliance on these 
projections. 
 

____________________ 
 
Offers are only being made pursuant to this Memorandum, the Company’s LLC Agreement, 
and the Subscription Agreement between each Member and the Fund. 

The delivery of this Memorandum does not imply that the information contained herein is 
correct as of any time subsequent to the date of its issue. Unless specified otherwise, all 
statements made herein are made as of December 12, 2020. Neither the Fund nor the Co-
Managers have any obligation to supplement or otherwise update the information 
in this Memorandum after the date hereof. 

____________________ 
 

ADDITIONAL INFORMATION 
 
All documents relevant to the Offering and any additional information (including information 
necessary to verify the accuracy of any information contained in this Memorandum) that are 
reasonably available or that can be obtained without unreasonable expense will, subject to 
considerations of confidentiality, trade secrets and proprietary information, be made available 
to any prospective investor or its advisers upon request to the Co-Managers.  Please contact 
Fairway at (503) 906-9100 for such information.  Prospective investors or their authorized 
representatives may review these documents at any reasonable time or may request copies 
of them.  Representatives of the Fund will be available to prospective investors and their 
authorized representatives for the duration of the Offering to answer questions.  
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SUMMARY OF THE OFFERING 

The following is only a summary of the information contained in this Memorandum and is 
qualified in its entirety by reference to the remainder of the Memorandum and to the Fund’s 
Amended and Restated Limited Liability Company Agreement (the “LLC Agreement”).  Any 
capitalized terms used but not defined in this Memorandum have the meanings given to them 
in the LLC Agreement.  Prospective investors should consult their own legal, financial, tax, 
and investment advisers in order to understand fully the consequences of an investment in 
the Fund. 

The Fund Fairway Vivo GP Fund LLC (the “Fund” or the “Company”) 
is a limited liability company organized under the laws of 
the state of Delaware on December 4, 2020. 

The Co-Managers  The Co-Managers of the Fund are Fairway America 
Management Group IV LLC (“FAMG IV”) and Vivo 
Investments, LLC (“Vivo”) (each a “Co-Manager” and 
collectively the “Co-Managers”).  The Co-Managers are 
responsible for all management decisions on behalf of the 
Fund and may only be removed as a manager of the Fund 
under limited circumstances.  The Co-Managers’ rights and 
obligations with respect to the operations of the Fund are 
memorialized in a separate, written co-management 
agreement (the “Co-Management Agreement”), a copy of 
which will be available on request to current and 
prospective investors in the Fund.  Decisions with respect 
to certain aspects of the Fund’s operations, including 
investments, dispositions, and similar decisions will require 
the approval of both Co-Managers, while other decisions 
may be delegated exclusively to either of them pursuant 
to the terms of the Co-Management Agreement.  Except as 
otherwise provided in the Co-Management Agreement, all 
actions to be taken or determinations to be made by the 
Co-Managers under the Agreement shall require the 
approval of both Co-Managers. For additional information, 
please see “MANAGEMENT – Co-Manager Responsibilities” 
below.  

Fairway America, LLC, an Oregon limited liability company 
(“Fairway”), is the majority owner and controlling person 
of FAMG IV.  Dan Norville is the majority owner and 
controlling person of Vivo.  The principal business address 
of the Co-Managers is 16150 SW Upper Boones Ferry Road, 
Portland, Oregon 97224, and their principal telephone 
number is (503) 906-9100. 

Fund Strategy and 
Investment Objective 

The Fund’s strategy and investment objective is to form, 
invest in, and act as the manager or general partner (the 
“GP” or “SPE GP”) of special purpose entities or similar 
vehicles (“SPEs”) that will originate, fund, and acquire 
multiple hotels and motels, with a focus on budget and 
midscale hotels in areas throughout the United States 
where the Co-Managers believe there is a strong demand 
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for work-force level housing, to convert those hotels to 
work-force level multifamily properties, and to operate and 
eventually sell those converted hotels in a manner that 
generates income and profits for the Fund and the other 
investors in each SPE.  The Fund’s investment activities will 
be informed by the underlying goal of acquiring and 
managing well-located, quality real estate assets, 
consistent with a “value investing” approach to asset 
selection and management.  The Co-Managers and their 
affiliates may provide asset management and other 
services to the SPEs.  
 
From the Offering, the Fund intends to raise at least 
$2,000,000 and up to $25,000,000 (or more, at the Co-
Managers’ discretion) to acquire general partner or 
managing member equity interests in SPEs and fund the 
GP’s portion of the equity to be contributed to the SPEs 
(“Investments”), which will be used by the SPEs, 
together with equity from the SPEs’ LP Investors (as 
defined below), to acquire, improve, operate, and 
eventually dispose of real estate projects (“Assets”) 
consistent with the Fund’s investment mandate, and to act 
as the GP of each SPE.  In its capacity as the GP of each 
SPE, the Fund will form each SPE, identify the other 
investors in the SPE, which investors will typically provide 
an estimated 80% to 95% of the equity needed to 
capitalize each SPE (the “LP Investors”), and then cause 
the SPE to acquire, improve, operate, and eventually 
dispose of an Asset.  The Fund will ordinarily provide 
between 5% and 20% of the equity needed to capitalize 
each SPE but may also obtain greater or smaller interests 
in an SPE as the Co-Managers determine in their discretion, 
based on the requirements of each SPE’s LP Investors. The 
Fund’s primary strategy will be to pursue and fund Assets 
as the managing member or general partner of each SPE, 
with additional capital invested into the SPEs by other LP 
Investors, but the Fund may also pursue opportunities 
consistent with its investment objective as a sole equity 
investor or alongside other LP Investors in each SPE. 
 
Investors in the Fund will become the “Members” of the 
Fund. The Fund is designed to provide its Members with an 
opportunity to participate indirectly in the SPEs by making 
their investments at the SPE GP level—that is, the Fund—
and thereby avoid any promote on their investment in the 
SPEs through the Fund.  
 
The Fund expects to generate income from its 
proportionate share of distributable cash generated from 
(i) the operations of each SPE, based on the extent of the 
Fund’s Investment in the SPE, and (ii) any sale of an Asset 
by the SPE owning that Asset. Any carried interests and 



 
 
 

 3 
  

promotes at the SPE level that the Co-Managers are able 
to negotiate with the LP Investors in an SPE based on 
amounts invested by the LP Investors will be paid to the 
Co-Managers, not the Fund.   
 
As it pursues Assets through SPEs, consistent with its 
investment objective, the Fund expects to incur certain 
costs prior to either forming or fully funding each SPE with 
capital from LP Investors, including legal fees, third-party 
due diligence fees and expenses (such as environmental, 
property condition, and appraisal reports), closing costs, 
accounting and administration fees, earnest money 
deposits, the costs of obtaining third-party architectural 
drawings and similar plans, costs relating to obtaining 
permits and zoning approvals, and similar pre-asset 
acquisition costs reasonably necessary to the pursuit and 
acquisition of Assets, all consistent with ordinary industry 
practices (collectively, “Pursuit Costs”).  As Co-Managers 
determine appropriate, and subject to the LP Investors’ 
agreement as necessary at the SPE level, the Fund expects 
to be able to have each SPE pay or reimburse all Pursuit 
Costs and other Fund Expenses attributable to the creation 
and operations of that specific SPE.  Some Pursuit Costs, 
however, may not be reimbursed, including, for example, 
when an Asset is not ultimately acquired by an SPE.  While 
there can be no guarantees, the Co-Managers believe that 
the benefits to the Members of being able to participate in 
a large number of diverse SPEs by investing at the GP 
level, without being subject to any carried interests or 
promotes, will fairly compensate the Members for the risks 
associated with incurring Pursuit Costs that may not be 
recoverable from an SPE.   
 
The Co-Managers believe that, as a result of recent and 
current pressures on the hospitality market, the significant 
and growing demand for work-force housing, and other 
market dynamics, there is ample opportunity in markets 
throughout the United States to acquire quality, well-
located hotel properties at attractive prices in areas with a 
strong demand for work-force housing, and to convert 
those properties to work-force housing on a cost-effective 
basis. The recent COVID-19 pandemic has only reinforced 
this investment thesis.  While the actual impacts of the 
pandemic may not be known for some time, the Co-
Managers believe that the pandemic has created significant 
distress in the hospitality industry that will continue to 
create more buying opportunities as the impacts of the 
pandemic play out over time.  The Co-Managers also 
believe that the demand for work-force housing is 
continuing to grow in most metropolitan areas, and that 
converting existing hotel properties, which already have 
many of the infrastructure, general floor plan design, and 
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common area amenity elements conducive to a successful 
multifamily property, can be an efficient and profitable way 
to take advantage of that demand.   
 
The structure of each SPE is expected to vary and will be 
determined through negotiations by the Co-Managers on 
behalf of the Fund with the LP Investors in each SPE. Most 
SPEs are expected to be structured as Delaware limited 
liability companies or limited partnerships.  Each Asset will 
be purchased by an SPE on terms that the Co-Managers 
negotiate with the LP Investors in that SPE based on 
applicable market dynamics and the preferences, 
bargaining power, and nature of the LP Investors involved. 
It is anticipated, however, that the acquisition of each 
Asset by an SPE will be financed with a range of 60-80% 
debt and 20-40% equity.  Fairway, through one or more of 
its affiliates, may attempt to secure the right to source 
debt financing for each Asset, both initial bridge or 
construction debt, as well as any subsequent refinancing 
into longer term or permanent debt, although this function 
may also be performed by Vivo.   
 

Structure of Fund 
Investments 

The total capitalization needed to acquire each Asset and 
complete its conversion to a multifamily property 
(including debt and equity) is expected to vary, but 
generally to be between $5,000,000 and $30,000,000. The 
Co-Managers anticipate that the average hold period for 
each Asset will be approximately two to three years, but 
the Fund and each SPE will likely retain some discretion to 
hold each Asset (or the Fund’s Investment in the SPE) 
during the Fund’s Term (as defined below), and potentially 
after the end of the Term.  The Co-Managers currently 
intend to attempt to sell all of the Assets (or all of the 
Fund’s Investments in the SPEs) as a portfolio at the end 
of the Term, but will retain discretion to sell each Asset (or 
the Fund’s Investment in the SPE) at an opportune time, 
consistent with the core strategy of maximizing value to 
the Members of the Fund and the LP Investors.  
 
The Co-Managers will negotiate in good faith with the LP 
Investors in each SPE regarding the allocation of the SPE’s 
profits and the fees payable to the Co-Managers for 
managing the SPE.  The Co-Managers anticipate that the 
LP Investors in each SPE  will typically be entitled to a 
cumulative, non-compounding, preferred return of 8-10%, 
plus between 60% and 80% of the allocable profits, with 
the LP Investors receiving lower profit splits after certain 
IRR hurdles have been achieved, and a 20-40% promote 
or carried interest on the LP Investors’ capital invested in 
the SPE, payable to the Co-Managers.  Each SPE is 
expected to pay the Co-Managers and their affiliates 
reasonable fees, including acquisition, construction, asset 
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management, and other market-based fees negotiated in 
good faith, as described more fully below.  For the 
avoidance of doubt, the Fund’s Investments are not 
subject to any carried interests or promotes. 
 
See below for additional information. 
 

Asset Description The Fund expects the SPEs to acquire Assets that meet the 
following general criteria, as determined by the Co-
Managers in their sole discretion: 
 

• Hotels and motels located in areas throughout the 
United States with a strong demand for workforce-
level housing, with a focus on budget and midscale 
hotels;  

• Properties that have floorplans, infrastructure, 
common area amenities, and other structural and 
design elements that will allow each SPE to convert 
the property to a multifamily property on a cost-
effective basis;  

• Well-located properties near public transportation 
and large centers of employment that will be 
attractive to potential tenants at the projected rental 
rates for each property;  

• Properties that can be acquired and converted for 
total capitalization of approximately $5,000,000 to 
$30,000,000 (although SPEs may acquire Assets 
requiring more or less capital than this when the Co-
Managers determine it is in the best interests of the 
Fund and its Members to do so);   

• Properties in municipalities likely to approve the 
zoning and permits needed to complete the planned 
conversion projects;  

• Properties that meet target yield on cost metrics 
that the Co-Managers determine to be reasonable, 
based on the market dynamics relevant to each SPE;  

• Properties in real estate and rental markets that the 
Co-Managers determine to be suitable for the work-
force level housing properties that will result from 
each SPE’s anticipated conversion project; and  

• Properties located in primary, secondary, and 
sometimes tertiary metropolitan markets and cities 
within the United States.  
 

The acquisition of each Asset by an SPE is expected to be 
financed with a range of 60-80% bridge/construction debt 
and 20-40% equity. Upon stabilization of each property 
after conversion, the Co-Managers expect that the SPE 
may endeavor to refinance the property and obtain debt in 
the range of 60-75% of the stabilized value and distribute 
any excess proceeds to the SPE’s investors, namely the 
Fund and the other LP Investors.  During the Investment 
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Period (as defined below), the Fund may utilize any 
proceeds received by the Fund from a refinance of an Asset 
to either distribute such proceeds to the Members as a 
return of capital or reinvest such proceeds in new or 
existing Investments.  
 

Investment Restrictions The Fund’s ability to select and make Investments in SPEs 
to acquire Assets will be subject to the following 
restrictions:  
 

• All Assets will be located in the United States;  
• The Fund will not invest in undeveloped land; and 
• The Fund will not invest in purely ground-up 

development projects. 
 

Investment Committee All investment decisions for the Fund will be made through 
an advisory services agreement (the “Advisory Services 
Agreement”) between the Co-Managers and Fairway 
America Investment Advisors, LLC (“FAIA”), an SEC-
registered investment adviser.  FAIA will make investment 
decisions for the Fund through an investment committee 
(the “Investment Committee”), which is expected to 
consist of five voting members: one representative of Vivo 
and Fairway’s Chief Executive Officer/Chief Investment 
Officer, Vice President of Underwriting, Senior Underwriter 
and General Counsel (the “Voting Members”). A number 
of additional non-voting Investment Committee members 
(including, for example, Fairway’s Director of Capital 
Markets, Chief Financial Officer, Portfolio Co-Managers, 
etc.) will be regularly involved in Investment Committee 
meetings and discussions but will not be Voting Members. 
FAIA may alter the make-up of the Investment Committee 
and the identity of the Voting Members from time to time 
consistent with the best interests of investors in the Fund.  
An affirmative vote of 100% of the Voting Members will be 
required for approval.  Weekly Investment Committee 
meetings are expected to be held and Fund investment 
opportunities currently in the pipeline discussed and 
evaluated.  
 

Member Advisory 
Committee 

Although the Co-Managers have no obligation or present 
intent to do so, they may, in their sole discretion, appoint 
an advisory committee of between three and five members 
to provide input and advice and to make certain decisions 
with respect to the operations of the Company enumerated 
in the LLC Agreement (the “Member Advisory 
Committee”).  All members of the Member Advisory 
Committee shall be appointed by the Co-Managers and 
may be removed by the Co-Managers for any reason at 
any time. 
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The Offering From the offering (the “Offering”) of limited liability 
company interests (the “Interests”) pursuant to this 
Memorandum, the Fund will seek to raise capital 
commitments (“Capital Commitments”) from investors 
in an aggregate amount of up to $25,000,000 (the 
“Maximum Offering”), which amount may be increased 
in the sole discretion of the Co-Managers.  The Co-
Managers may accept or reject a potential investor’s 
Capital Commitment in their sole discretion. Once accepted 
by the Co-Managers, an investor’s Capital Commitment 
becomes irrevocable.  
 
The minimum investment in the Fund is $50,000 per 
investor, but the Co-Managers may, in their sole 
discretion, waive the minimum subscription requirement 
for any investor.  See “The Offering” section below and the 
Subscription Agreement for additional details. 
 

Initial Closing and 
Admission of Members 

The target date for the Fund’s first Investment an SPE to 
acquire an Asset is on or around January 15, 2021, or such 
other date as the Co-Managers determine, in their sole 
discretion. Accordingly, the Co-Managers may conduct an 
initial closing of the Offering by such date or at such other 
time as the Co-Managers determine that the Fund has 
obtained sufficient subscriptions for Capital Commitments 
to satisfy the Fund’s investment objectives (the “Initial 
Closing”), but in no event before the Fund has received 
subscriptions for Capital Commitments of at least 
$2,000,000 in the aggregate. An investor will be issued an 
Interest and admitted to the Fund as a “Member” upon 
completion in full of the subscription process described in 
this Memorandum and in the LLC Agreement, including the 
Co-Managers’ acceptance of the investor’s subscription.   
 

Raise Period The Co-Managers will continue to accept new Capital 
Commitments (and allow existing Members to increase 
their Capital Commitments) for a period of up to 12 months 
following the Initial Closing, or until the Maximum Offering 
is reached, whichever is sooner (the “Raise Period”). 
Notwithstanding the foregoing, the Co-Managers may 
extend the Raise Period for one additional six-month period 
in their sole discretion, as permitted by the LLC 
Agreement. 
 

Ownership of the Fund Members will own 100% of the Fund.  Each Member will 
own an Interest in the Fund, expressed as a percentage, 
equal to the amount of the Member’s aggregate Capital 
Contributions made to the Fund divided by the aggregate 
Capital Contributions made by all Members (each 
Member’s percentage amount, an “Ownership 
Interest”).  The Ownership Interests will be used to 
determine a Member’s voting rights and economic rights 
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with respect to returning invested capital. A Member’s 
economic rights regarding allocations of the Fund’s 
income, losses, and depreciation, as well as any 
distributions of cash not made as a return of invested 
capital, however, will be made based on the Member’s 
Weighted Average Capital Contribution Percentage, as 
defined below, and not based on the Member’s Ownership 
Interest.  
 

Capital Calls and Capital 
Contributions 

For 24 months after the Initial Closing Date, or up to 36 
months after the Initial Closing Date if extended by the Co-
Managers in their sole discretion (the “Investment 
Period”), the Co-Managers will issue written notices to 
each Member (each notice, a “Capital Call”) to make 
contributions of capital to the Fund (“Capital 
Contributions”) by the due date specified in the Capital 
Call, up to an aggregate amount not to exceed the 
Member’s unfunded Capital Commitment, as needed to (i) 
make Investments in SPEs to acquire Assets, (ii) make 
follow-on Investments in existing SPEs with respect to 
existing Assets, (iii) pay Fund Expenses and liabilities, (iv) 
repay Fund indebtedness, (v) cover amounts necessary to 
maintain or protect the value of existing Investments, or 
(vi) establish any reserves that the Co-Managers 
determine to be reasonably necessary or advisable for 
purposes of effectively managing the Fund’s investments 
in the SPEs, including maintaining Fund liquidity, being 
able to respond to future capital calls by the SPEs, and for 
similar reasons.  
 
Capital Commitments will be drawn down by the Fund from 
the Members as determined by the Co-Managers to be 
necessary to capitalize the Fund’s operations or satisfy the 
Fund’s obligations to contribute capital to SPEs upon not 
less than 10 business days’ prior written notice.  The Co-
Managers will determine the amount of capital called from 
each Member based on a number of factors, including the 
timing and amount of each Member’s original Capital 
Commitment, the percentage of each Member’s Capital 
Commitment that the Member has contributed in response 
to prior Capital Calls, and any other factors the Co-
Managers deem relevant. The Co-Managers are not 
required to make Capital Calls to the Members on a pro 
rata basis according to their respective unfunded Capital 
Commitments.  It is likely that not every Member will be 
required to make a Capital Contribution in response to 
each Capital Call.  Although the Co-Managers will use 
reasonable efforts to equalize the portion of each Member’s 
Capital Commitment that the Member has contributed by 
the end of the Investment Period, it is possible that some 
Members will ultimately contribute a greater or lesser 
portion of their Capital Commitments than others during 
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the Term. Under no circumstances will Members be 
required to make Capital Contributions to the Fund that, in 
the aggregate, exceed their respective Capital 
Commitments. 
 
The Co-Managers shall have the right, in their sole 
discretion, to adjust the calculation of the amount of 
Capital Contributions called from different Members and to 
distribute capital previously contributed to any Member at 
any time and in any manner the Co-Managers determine 
appropriate in their sole discretion to treat all Members in 
a manner that they determine to be as fair as possible to 
all Members and to accomplish the purposes of the Fund 
as described in this Memorandum and the LLC Agreement. 
 
After the Investment Period, the Fund may not issue 
Capital Calls for the purpose of making new Investments, 
but the Members will continue to be responsible for making 
Capital Contributions to the Fund, not to exceed in the 
aggregate their respective uncalled Capital Commitments, 
for the purpose of funding the items described in (ii) - (vi) 
above. 
 

Failure to Make Capital 
Contributions 

Any Member who fails to fund a required Capital 
Contribution pursuant to the terms of the LLC Agreement 
(a “Default”) may be deemed a “Defaulting Member” by 
the Co-Managers.  With respect to any amount that is in 
Default (the “Defaulted Amount”), the Co-Managers 
may, among other things, increase the Capital 
Contributions of the non-Defaulting Members, admit a 
substitute Member to assume all or a portion of the balance 
of the Defaulting Member’s Capital Commitment, and take 
other steps to remedy the shortfall caused by the Default, 
as described in the LLC Agreement. 
 
See “The Offering and Fund Details – Failure to Make 
Capital Contributions” Section below. 
 

Reinvestment of Capital 
Contributions 

During the Investment Period, with respect to any 
proceeds from Investments, whether derived from the 
operations or disposition of Assets (“Proceeds”), the Co-
Managers may in their sole discretion either distribute such 
Proceeds or use such Proceeds to make new Investments 
or follow-on Investments in existing SPEs.  
Notwithstanding the foregoing, the Co-Managers shall 
always have the discretion to retain Proceeds to establish 
loss reserves and other reasonably anticipated capital 
needs of the Fund, instead of distributing Proceeds to the 
Members.  If the Co-Managers make any distributions 
constituting a return of invested capital to the Members 
during the Investment Period, such amounts will be added 
to the Members’ unfunded Capital Commitments in 
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proportion to their respective Ownership Interests and may 
be called again by the Co-Managers pursuant to the terms 
of the LLC Agreement..  
 

Subscription Process To subscribe for an interest in the Fund, a prospective 
investor must complete in full, execute and deliver to the 
Co-Managers (i) a Subscription Agreement, (ii) a signature 
page to the LLC Agreement, and (iii) payment of the 
investor’s initial Capital Contribution, if any is then due, by 
check or wire transfer in accordance with the instructions 
in the Subscription Agreement.  Each prospective investor 
must also provide to the Co-Managers any other 
documents requested by the Co-Managers for the purpose 
of confirming the investor’s identity, verifying accredited 
investor status, or otherwise satisfying the Co-Managers’ 
due diligence obligations, to the Co-Managers’ sole 
satisfaction.  The Co-Managers reserve the right to accept 
or reject any subscription and any Capital Commitment, in 
whole or in part, in their sole discretion for any reason 
whatsoever, and to withdraw the Offering at any time.   
 

Member Returns The overall return to each Member in the Fund will vary 
based on the date of each Member’s Capital Contributions, 
the Fund’s performance, and other factors.  An 
investment in the Fund is inherently speculative and 
there can be no promise or guarantee the Fund will 
achieve its return targets, that any Member will 
experience any returns at all, or even that the Fund 
will not experience losses, which could be 
substantial.   
 

Weighted Average Capital 
Contributions Calculations 

The Fund will use Weighted Average Capital Contribution 
or “WACC” calculations to determine appropriate 
allocations of income, depreciation and loss, as well as 
each Member’s share of any distributions of available cash.  
By using Weighted Average Capital Contributions, the 
timing of each Member’s Capital Contributions to the Fund 
will be given weight for purposes of determining each 
Member’s share of allocations and distributions.  The use 
of WACC and WACC Percentage calculations (as defined 
below) is intended to fairly adjust the amounts of 
allocations and distributions to Members in the Fund based 
on the date of each Member’s Capital Contributions. 
Accordingly, the earlier a Member contributes capital to the 
Fund, more income and losses will be allocated, and more 
cash will be distributed to that Member, based on those 
Capital Contributions, than to Members who contribute 
capital at later dates.  
 
For each allocation or distribution made by the Fund to 
Members in accordance with WACC Percentages, the Co-
Managers will calculate each Member’s WACC Percentage 
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no more than seven business days prior to the date of the 
allocation or distribution.  Each Members’ WACC 
Percentage with respect to a specific allocation or 
distribution will be based on the “Weighted Value” of 
each Capital Contribution made to the Fund over time.  The 
Weighted Value, with respect to of each Capital 
Contribution, will be calculated by multiplying the dollar 
value of that Capital Contribution by the number of days 
between the date of the Capital Contribution and the date 
of the allocation or distribution at issue (the “Allocation 
Period”).  A Member’s “WACC Percentage” with respect 
to a specific allocation or distribution, is calculated by 
taking the aggregate Weighted Values of each Capital 
Contribution by the Member and then dividing the 
aggregate Weighted Values of all Capital Contributions 
made by all Members.  The portion of each allocation and 
distribution made to each Member will be calculated by 
multiplying that Member’s applicable WACC Percentages 
by the total amount being allocated or distributed.   
 
As described more fully in the “Risk Factors” section below, 
there are certain risks associated with WACC and WACC 
Percentage calculations. 
 

Distributions  Subject to performance of the Fund and in Co-Managers’ 
sole discretion, after paying interest and principal 
payments on any Warehouse Line (as defined below), Fund 
Expenses, the Management Fee, and any other fees 
payable to the Co-Managers or their affiliates, the Co-
Managers will cause the Fund to distribute any available 
cash that does not constitute a return of invested capital 
to the Members pro rata based on their respective WACC 
Percentages in effect at the time of each distribution.  Cash 
distributable on this basis will generally constitute cash 
flow generated by the ordinary operations of each SPE.  
Any distributable cash derived from the cash flow of the 
ordinary operations of each SPE is expected to be 
distributed at the end of each calendar quarter (after the 
Co-Managers have reconciled the financial statements for 
the Fund), but the Co-Managers will have the discretion to 
make distributions more or less frequently, as they 
determine to be in the best interests of the Fund and its 
Members.   
 
Any available cash constituting a return of invested capital 
will be distributed by the Fund to Members pro rata based 
on the Members’ respective Ownership Interests, and not 
based on the Members’ WACC Percentages. The Co-
Managers expect that distributable cash constituting a 
return of invested capital will generally be derived from 
cash flow from SPEs generated by the sale or refinance of 
Assets, and will happen as Assets are sold or refinanced. 
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Distributions of amounts constituting a return of invested 
capital may be redrawn in subsequent Capital Calls by the 
Co-Managers as provided in the LLC Agreement.       
 
For up to three years after the final dissolution of the Fund, 
to the extent needed to fund Company liabilities, including 
the Company's indemnity obligations under the LLC 
Agreement, in the event the Company does not have 
sufficient cash or unfunded Capital Commitments to satisfy 
those obligations, the Company may require the Members 
to return any distributions previously made to them; 
provided, however, that in no event will a Member be 
obligated to return an amount greater than 25% of the 
lesser of (i) that Member’s total Capital Commitment and 
(ii) all distributions previously made to that Member.   
 

Capital Accounts and 
Allocations 

The Fund will maintain an individual capital account for 
each Member in accordance with the LLC Agreement and 
the applicable tax rules for purposes of allocating the 
Fund’s profits and losses (a “Capital Account”).  The 
Capital Account of each Member shall be (A) increased by 
(i) the amount of all Capital Contributions made by that 
Member and (ii) the amount of any income allocated to the 
Member based on Co-Manager’s WACC calculations, and 
(B) decreased by (i) the amount of any loss allocated to 
the Member based on Co-Manager’s WACC calculations 
and (ii) the amount of any distributions to the Member.  
Each Member’s Capital Account will also be adjusted to 
reflect any other adjustment required pursuant to Section 
704 of the Code and regulations thereunder.  The Members 
may be allocated taxable income without receiving a 
distribution from the Fund to pay any associated income 
tax liability. 
 

Transfer Restrictions; 
Withdrawal  

No Member will be able to sell, pledge, grant a security 
interest in, assign, or otherwise transfer its Interest in the 
Fund, in whole or in part, without the prior written consent 
of the Co-Managers, which consent may be withheld in the 
Co-Managers’ sole discretion.  No Member has the right to 
withdraw any capital from the Fund except as provided in 
the LLC Agreement.  The Co-Managers, by written notice 
to any Member, may suspend payment of any distribution 
or withdrawal proceeds to such Member if the Co-Managers 
reasonably deem it necessary to do so to comply with anti-
money laundering laws and regulations applicable to the 
Fund, the Co-Managers, the Members or any of the Fund’s 
service providers.  
 
Each of Fairway and Vivo shall be entitled to transfer their 
respective interests in the Fund and in any SPE, including 
their rights and obligations as Co-Managers, to one or 
more other entities managed or controlled, in whole or in 
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part, by the transferring party without restriction and to 
other parties with the prior written consent of the other 
Co-Manager, which shall not be unreasonably withheld. 
 
The Co-Managers may require a Member to withdraw all or 
any part of the value of the Member’s Capital Account if 
the Co-Managers consider such withdrawal necessary to 
correct violations of law or applicable regulation, or to 
avoid a material adverse impact on the Fund or the other 
investors in the Fund in the discretion of the Co-Managers.  
In such event, the Co-Managers shall give not less than 
five days’ written notice to the Member specifying the date 
of withdrawal.  As soon as practicable thereafter, the 
withdrawing Member shall receive the balance of the value 
in such Member’s Capital Account, subject to all 
appropriate adjustments pursuant to the provisions of the 
LLC Agreement. 
 

Eligible Investors and 
Suitability Standards 

The Fund will offer Interests solely to qualified, prospective 
investors that are “accredited investors,” as that term is 
defined by Rule 501(a) of Regulation D promulgated under 
the Securities Act of 1933, as amended (the “1933 Act”). 
Prospective investors will be required to verify they meet 
the eligibility requirements set from time to time by the 
Co-Managers.   
 
Interests in the Fund are only being offered and sold 
through this Memorandum, the LLC Agreement, and the 
Subscription Agreement.  The Offering is being conducted 
pursuant to an exemption from the registration 
requirements of applicable federal and state securities laws 
and regulations pursuant to Rule 506(c) of Regulation D. 
 
The Fund may elect also to establish a structure to secure 
investments from foreign investors. 
 

Use of Indebtedness In addition to debt incurred by an SPE in connection with 
the acquisition and redevelopment of a specific Asset, 
which will typically not exceed 80% of the total cost of 
capitalizing that Asset at the time the SPE procures it, and 
which usually will be secured by a first-position security 
interest in that Asset, the Fund may incur indebtedness 
with respect to Investments and Fund Expenses and may 
utilize one or more warehouse lines (each, a “Warehouse 
Line”) that may be secured by an assignment of the 
Members’ unfunded Capital Commitments.  
 
Any borrowing pursuant to a Warehouse Line may be 
outstanding for no more than 180 days and will be used to 
enable the Fund to pay Pursuit Costs, close transactions, 
pay operating expenses, or provide for interim acquisition 
financing or refinancing in advance or in lieu of Capital Calls 
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to further the Fund’s business. If the Fund uses the 
proceeds of a Warehouse Line to acquire an Asset ahead of 
an SPE’s formation and full financing, Co-Managers will use 
commercially reasonable, good faith efforts to raise 
sufficient equity from LP Investors in an SPE to finance the 
acquisition and conversion of the Asset consistent with the 
usual economic terms of an ordinary Asset acquisition by 
an SPE, and will endeavor to do so within 60-90 days after 
acquiring the Asset with the proceeds of the Warehouse 
Line.   
 
The Fund may, in exchange for an appropriate market-
based guarantee fee, guarantee certain debt obligations of 
an SPE when the Co-Managers determine that doing so is 
in the best interests of the Fund and the investors.  
Members may be required to acknowledge their obligation 
to pay their share of such indebtedness up to the amount 
of their unfunded Capital Commitments.  Members may not 
use their Interests as collateral for other indebtedness or 
pledge, grant a security interest in, or otherwise transfer 
any rights in the Interests without the consent of the Co-
Managers.  
 
The Fund or any SPE may refinance any Asset if 
determined to be advisable by the Co-Managers, provided 
that the total amount of indebtedness with respect to the 
Asset following its refinancing will not exceed 75% of the 
then-appraised value of the Asset, and any excess 
proceeds from such refinancing activity will be distributed  
in accordance with the distribution provisions described 
above (and if the refinance occurs during the Investment 
Period, may be distributed in the discretion of the Co-
Managers and may be redrawn in subsequent Capital 
Calls). 
 

Fund Income The Fund expects to receive as income its proportionate 
share of distributable cash generated from operations of 
each SPE, based on the extent of its Investment in any 
SPE, along with its proportionate share of any net income 
and profits generated from any sale or refinance of an 
Asset by the SPE controlling that Asset.   
 

Management Fee Commencing on the Initial Closing and continuing until all 
Investments and Assets have been disposed, the Fund will 
pay the Co-Managers a Management Fee equal to 2% per 
annum of all Capital Commitments, less (i) during the 
Investment Period, the aggregate amount of all 
distributions of available cash constituting a return of 
Invested Capital and (ii) following the Investment Period, 
the amounts described in clause (i) and the aggregate 
amount of all unfunded Capital Commitments at the end of 
the Investment Period. The Management Fee will be 



 
 
 

 15 
  

calculated, prorated, and paid at the end of each calendar 
month.  See “THE OFFERING AND FUND DETAILS - 
Management Fee.” 
 

Additional Co-Manager and 
Affiliate Income, Including 
Capital Raise Fees 

In addition to the Management Fee and the Co-Managers’ 
right to promotes and carried interests generated at the 
SPE level, the Fund will also pay market-based fees for 
fund administration and tax preparation services 
(collectively, the “Admin Fee”) to Verivest LLC, an affiliate 
of Fairway (“Verivest”), for all necessary investor 
accounting, tax preparation, reporting and other investor 
relations activities, and financial administration for the 
Fund and each SPE.   
 
In addition, the Fund will pay the following capital raise 
fee, including fees that may be partially reimbursed to 
Fairway America Capital Markets Group, LLC (“CMG”), an 
affiliate of Fairway:  
 

(a) 2.5% of all Capital Contributions received from 
Members, other than Capital Contributions from 
Members whose Capital Commitments were sourced by 
third parties who receive a separate capital raise fee 
based on the amount of those Members’ Capital 
Commitments or Capital Contributions to the Fund, will 
be payable to North Capital Private Securities 
Corporation (the “Capital Raise Fee”).  Up to 80% of 
the Capital Raise Fee, as determined in the Co-
Managers’ discretion, will be payable to CMG as 
reimbursement for cumulative salaries and direct 
expenses paid by CMG to registered representatives 
who are involved in capital raising activities for the 
Fund; and  
 
(b) all actual fees and costs payable to duly licensed 
third-party placement agents, broker/dealers, third-
party marketers, and similar entities retained to raise 
capital for the Fund.  

 
Other than the Management Fee, Admin Fee, and 
Capital Raise Fee, the Co-Managers and their 
affiliates will not charge any fees to the Fund. It is 
anticipated, however, that each SPE will pay certain fees 
directly to the Co-Managers and their affiliated entities.  
The actual amounts of the fees payable by each SPE will 
be determined through negotiations with the LP Investors 
in that SPE.  All such fees will be reasonable and consistent 
with industry standards for similar projects.  Co-Managers 
anticipate that, in addition to any promotes and carried 
interests the Co-Managers may receive from an SPE, the 
fees payable to them at the SPE level will typically include 
a management fee payable to the Co-Managers based on 
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the amount of capital contributed by LP Investors in each 
SPE (other than the Fund), an acquisition fee based on the 
total purchase price of each Asset, processing, 
underwriting, due diligence or similar fees intended to 
compensate one or both of the Co-Managers for services 
provided in connection with the underwriting and 
acquisition of each Asset, a market-based property 
management fee based on the effective gross income of an 
Asset managed by any affiliated entity or a property 
management oversight fee if an Asset is managed by an 
unaffiliated third-party manager, a market-based 
development fee based on costs incurred in connection 
with any approved capital improvements to an Asset, and 
other reasonable, market-based fees approved by the LP 
Investors for services provided by the Fund, Co-Managers, 
or their affiliates to each SPE. 
 

Fund Expenses Fund expenses (“Fund Expenses”) shall include, but not 
necessarily be limited to, the following expenses incurred 
in execution of the Fund’s strategy and the operation of the 
Fund: Fund creation and organizational costs, tax 
preparation, independent auditor fees, legal fees, the 
Management Fee, Admin Fee, and Capital Raise Fees, 
origination fees and/or interest payments due on any 
Warehouse Line, taxes, insurance, Pursuit Costs, including 
Pursuit Costs relating to Assets pursued but not acquired, 
and similar costs not reimbursed by an SPE, travel costs, 
litigation and other extraordinary expenses, the costs and 
expenses of any Member meetings, the costs and expenses 
of any Member Advisory Committee or Investment 
Committee meeting, and any other expense associated 
with the operation of the Fund and the management of the 
Fund’s indirect interests in the Assets, including all 
allowable expenses reasonably incurred by the Co-
Managers and reimbursed by the Fund. 
 

SPE Expenses SPE expenses will be defined and agreed upon by the Co-
Managers with the other LP Investors in each SPE, but are 
expected to include acquisition fees, any guarantee fees 
payable to the Fund or other guarantors, Pursuit Costs, 
including Pursuit Costs reimbursable to the Fund, and all 
other fees and expenses incurred at the SPE level, 
including fees payable to Co-Managers and their affiliates, 
as described above.   
 

Fund Administration The Fund has retained the services of Verivest as 
administrator to the Fund (the “Fund Administrator”) to 
provide or manage in exchange for market-based fees, all 
necessary investor accounting, tax preparation, reporting 
and other investor relations activities, and financial 
administration for the Fund and each SPE.  The Co-



 
 
 

 17 
  

Managers will retain the right to remove or replace the 
Fund Administrator in their sole discretion.   
 

Financial Statements The Fund will prepare its financial statements in 
accordance with United States generally accepted 
accounting principles (“GAAP”) or use any other 
appropriate method selected by the Co-Managers in 
consultation with qualified accountants.  The Fund’s 
financial statements, including any reviewed or audited 
statements, will be made available to Members. 
 

Side Letters The Co-Managers, on their own behalf or on behalf of the 
Fund, may from time to time enter into letter agreements 
or other similar arrangements (collectively, “Side 
Letters”) with one or more Members.  These Side Letters 
may entitle a Member to make an investment in the Fund 
on terms other than those described in this Memorandum 
or the LLC Agreement or provide a Member with additional 
or different rights and benefits. 
 

ERISA Considerations Entities that are subject to the Employee Retirement 
Income Security Act of 1974, as amended (“ERISA”) and 
certain other Tax-Exempt Entities may purchase 
membership interests in the Fund.  Trustees or 
administrators of such entities are urged to carefully 
review the matters discussed in this Memorandum.  The 
Fund does not intend to permit investments by “Benefit 
Plan Investors” to equal or exceed 25% of the value of the 
limited liability company interests in the Fund.  See 
“Certain Considerations for Employment Benefit Plans and 
Individual Retirement Plans.”   
 

Risk Factors The Fund’s investment strategy involves many risks, 
including and especially those associated with investments 
in the real estate industry and market where the Fund and 
the Co-Managers will not have control over many factors 
affecting such investments.  An investment in the Fund is 
speculative and involves a high degree of risk.  The Fund’s 
performance may be volatile.  Investors may lose money 
by investing in the Fund, and there is no guarantee of any 
return on an investment in the Fund.  The Fund is suitable 
only for investors who can afford fluctuations in the value 
of their capital, bear the loss of an entire investment, have 
limited need for liquidity, and meet the conditions 
described in this Memorandum and the Subscription 
Agreement.  There is no assurance that the Fund will be 
successful or that its investment objectives will be 
achieved.  No secondary market for the Interests is 
expected to develop, and there are severe restrictions on 
an investor’s ability to withdraw and transfer its Interest.  
The Fund has limited liquidity.   
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Each potential investor should carefully review this 
Memorandum and obtain the advice of legal, accounting, 
tax and other advisers before deciding to invest in the 
Fund. 
 

Limitation of Liability and 
Indemnification of Co-
Managers 

Under the LLC Agreement, to the extent permitted by 
applicable law, the Co-Managers, the Partnership 
Representative identified in the LLC Agreement, any of 
their managing member, officers, employees, agents and 
affiliates, and the members of any Member Advisory 
Committee and Investment Committee (each, a “Covered 
Person”) will be held harmless and be indemnified and 
defended by the Fund for any cost, claim, liability or loss 
suffered by the Covered Person solely by virtue of the 
Covered Person’s actions or omissions in connection with 
the Fund’s activities; provided that such liability is not the 
result of such person’s fraud, bad faith, gross negligence 
or willful misconduct. The Fund may issue Capital Calls to 
investors to pay for the attorney fees and other costs of 
fulfilling its indemnity obligations to Covered Persons, and 
may recall distributed capital for these purposes, subject 
to the limitations described elsewhere in this 
Memorandum. 
 

Term of the Fund The Co-Managers will use commercially reasonable efforts 
to liquidate all Investments and other assets of the Fund 
within three years (the “Harvest Period”) following the 
earlier of the (i) end of the Investment Period, and (ii) the 
date the Fund acquired its most recent Investment prior to 
the end of the Investment Period, subject to two 
successive one-year extensions at the Co-Managers’ sole 
discretion, to allow for the orderly liquidation of the Fund’s 
Investments and other assets (the “Term”). The Co-
Managers expect that the Fund will hold each Investment 
(and in turn that each SPE will hold each Asset) for two to 
three years.  The Co-Managers will, however, retain 
discretion to cause the Fund to hold Investments after the 
end of the Term where they determine that doing so is in 
the best interests of the Members. 
 

Dissolution On dissolution of the Fund, after provision for all other 
debts and liabilities of the Fund (including those, if any, to 
Members), any remaining assets will be distributed to the 
Members in accordance with the cash distribution 
waterfall. 
 

Early Termination The Fund may terminate before the end of the Term upon 
the earlier to occur of:  (i) disposition of all Investments 
and other assets of the Fund; (ii) the withdrawal, 
resignation, termination or removal of the Co-Managers 
(but not the transfer of their responsibilities to another 
entity or entities owned or controlled, in whole or in part, 
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by them), unless within 90 days after such event Members 
holding more than 50% of the total Ownership Interests 
select a substitute Co-Managers; or (iii) an election to 
dissolve the Fund made by the Co-Managers and by 
Members holding, in the aggregate, Ownership Interests of 
more than 75%. 
 

Legal Counsel to Fairway Stoel Rives LLP.     
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THE FUND’S INVESTMENT STRATEGY AND UNDERWRITING GUIDELINES 

Investment Objectives and Fund Strategy 
 
 The Co-Managers believe that recent and current pressures on the hospitality real 
estate market, combined with the ever-increasing need for affordable, work-force level 
housing throughout the United States, create a unique and significant market opportunity—
the opportunity to acquire distressed hotel and motel properties at attractive prices in markets 
throughout the United States, with a specific focus on budget and midscale hotels in areas 
where there is a strong demand for work-force level housing, and to convert those hotels to 
multifamily properties.  This hotel-to multifamily conversion strategy offers many potential 
benefits and represents a way to satisfy demand for work-force level housing at materially 
lower costs than the costs of creating that housing through ground-up development.  Hotels 
and motels already include the floor plans, electrical and plumbing infrastructure, parking 
areas, common area amenities like pools and gyms, and other design elements that may 
contribute to a successful multifamily property.  Many of them are also located near large 
employers and public transportation facilities, which may make them attractive to workers 
looking for affordable housing with easy access to their workplaces.   
 

To date, Co-Managers have worked together on three projects that fit this general 
description.  Based on their positive experiences, Co-Managers have decided to pursue other, 
similar projects across the United States.  They believe that they can do so in a way that has 
a potential to generate attractive income and profits for investors in the projects, both for the 
LP Investors who participate in each individual project, and for the Manager or General Partner 
of each project.  Co-Managers have formed this Fund as a way to facilitate their ability to 
execute this strategy at scale by funding GP investments in multiple SPEs and the costs of 
pursuing potential deals, and at the same time giving investors in the Fund an opportunity to 
participate in GP-level investments in a diversified number of SPEs so that their investments 
are not subject to the promotes and carried interests the Co-Managers expect to receive from 
each SPE.   
 
Asset Acquisition Structure 
 

Each Asset will be purchased by an SPE on terms that the Co-Managers negotiate with 
the LP Investors in each SPE.  While the structure of each SPE is expected to vary, most SPEs 
are expected to be structured as Delaware limited liability companies or limited partnerships.  
Each Asset will be purchased by an SPE on terms that the Co-Managers negotiate with the LP 
Investors in that SPE based on applicable market dynamics and the preferences, bargaining 
power, and nature of the LP Investor or LP Investors involved. It is anticipated, however, that 
the acquisition of each Asset by an SPE will be financed with a range of 60-80% debt and 20-
40% equity.  Fairway, through one or more of its affiliates, may attempt to secure the right 
to source debt financing for each Asset, both initial bridge or construction debt, as well as any 
subsequent refinancing into longer term or permanent debt, although this function may also 
be performed by Vivo.   
 

The total capitalization needed to acquire each hotel Asset and complete its conversion 
to a multifamily property (including debt and equity) is also expected to vary from SPE to 
SPE, but generally to be between $5,000,000 and $30,000,000. The Co-Managers anticipate 
that the average hold period for each Asset will be approximately two to three years, but each 
SPE will likely retain some discretion to hold each Asset during the Term of the Fund, and 
potentially after the Term.  Co-Managers currently intend to attempt to sell the Assets as a 
portfolio at the end of the Fund’s Term, but will retain discretion to sell each Asset at an 
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opportune time, consistent with the core strategy of maximizing value to the Members of the 
Fund and to the LP Investors in each SPE.  
 

The Co-Managers will negotiate in good faith with the LP Investors in each SPE 
regarding the allocation of the SPE’s profits and the fees payable to the Co-Managers for 
managing the SPE.  The Co-Managers anticipate that the LP Investors in each SPE (and the 
Fund, in its capacity as a member of each SPE) will typically receive a cumulative, non-
compounding, preferred return of 8-10%, plus between 60% and 80% of LP-allocable profits, 
with the LP Investors receiving lower profit splits after certain IRR hurdles have been 
achieved, and a 20-40% promote or carried interest on the LP Investors’ capital, payable to 
the Co-Managers.  Each SPE is expected to pay the Co-Managers and their affiliates 
reasonable fees, including acquisition, construction, asset management, and other market-
based fees negotiated in good faith, as described more fully below.   
 
Asset Description 

The Fund expects to provide equity investments at the SPE level alongside each SPE’s 
LP Investors to acquire Assets that meet the following general criteria, as determined by the 
Co-Managers in their sole discretion: 
 

• Hotels and motels located in areas throughout the United States with a strong demand 
for work-force level housing, with a focus on budget and midscale hotels;  

• Properties that have floorplans, infrastructure, common area amenities, and other 
structural and design elements that will allow each SPE to convert the property to a 
multifamily property on a cost-effective basis;  

• Well-located properties near public transportation and large centers of employment 
that will be attractive to potential tenants at the projected rental rates for each 
property;  

• Properties that can be acquired and converted for total capitalization of approximately 
$5,000,000 to $30,000,000 (although the Co-Managers will retain discretion to acquire 
properties through SPEs requiring more or less capital than this when it is in the best 
interests of the Fund and its Members to do so);   

• Properties in municipalities likely to approve the zoning and permits needed to 
complete the planned conversion project;  

• Properties that meet target yield on cost metrics that the Co-Managers determine to 
be reasonable, based on the market dynamics relevant to each SPE;  

• Properties in real estate and rental markets that the Co-Managers determine to be 
suitable for the work-force level housing properties that will result from each SPE’s 
anticipated conversion project;   

• Properties located in primary, secondary, and sometimes tertiary metropolitan 
markets and cities within the United States;  

• Each Asset is expected to be financed initially with a range of 60-80% 
bridge/construction debt and 20-40% equity; 

• Upon stabilization of each property after conversion, the Co-Managers expects that 
the SPE may endeavor to refinance the property and obtain debt in the range of 60-
75% of the stabilized value; 
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• In general, the Fund intends to pursue Assets with location, size, property type, and 
other characteristics familiar to the Co-Managers based on their prior real estate 
investment and management experience 

 
The Fund’s ability to select and invest in Assets will be subject to the following restrictions:  

 
• All Assets will be located in the United States;  
• The Fund will not invest in undeveloped land; 
• The Fund will not invest in purely ground-up development projects 

 
Underwriting and Risk Management 
 

The Co-Managers believe that risk management begins with the underwriting process 
and is effectuated through careful consideration of underlying assumptions and thorough 
analyses of macro and micro market trends. The Co-Managers will consider investment 
opportunities that meet the strategy, investment mandate, and Asset descriptions provided 
in this Memorandum.  Once an Asset is identified for potential acquisition by an SPE, initial 
documentation for a potential project will be obtained for review by the Co-Managers to 
determine whether to proceed. Typical initial documentation requested includes, but is not 
limited to, the following: 
 

• Executive Summary, Offering Memorandum, or any other available marketing 
materials about the property  

• Financial model for the project  
• Executed purchase and sale agreement 
• Site plan and third-party reports 
• Construction budget and timeline 
• Information on current zoning and entitlements 
• Demographic information about the property location  
• Comparable data on other multifamily properties in the area 

 
At the individual Asset level, the Co-Managers intend to stress-test all assumptions to 

verify their reasonableness and to determine the overall impact to the investment if those 
assumptions are altered. The Co-Managers also intend to seek market support for proforma 
assumptions using comparable data and third-party market information and reports, where 
available. Primary factors that may be considered in the analysis of each potential investment 
may include market rental rates, vacancy/occupancy rates, absorption rates, projections and 
time periods, entrance and exit capitalization rates, the population and employment base and 
growth rates in the immediate area, and more.  In addition, there are widely known and 
commonly accepted underwriting considerations and criteria specific to multifamily properties. 
These factors include, but are not limited to, the following: 

 
• Population density in the local market 
• Population, job growth, and unemployment rate in the immediate area 
• Annual median household income in the immediate area  
• Percentages of renters vs. homeowners in the local market 
• Traffic count on street frontage of the project (immediate and adjacent) 
• Access and physical characteristics (signage, signalized, dedicated turn lanes, etc.) 
• Median home values in the local market 



 
 
 

 23 
  

• Crime statistics in the local area 
• Walk scores 
• School ratings 
• Submarket and market vacancies 

 
The Co-Managers have developed scorecards to measure the levels of some of the 

above factors relative to strong, average or poor benchmarks, and they intend to use these 
metrics to assist in determining whether a given project is likely to succeed. While it is not a 
perfect science, the Co-Managers believe that the use of such tools can assist in making 
educated and intelligent risk decisions when considering Fund and SPE investments. The Co-
Managers expect to work closely together to research the important parameters and arrive at 
thoughtful underwriting and investment decisions for each project under consideration.  

 
Investment Committee Structure and Process 
 

All investment decisions for the Fund will be made through an advisory services 
agreement between the Co-Managers and Fairway America Investment Advisors, LLC 
(“FAIA”), a registered investment adviser.  Under its written Investment Advisory Services 
Agreement with the Co-Managers, FAIA will be authorized, on a non-discretionary basis, to 
provide investment advisory and investment management consulting services with respect to 
the Fund’s investments in each SPE, and any other services typically performed by a 
nondiscretionary investment adviser.  Due to the affiliated nature of the relationship between 
FAIA and the Fund, however, FAIA can be considered to have discretionary authority. All such 
services performed by FAIA will comply with this Memorandum and the LLC Agreement.  In 
exchange for its advisory services, as provided for in the Advisory Services Agreement, FAIA 
will be entitled to receive that portion of the Management Fee that is allocable to investment 
advice and management services, as determined by the Co-Managers.   

 
FAIA will make investment decisions for the Fund through an Investment Committee 

that is expected to consist of five voting members: one representative of Vivo, and Fairway’s 
Chief Executive Officer/Chief Investment Officer, Senior Vice President of Underwriting, Senior 
Underwriter and General Counsel (the “Voting Members”). A number of additional non-
voting Investment Committee members (including, for example, Fairway’s Director of Capital 
Markets, Chief Financial Officer, Portfolio Co-Managers, etc.) will be regularly involved in 
Investment Committee meetings and discussions but will not be Voting Members. FAIA may 
alter the make-up of the Investment Committee and the identity of the Voting Members from 
time to time consistent with the best interests of investors in the Fund.  An affirmative vote 
of 100% of the Voting Members will be required approve any decisions.  Weekly Investment 
Committee meetings are expected to be held and Fund investment opportunities currently in 
the pipeline discussed and evaluated. Opportunities will remain on the pipeline report until a 
decision is made not to proceed or until the deal is withdrawn or turned down.  Progress on 
each deal will be discussed in the weekly meetings, and decisions about next steps will made 
based on those discussions. Upon approval of an investment opportunity, the Senior 
Underwriter will prepare an Approval Memo and circulate it to the Voting Members for 
signature.  The executed Approval Memo will be saved in the appropriate file for the approved 
investment. 
 
Property Management and Leasing 
 

Upon acquisition or completion of construction (in the case of full conversion project, 
each SPE is expected to enter into a property management and leasing contract with a 
professional apartment manager. To date, the Co-Managers have utilized Apartment 
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Management Consultants (“AMC”) for property management have been generally satisfied 
with the results.  The Co-Managers may agree, however, to use other qualified third-party 
providers should AMC not have a presence in the property’s market or for any other reason 
in the sole discretion of the Co-Managers. AMC (and other third-party property managers) 
typically can provide information concerning advertised rates, actual rentals, occupancy and 
absorption levels, property-level financial performance, and more, but also limit the Co-
Managers’ control over rents, marketing strategies, and other activities that are key to 
maximizing the value of any given property.  The Co-Managers will consider all relevant 
factors when determining which property management programs work best for a specific 
property, as well as when changes may be beneficial.  The Co-Managers expect, regardless 
of the choice of property manager, to be able to obtain significant, near real-time information 
about the performance of Fund Assets from any property managers engaged for each project.  
 
Asset Management and Monitoring 
 

In addition to engaging or providing professional leasing and property management, 
the Co-Managers, on behalf of the Fund, intend to diligently monitor and oversee the 
performance of all Assets using personnel hired or employed directly by Co-Managers.  This 
will initially include monitoring the progress of the construction or improvements of each 
facility, which is expected to consist largely of interior buildout of units, since the shell of each 
building is expected to already be in place.  The Co-Managers will request all construction 
contracts, budgets, timelines and schedules, and work with contractors as needed to oversee 
and monitor progress and adherence as much as reasonably possible. 

 
Upon completion of any construction, the Co-Managers will monitor the performance 

of the property managers and any leasing agents.  The Co-Managers expect to have access 
to multifamily property management software capabilities and thus obtain a variety of useful 
reports on an on-going basis.   

 
Portfolio and Asset Managers employed by the Co-Managers or their affiliates will 

attempt to review each investment, including but not limited to Asset-level profit and loss 
statements, balance sheets, rent rolls, construction budgets, loan draws, variance reports, 
absorption rates, marketing and leasing reports, and others, on a regular basis.  Asset 
Managers will attempt to maintain continual and open communication with the property 
managers to proactively address emergent situations.  In addition, Asset Managers and other 
Co-Manager or affiliate personnel will attempt to use available market data services, industry 
publications, and first-person market participant interviews to assess local market dynamics 
to determine the optimal timing for acquisition, value-add operations, marketing, and sale of 
each Asset.   
 

Finally, the Co-Managers subscribe to third-party information services to research 
macro and micro trends within the top 200 major metropolitan areas in the United States. In 
addition to this research, employees of the Co-Managers and their affiliates attempt to attend 
and participate in regional and national conferences, webinars, and/or other learning 
opportunities relating to hotel and multifamily properties.  

 
Examples of Prior Hotel Conversion Projects  
 

As of the date of this Memorandum, the Co-Managers have collaborated on three 
projects involving properties similar to the Assets that they intend to pursue in this Fund.  
While the previously acquired Assets are in various stages of completion, and while prior 
results are not necessarily indicative of future performance, Co-Managers anticipate that the 
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Assets pursued by the Fund (through its Investments in SPEs) will be similar to the following 
transactions:     

 
Closed Transaction #1, Bigelow Residences:   
 
Opportunity: 150,000 sf historic hotel built 

1927, to be converted into 
112 modern apartment units. 
 

Acquisition: August 2019 for $8,560,000. 
Total expected capitalization 
of $13,781,000 or ~$93 per 
sf of rentable area post 
conversion. 
 

Location: Ogden, Utah 
 
Transaction Summary:  The property consists of an 11-story building which was operating 
primarily as a hotel. This value-add asset provided the ability to increase net operating income 
through conversion of hotel units and common areas into modern apartment dwelling units. 
The business plan also included upgrades to the building’s lobby, addition of a fitness center, 
game room and installation of a new restaurant outpost from one of Utah’s most recognized 
chefs. The total capital budget for the project was $5,352,658.   
 
At acquisition, the property had 88 existing hotel guest rooms which were converted into 
residential units, while floors 9-11 operated as short and long-term rentals and had already 
been converted from hotel guest rooms. The second floor included large office spaces which 
were targeted to be converted into six residential units and a common amenity game room.  
The 11th floor ballroom will be converted into an additional three residential units. 
 
Subsequent to closing, a 10-year lease was signed with Fat Jack’s Burger Emporium and Tap 
House, a regional restaurateur, to occupy the restaurant space on the first floor, as well as 
operate the banquet spaces throughout the property. Additionally, the property has two cell 
tower leases, and rentable storage units are planned for the 7,000 SF basement. 
 
Conversion of the 3rd through 8th floor guest rooms to residential units was completed in July 
2020 and lease-up has progressed, with occupancy standing at over 70.8% as of 
September 30, 2020. Actual rents for newly renovated units are 5.2% higher than initial 
underwriting. The property is currently under contract to sell on February 2, 2021, at a price 
8.5% higher than the originally projected exit price, which was modeled to occur in year five. 
 
Closed Transaction #2, Vivo Living - Mesa:   
 
Opportunity: 60,000 sf former Ramada 

Inn built 1973, to be 
converted into 130 modern 
apartment units. 
 

Acquisition: June 2020 for $6,800,000. 
Total expected capitalization 
of ~$10,950,000 or ~$183 
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per sf of rentable area post 
conversion. 
 

Location: Mesa, AZ 
 
Transaction Summary:  The property is a mixed-use motel and restaurant building in one 
of Phoenix's prominent feeder communities. It consists of 60,000 rentable square feet and at 
acquisition was operating as a Ramada Inn hotel.  
 
The property is a favorable conversion candidate given the downtown Mesa submarket’s 
strong demand, leasing performance and sales data. Vivo plans to implement a $2,450,000 
($18,849/unit) capital improvement program, including interior upgrades of all 128 units, 
adding two additional units, and select community enhancements. With an all-in development 
cost of $183/sf, the property is well below estimated multifamily replacement costs in the 
area of approximately $250/sf. 
 
The conversion to multifamily is expected to add significant value to the property.  The 
targeted rental rate for the property of $850 per month falls below all comparison metrics. All 
market rate units in the downtown Mesa submarket have a current average rental rate at 
least $65 per month higher, while newer built units in the submarket are on average $181 
per month higher. The average of all units within the East Mesa Valley submarket cluster 
(which includes the downtown Mesa submarket) have an average rental rate $366 per month 
higher than the targeted rental rate for the property. 
 
As of September 30, 2020, approximately 50% of interior construction had been completed 
and the permit for the kitchen additions had been approved, however, the building permit for 
the change of use to multifamily had not yet been obtained. Vivo, its local consultant and its 
land use attorney are working with the city building and planning departments to obtain the 
permit and anticipate a slight  delay in construction delivery. Many municipalities are taking 
longer to process permit applications due to staff members being out of the office due to 
COVID or major staff reductions at cities across the US. Vivo still anticipates to deliver units 
for lease-up on the original schedule but the delays and uncertainties have limited the ability 
to pre-lease the units as originally planned.  
 
Closed Transaction #3, Vivo Living – Winston-Salem:   
 
Opportunity: 49,500 sf former Residence 

Inn built 1986, to be 
converted into 88 modern 
apartment units. 
 

Acquisition: September 2020 for 
$4,600,000. Total expected 
capitalization of ~$5,900,000 
or ~$131 per sf of rentable 
area post conversion. 
 

Location: Winston-Salem, NC 
 
Transaction Summary:  The property is an extended stay Residence Inn hotel which is 
expected to be converted into multifamily units. Located in Winston-Salem, North Carolina, 
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the property consists of 88 units across 11 buildings and 49,500 rentable square feet. At 
acquisition, the property was being operated as a Residence Inn hotel by a receiver for the 
prior lender who foreclosed on the previous owner.  
 
The property is a favorable conversion candidate, given the existence of full kitchens in each 
unit already combined with Winston-Salem’s strong demand for work-force level housing 
relative to neighboring cities and economic resilience. Vivo plans to implement a $490,000 
($5,512/unit) capital improvement program, including the addition of a clubhouse, replacing 
the HVAC across select units, and cosmetic upgrades to the interior and exterior of the 
building.  
 
Existing apartment-like amenities including a pool, fitness center, lounge area, and tennis 
courts will enable the completion of the full conversion with only a modest construction 
budget. Additionally, the ability to use the existing floor plans and kitchens for cost-effective 
renovations diminishes construction risk. During the construction period, unrenovated units 
are expected to be rented as extended stay hotel suites to generate revenue prior to lease-
up as apartment units. 
 
Activities of the Fund 
 

All sourcing of Assets, origination of investment capital, formation and management 
of the SPEs, investor reporting, and similar activities will be done by the Co-Managers, or an 
affiliate of the Co-Managers, for the benefit of the Fund. Decision-making and control of each 
Asset will be governed by the SPE operating agreements negotiated by the Co-Managers with 
the LP Investors in each SPE and entered into prior to closing of the acquisition of that Asset. 
The Co-Managers anticipate that the LP Investors will be able to negotiate some reasonable 
level of control over major decisions of each SPE, such as the sale or refinance of the property, 
approval of development budgets, and other customary matters.  The controlling agreements 
of each SPE are expected to include articles of organization, operating agreements, 
management agreements, and other related agreements among the Co-Managers, the LP 
Investors in each SPE, and the Fund. 
 

The Co-Managers may subcontract some due diligence functions to third parties such 
as appraisers, inspectors, subcontractors, real estate or mortgage brokers, and accountants 
for the benefit of the Fund or an SPE, and these expenses may be considered Fund expenses 
or SPE expenses. 
 

There can be no assurance that the Fund will be effective in achieving its 
business or investment objectives or implementing its investment strategy, and to 
the extent it is unsuccessful, the Fund may experience significant losses.  Significant 
risks should be considered in connection with an investment in the Fund. 

  



 
 
 

 28 
  

MANAGEMENT 

Identity and Background 
 
The Fund is managed by two Co-Managers:  Fairway America Management Group IV 

LLC, a Delaware limited liability company (“FAMG IV”), and Vivo Investments, LLC, a 
Delaware limited liability company (“Vivo”).  Fairway America, LLC, an Oregon limited liability 
company, is sole owner of FAMG IV, and Dan Norville is the sole owner of Vivo.  The Co-
Managers’ principal office is located at 16150 SW Upper Boones Ferry Road, Portland, Oregon 
97224.  The Co-Managers are responsible for managing the Fund and, subject to the approval 
of the Investment Committee and its advisory contract with FAIA, making all investment 
decisions on behalf of the Fund.   

 
Verivest LLC, an affiliate of FAMG IV, is responsible for the Fund’s administration, 

including preparation of reports and tax information for Members.  As described in the LLC 
Agreement, the Co-Managers will devote as much time and effort to the affairs of the Fund 
as may, in their judgment, be necessary to accomplish the purposes of the Fund.  As also 
provided in the LLC Agreement, however, the Co-Managers are not prohibited from engaging 
in any other business, whether related or unrelated to the Fund, including businesses that 
may compete with the Fund.  Notwithstanding the foregoing, Vivo and FAMG IV have agreed 
not to pursue any Assets outside the Fund that are consistent with the Fund’s investment 
mandate, unless the Fund first elects not to pursue those Assets.  Fairway America and its 
affiliates, however, shall be entitled to pursue competing opportunities, including similar 
opportunities with sponsors other than Vivo.  

 
The Co-Managers may only be removed upon the election of Members holding at least 

two-thirds of the Ownership Interests within 90 days after written notice that a court of 
competent jurisdiction has held, in a final, unappealable ruling, that the Co-Managers or a 
principal of one of the Co-Managers has (i) committed (or pleads nolo contendere to having 
committed) embezzlement, fraud or any other act involving material improper personal 
benefit against the Fund or the Fund Assets, or (ii) materially breached the LLC Agreement, 
which breach remains uncured as of the date of such finding, in a manner that has had a 
material adverse effect on the Fund and investors.  In any case, the Co-Managers may not 
be removed if, in the case of acts by a principal of one of the Co-Managers, the offending 
principal is removed as a partner or member of the Co-Manager within 30 days after the court 
ruling that would otherwise have given rise to a right by Members to remove the Co-Managers.  
Upon removal of one of the Co-Managers, the Members may elect to continue the Fund with 
a new manager, including the remaining Co-Manager, or to dissolve the Fund.   

 
The Fund will indemnify and hold harmless the Co-Managers and any of their managing 

members, officers, employees, agents and affiliates, as well as the members of any Member 
Advisory Committee and the Investment Committee, to the fullest extent legally permissible 
under the laws of Delaware and subject to the constraints of ERISA, against any and all loss, 
liability or expense incurred or suffered in connection with the indemnified party’s good-faith 
performance of its responsibilities to the Fund.  An indemnified party, however, will not be 
indemnified by the Fund for any loss, liability or expense resulting primarily from any act of 
gross negligence, willful misconduct, fraud, or bad faith.  See the LLC Agreement for additional 
details.   
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Co-Manager Responsibilities  
 

The Co-Managers’ rights and obligations with respect to the operations of the Fund are 
memorialized in a separate Co-Management Agreement, which is available on request to 
current and prospective investors in the Fund.  Decisions with respect to the certain aspects 
of the Fund’s operations, including investments, dispositions, and similar decisions will require 
the approval of both Co-Managers (and, in some cases as provided for in the Investment 
Advisory Agreement, FAIA), while other decisions may be delegated to either of them.  The 
Co-Managers will retain the right to divide their rights and responsibilities differently, to 
amend the Co-Management Agreement as needed to reflect any changes, and to transfer 
their interests in the Company and their rights and obligations as Co-Managers to another 
entity or entities owned and controlled, in whole or in part, by them, without the consent of 
the Members.  The Co-Managers anticipate, however, that they will split their rights and 
responsibilities generally as follows:     
 

In its role as Co-Manager of the Fund, Fairway will be primarily responsible for 
procuring the equity for the Fund, co-underwriting and approving Assets to be pursued, 
procuring equity investments for each SPE from LP Investors, SPE and Fund level 
accounting and tax preparation, and managing relationships with investors in both the 
Fund and the SPEs, including all investor reporting functions.  Fairway will also be 
entitled to approve a proposed business plan (the “Plan”) and an initial construction 
and operating budgets (the “Approved Budgets”) for each Asset, and to review and 
approve updated budgets on an annual basis pursuant to a process identified in the 
Co-Management Agreement, which will also become Approved Budgets.   
 
In its role as Co-Manager of the Fund, Vivo will be primarily responsible for originating, 
co-underwriting, acquiring, managing, and selling each asset, as well as all asset-level 
accounting and reporting to Fairway. Among other things, Vivo will handle all asset-
level execution, such as identifying potential Assets, negotiating with sellers, hiring 
outside counsel, working with lenders, obtaining needed permitting and zoning 
approvals, property management and maintenance, leasing, tenant improvements, 
construction/rehab of property, etc., all consistent the Plan and Approved Budgets for 
each Asset.     
 
Each Co-Manager will have input concerning the other Co-Manager’s areas of 

responsibility, and their unanimous consent will be required for certain “Major Decisions” 
identified in the Co-Management Agreement.  Members of the Fund will have no right to 
review or approve Major Decisions, except as determined by Co-Managers.  At a minimum, 
Major Decisions will include the following: 
 

• Acquiring or offering to acquire any new Asset, at either the Fund or the SPE level; 
• Deviating from the Plan or an Approved Budget for any Asset; 
• Refinancing or selling, or offering to sell, any Asset; 
• Incurring any debt at the Fund or SPE level; 
• Retaining any asset after the Fund’s Term; 
• Admitting new members into the Fund or any SPE; 
• Entering into any transaction with an affiliate of Vivo; 
• Hiring any employees for the Fund or any SPE; 
• Selecting or replacing a general contractor and other material vendors at the SPE 

level (anyone expected to receive more than $100K from the SPE); 
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• Paying any expense at the SPE level from a reserve account in excess of $25,000 
individually or $100,000 in the aggregate; 

• Adopting or amending the Operating Agreements or similar charter documents of 
the Fund or any SPE; 

• Altering or approving any fees payable to Fairway, Vivo, or any of their affiliated 
entities; 

• The selection, retention, and termination of any legal, financial, or similar advisers 
to the Fund and to any SPE, including CPAs and auditors; and 

• Any similar major decisions. 
 

In addition to Major Decisions that can only be taken with Fairway and Vivo’s 
unanimous consent, Vivo has agreed to exercise its rights as Co-Manager of the Fund to cause 
the Fund to use commercially reasonable efforts to take the following actions, if and when 
requested by Fairway: 
 

• Refinancing any Asset upon stabilization or at other point which it is determined a 
refinance is in the best interest of the Fund; 

• Listing and selling any Asset two years or more after the applicable SPE acquires 
that asset or in any event prior to the end of the Fund’s Term;  

• Any other commercially reasonable action likely to maximize the value of the 
Fund’s Assets to the LP Investors or investors in the Fund. 

 
Overview of Fairway America  
 

Originally founded as Fairway Financial Services, Inc. by Chief Executive Officer Matt 
Burk, Fairway America (including its predecessor entities) has been a leading player in the 
field of private money real estate finance in the Pacific Northwest since 1992. Fairway 
America and its subsidiary, Verivest, help middle market real estate sponsors and managers 
improve and scale their operations. It also attempts to give investors greater confidence in 
and better access to the middle market space. Over the past decade, Fairway has innovated 
to create a unique middle market real estate ecosystem that resonates with sponsors and 
investors alike. Fairway’s root-level solutions help bridge the gap between these two groups 
by fulfilling the key value propositions most important to each. Fairway’s understanding of 
the interconnected issues facing both constituencies of this dual-sided market has been 
forged by direct experience in the trenches of the middle market space. From operating its 
own discretionary funds to helping other managers set up their own, from providing fund 
administration and accounting services to arranging equity and debt investments in real 
estate assets, Fairway attempts to institutionalize critical operations to meet and exceed 
investor expectations.  
 
Fairway Core Values  
 

Fairway has long subscribed to the notion that every company, whether it realizes and 
articulates it or not, has a set of collective core values in which it believes, and that influences 
and defines the behavior of its people.  For nearly 20 years, Fairway has continuously 
attempted to truly discern, define, and live by its core values.  The words to describe them 
have changed and morphed over the years, but the basic principles have not.  Here are the 
words Fairway uses to describe them today:  
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• Act with Integrity 
• Focus on What Matters  
• Do a Lot and Do It Right  
• Learn, Grow, Adapt, Improve  
• Value for Value 

Fairway Track Record 
Fairway’s complete track record and other information about its prior investment activities, 
including information about the performance of every investment it has made over the last 
20+ years, is available upon request.  While past performance is not indicative of future 
results, Fairway believes that its track record speaks highly of the company’s ability to make 
and manage real estate investments, and we invite all prospective investors to review 
Fairway’s information and formulate their own opinions.  
 
Fairway Management Team 
 
Matt Burk, Chief Executive Officer, Founder, and Chief Investment Officer 
 

• Founder of Fairway in 1992. Entire 34-year career in real estate finance since 
graduating from the University of California, Davis with a degree in Economics in 
1986.  

• Deep expertise in a broad array of commercial real estate asset classes, as well as 
private money lending, distressed debt, mortgage pool funds, and real estate 
syndications. Widely recognized as an expert in the specialized field of middle market 
real estate asset-based investments and pooled investment fund vehicles. 

• Discretionary underwriter of thousands of real estate asset-based investments and 
manager of nine pooled investment funds with total combined deal volume and asset 
values in the billions of dollars. 

• Sought-after advisor and consultant to many middle market real estate asset-based 
entrepreneurs and sponsors around the U.S.  

• Author of highly rated book, Capital Attraction. 
 
Anindya Roychowdhury, Chief Operating Officer 
 

• Joined Fairway after spending over 17 years in leadership roles with KPMG in their 
Middle East and India Offices.   

• Built cross-functional teams and oversaw their growth in different geographies. 
• Led a $1.7B restructuring and workout of MENA’s largest investment company, 

valuation of $60B portfolio of a large Islamic Bank as part of a restructuring –a 
significant part of these assets were in real estate across the world including the U.S. 

• Anindya holds CGMA from CIMA (UK) and AICPA (US), and an ACA from ICAEW 
(UK). 

• Focused on expanding Fairway’s global institutional investor and client base, creating 
and growing the company’s real estate investment banking practice, and negotiating 
high-level real estate joint ventures and other strategic alliances. 

 
Darris Cassidy, Director of Capital Markets/Principal 
 

• Joined Fairway in 2012 and is a primary contributor to Fairway’s market expansion –
development of domestic and international relationships and deal structures, and 
leads the cross-functional teams in the development of go-to-market strategies. 
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• Brings over 20 years’ experience in real estate finance in both debt and equities for 
public and private firms, including appraisal, mortgage backed bonds, banking, 
development, construction, and investments. 

• Has a deep understanding of the U.S. middle market real estate investment space 
across asset classes and executed multiple workout and distressed acquisition 
strategies during the 2008-2010 Great Recession on behalf of CRE sponsors. 

• Graduated from Gonzaga University with a BA in Finance. 
 

Jay Zollinger, General Counsel 
 

• Has been advising Fairway for the past 11 years through a law firm he founded and 
is a shareholder of the firm.  

• Manages all of Fairway’s compliance and legal activities, including corporate and 
securities laws, corporate structuring, fund structure and investment management 
considerations, foreign and U.S. investor programs, and other aspects of Fairway’s 
business.  

• As part of Fairway’s fund advisory services, has helped dozens of real estate fund 
managers structure their offerings, understand applicable securities and compliance 
issues, and launch their 506 Regulation D real estate funds. 

• Started his legal practice and later made partner at Perkins Coie, one of the top law 
firms in the United States, after graduating from Berkeley Law School in 1997. 
 

John Wilson, Chief Financial Officer 
 

• Joined Fairway after spending nearly two decades at Intel in a variety of finance 
roles where he consistently increased revenues and profitability growth rates by 
double digits. 

• Finance executive accountable for stand-alone Intel-owned entity created to contract 
with the U.S. Government.  

• Oversees treasury functions and financial planning and analysis and leads the 
investor relations team at Fairway.  

• John holds an MSM (MBA) in Finance and Marketing from Purdue University Krannert 
School of Management. 
 

Barry Johnson, MAI, Senior Vice President of Underwriting 
 

• Leads real estate due diligence and valuation at Fairway and is a voting member of 
the Investment Committee.  

• Previously held positions include Director at Integra Realty Resources. 
• Holds the two most advanced real estate appraisal designations—MAI (Member 

Appraisal Institute) and SRA (Senior Residential Appraiser)—and the highly coveted 
CCIM (Commercial Investment Member).   

• Graduated from the University of Denver with a B.S. in Business Administration, 
majoring in Real Estate and Finance, and an M.B.A., with a concentration in Real 
Estate. 

 
Will Thier, Portfolio Manager    
 

• 10+ years in commercial real estate asset and portfolio management. 
• Previously worked for the Portland Development Commission as a real estate project 

manager and at Rialto Capital as a real estate analyst.  
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• Oversees Fairway’s and its Funds’ portfolio of investments; monitors the investments 
through regular contact with sponsors and manages Fairway’s team of asset 
managers.   

• Completed undergraduate studies in mathematics at University of Washington and 
received his graduate certificate in Commercial Real Estate Development and 
master’s degree from Portland State University. 

 
Angie Henderson, Senior Underwriter 
 

• Joined Fairway in 1995 and has 20+ years of progressive experience in real estate, 
loan processing, and underwriting. 

• As Fairway’s Senior Underwriter, she has been actively involved in underwriting 
virtually every asset in the real estate investment portfolios that Fairway has 
managed; completes due diligence on new investments and prospective sponsors 
and manages closings for new investments. 

• She is incredibly detail-oriented and has a passion for real estate.  
• Is a voting member of Fairway’s Investment Committee and a shareholder of 

Fairway America. 
 
Vivo Management Team 
 
Daniel Norville, President, Chief Executive Officer, Founder 
 

• Founded Vivo in 2020 and has 15+ years of progressive experience in real estate 
investment banking and private equity, primarily in hospitality and multifamily. 

• Founded Norcap & SiO Hospitality Management in 2012 and currently owns/manages 
over 1,000 hotel beds across the Western United States. 

• Encompassed the structuring, financing, acquisition, disposition, leveraged buyout, 
valuation, and due diligence of over $1.2 billion in completed real estate and 
corporate M&A transactions. 

• Oversees underwriting, research, institutional capital raising, business development, 
deal sourcing and negotiations. 

• Graduated from New York University’s Leonard N. Stern School of Business with a 
Bachelor of Science, double major in Finance & Accounting. 
 

Rick Skinner, Chief Operating Officer 
 

• Accomplished senior hospitality operations executive with 30 years of extensive 
experience building synergy among operations, finance, and marketing to support 
strategic business objectives. 

• Cofounded SiO Hospitality in 2012 and manages over 1,000 hotel beds. 
• Primary responsibilities include identifying business opportunities, leveraging team 

competencies to drive growth, reduce costs, improve market positioning, and 
strengthen bottom-line financial performance for Vivo’s portfolio of hotels. 

 
Susan Wallace, Chief Financial Officer 
 

• 25+ years of direct experience in corporate and commercial real estate 
management, accounting, and lease administration. 

• Significant experience working with complex lease audits, lease disputes, 
transactional due diligence, and accounting engagements. 
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• Over 12 years as a Senior Manager at Deloitte and an additional three years as the 
Manager of CRE Portfolio management for Accenture. 

 
Alan Barmaper, Head of Sales & Marketing 
 

• Possesses over 35 years of experience in all aspects of sales, marketing, and food 
and beverage services for hotels, resorts & restaurants including ten years in food 
and beverage services management beginning at Harrah’s Casino Lake Tahoe. 

• Spent 12 years as a Director of Sales & Marketing in four diamond locations including 
Hotel Solitel Beverly Hills and Hollywood Roosevelt Hotel. 

• Founded Barmaper & Associates, a dynamic hospitality sales consulting and 
management company. 

 
Akash Rohera, Vice President of Investments 
 

• Joined Vivo in 2020.  Responsibilities include underwriting, capital structuring, asset 
management, and investor reporting.  

• Previously worked as an Assistant Vice President at George Smith Partners (“GSP”) 
where he placed over $2 billion in debt and equity financing across all asset types 
nationwide. 

• Prior to GSP, he was an analyst in the Real Estate Advisory Group at Duff & Phelps 
and valued over $1 billion in real estate. 

• Received his B.S. in Management Science with a concentration in Finance from the 
University of California, San Diego. 
 

Max Shedlosky, Vice President of Finance 
 

• Joined Vivo in 2020.  Responsibilities include underwriting, capital structuring, asset 
management, and investor reporting  

• Previously worked as an Assistant Vice President at George Smith Partners (“GSP”) 
where he placed over $2.0 billion in debt and equity financing across the U.S.  

• Prior to GSP, he was an analyst for Marcus & Millichap’s Institutional Property 
Advisors (“IPA”) division. 

• Received his B.S. in Real Estate Development from the University of Southern 
California. 

 
Megan Gibbon, Manager, Portfolio Accounting 
 

• Possesses over 10 years of experience in accounting administration 
• Joined Vivo after 5 years in Fund Accounting and Operations at Oaktree Capital 

Management 
• Earned a B.A. in Theater from the University of California, San Diego 

 
Affiliates of the Co-Managers 
 

Fairway America Investment Advisors, LLC, a Delaware limited liability company, an 
investment adviser registered with the SEC, and an affiliate of Fairway America, LLC, will act 
as investment adviser to the Fund pursuant to a written Investment Advisory Services 
Agreement between the Co-Managers and FAIA, a copy of which will be made available to 
prospective investors. 
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Verivest LLC, a Delaware limited liability company and an affiliate of Fairway America, 
LLC, provides and is expected to provide administration and tax services to the Fund and the 
SPEs. 
 

Fairway America Capital Markets Group, LLC, a Delaware limited liability company, is 
expected to provide capital-raising services to the Fund through its relationship with North 
Capital Private Securities Corporation.  An affiliate of Fairway America, LLC. 

 
North Capital Private Securities Corporation, a FINRA-registered broker/dealer, will 

provide capital-raising services to the Fund.  North Capital is affiliated with Fairway America 
through registered representatives employed by Fairway America Capital Markets Group.  

 
Vivo Development Group– Innovative Technology Development Group, an Arizona 

limited liability company and an affiliate of Vivo Investments, LLC, provides third-party 
general contracting services and is expected to provide general contractor, construction and 
construction design services to the properties held by the SPEs as needed. 

 
Ruttenberg Gordon Investments, LLC, a Delaware limited liability company, and an 

affiliate of Vivo Investments, LLC, may be engaged to provide asset identification, capital 
introductions, and other support services to the Co-Managers pursuant to a fixed-fee 
consulting agreement with the Fund, which will constitute a Fund Expense. 
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THE OFFERING AND FUND DETAILS 

The Co-Managers, on behalf of the Fund, are offering limited liability company interests 
in the Fund on a “private placement” basis to a limited number of qualified investors selected 
by the Co-Managers (the “Offering”). The limited liability company interests will be offered 
through this Memorandum and related offering documents. The Offering will be conducted 
under Rule 506(c) of Regulation D as an offering exempt from registration under federal and 
state law.  The Fund may elect also to establish a structure to secure investments from foreign 
investors. 

Minimum Capital Commitment 

The minimum initial Capital Commitment that may be accepted from an investor in 
the Fund is $50,000.  Capital Commitments may be in any amount in excess of such 
minimums as determined by the Co-Managers in their sole discretion.  The Co-Managers may 
also, in their exclusive discretion, waive the minimum Capital Commitment requirement for 
any prospective investor. 

Plan for Securing Capital Commitments  
 
The Co-Managers intend to engage North Capital Private Securities Corporation to raise 

capital for the Fund.  They may also engage other duly licensed placement agents, 
broker/dealers, third-party marketers, and similar entities to raise capital for the Fund, both 
from foreign and from U.S. investors.  The Fund will pay North Capital a capital raise fee of 
2.5% of all Capital Contributions received from Members, other than from investors sourced 
by third parties who receive a separate capital raise fee based on the amount of those 
investors’ Capital Contributions to the Fund.  A portion of the amounts payable to North Capital 
Private Securities Corporation, not to exceed 2.0% of all Capital Contributions received from 
Members, will be payable to CMG as reimbursement for cumulative salaries and direct 
expenses paid by CMG to registered representatives who are involved in capital raising 
activities for the Fund.   
 
Maximum Offering 

The Fund is seeking to raise Capital Commitments from investors in an aggregate 
amount of $25,000,000 (the “Maximum Offering”), which amount may be increased in the 
sole discretion of the Co-Managers. The Co-Managers may accept or reject a potential 
investor’s Capital Commitment in their sole discretion. Once accepted by the Co-Managers, 
an investor’s Capital Commitment becomes irrevocable. 

Term 

The Term of the Fund will be three years from the earlier of (i) the end of the 
Investment Period, and (ii) the date of the acquisition of the Fund’s most recent Asset prior 
to the end of the Investment Period, subject to two additional one-year extensions at the Co-
Managers’ sole discretion, to allow for the orderly liquidation of Fund’s investments in SPEs, 
and the Assets held by those SPEs. The Co-Managers expect that each SPE will hold each 
Asset for two to three years.  The Co-Managers will, however, attempt to structure each SPE 
with discretion to hold Assets after the end of the Fund’s Term where they believe doing so is 
in the best interests of the Fund and the Members. 
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Subscription Procedures 

To subscribe for an interest in the Fund, a prospective investor must complete in full, 
execute and deliver to the Co-Managers (i) a fully completed, dated and signed Subscription 
Agreement, (ii) the signature page of the LLC Agreement, and (iii) payment of the initial 
Capital Contribution, if any is then due, by check or wire transfer in accordance with the 
instructions in the Subscription Agreement. 

All prospective investors must also provide to the Co-Managers any other documents 
requested by the Co-Managers for the purpose of confirming the identity of the subscriber, 
verifying the subscriber’s accredited investor status, or otherwise satisfying the Co-Managers’ 
due diligence obligations.  Any Subscription Agreement that is submitted to the Fund without 
all applicable documents or that otherwise contains incomplete information will not be 
processed by the Fund until completed by the subscriber.   

The Co-Managers reserves the right to accept or reject any subscription and any 
Capital Commitment, in whole or in part, in their sole discretion for any reason whatsoever, 
and to withdraw the Offering at any time.  In the event the Co-Managers refuse to accept a 
prospective investor’s subscription or Capital Commitment, any funds received will be 
returned without interest. 

Fund Income 

The Fund expects to receive as Fund Income its proportionate share of distributable 
cash generated from operations at the SPE level, based on the extent of its investment in 
each SPE, along with its proportionate share of any net income and profits generated from 
any sale of an Asset by the SPE controlling that Asset, after payment by the SPE of all SPE 
Expenses, including any promotes and carried interests that the Co-Managers are able to 
negotiate with the LP Investors.   

Initial Closing and Admission of Members 

The target date for an initial closing of an Asset by an SPE controlled by the Fund is 
on or around January 15, 2021, or at such other time or place as the Co-Managers determine, 
in their sole discretion, that the Fund has obtained sufficient subscriptions for Capital 
Commitments to satisfy the Fund’s investment objectives (the “Initial Closing”), but in no 
event before the Fund has obtained Capital Commitments of at least $2,000,000. The Fund 
may issue a capital call prior to the initial closing of an Asset in order to generate revenue to 
pay Pursuit Costs.  An investor who fully completes the subscription process described in this 
Memorandum and in the LLC Agreement, including the Co-Managers’ acceptance of the 
investor’s subscription on behalf of the Fund, will be issued limited liability company interests 
and become a Member. 

Raise Period 

The Co-Managers will continue to accept new Capital Commitments (and allow existing 
Members to increase their Capital Commitments) for a period of up to 12 months following 
the Initial Closing, or until the Maximum Offering is reached, whichever is sooner (the “Raise 
Period”). Notwithstanding the foregoing, the Co-Managers may extend the Raise Period for 
one additional six-month period in their sole discretion, as permitted by the LLC Agreement. 
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Fund Ownership 

Members will own 100% of the Fund.  Each Member will own an interest in the Fund 
(expressed as a percentage) equal to the amount of the Member’s aggregate Capital 
Contributions made to the Fund, divided by the aggregate Capital Contributions made by all 
Members (each Member’s percentage amount, an “Ownership Interest”).  A Member’s 
Ownership Interest will be used to determine that Member’s voting rights and economic rights 
with respect to any return of invested capital by the Fund. A Member’s economic rights 
regarding allocations of the Fund’s income, losses, and depreciation, as well as any 
distributions of available cash, will be made based on each Member’s Weighted Average 
Capital Contribution Percentage, and not on that Member’s Ownership Interest. 

See the “Weighted Average Capital Contribution” and “Distributions to Members” 
Sections below for additional information. 

Capital Calls and Capital Contributions 

For 24 months after the Initial Closing, or up to 36 months after the Initial Closing if 
extended by the Co-Managers in their sole discretion (the “Investment Period”), the Co-
Managers will issue written notices to each Member (each notice, a “Capital Call”) to make 
contributions of capital to the Fund (“Capital Contributions”) by the due date specified in 
the Capital Call, up to the amount of the Member’s Capital Commitment, as needed to (i) 
make investments in SPEs to acquire Assets, (ii) make follow-on investments in existing SPEs 
with respect to existing Assets, (iii) pay Fund expenses and liabilities, (iv) repay Fund 
indebtedness, (v) cover amounts necessary to maintain or protect the value of existing 
investments, or (vi) establish any reserve that the Co-Managers determine to be reasonably 
necessary or advisable for purposes of effectively managing the Fund’s investments in the 
SPEs, including maintaining Fund liquidity, being able to fund future capital calls by the SPEs, 
and for similar reasons. 
 

After the Investment Period, the Fund may not issue Capital Calls for the purpose of 
making new investments in Assets, but the Members will continue to be responsible for their 
uncalled Capital Commitments for the purpose of funding the items described in items (ii) - 
(vi) above. 

Capital Commitments will be drawn down by the Fund from the Members as needed 
to capitalize the Fund’s operations and satisfy the Fund’s obligations to SPEs upon not less 
than 10 business days’ prior written notice.  Co-Managers will determine the amount of capital 
called from each Member based on a number of factors, including the timing and amount of 
each Member’s original Capital Commitment, the percentage of each Member’s Capital 
Commitment that the Member has contributed in response to prior Capital Calls, and any 
other factors the Co-Managers deem relevant.  It is likely that not every Member will be 
required to contribute capital in response to each Capital Call.  Although the Co-Managers will 
use reasonable efforts to equalize the percentage of each Member’s Capital Commitment that 
each Member has contributed by the end of the Investment Period, it is possible that some 
Members will ultimately contribute a greater or lesser percentage of their Capital 
Commitments than others during the Term. 

In all events, the Co-Managers shall have the right, in their sole discretion, to adjust 
the calculation of the amount of capital called from different Members and to return capital 
previously called from any Member at any time and in any manner the Co-Managers 
determine appropriate in their sole discretion to treat all Members in a manner that they 



 
 
 

 39 
  

determine to be as fair as possible to all Members and to accomplish the purposes of the Fund 
as described in this Memorandum and the LLC Agreement 

Failure to Make Capital Contributions 

Any Member who fails to fund a required Capital Contribution pursuant to the terms of 
the LLC Agreement (a “Default”) may be deemed a “Defaulting Member” by the Co-
Managers.  With respect to any amount that is in Default (the “Defaulted Amount”), the Co-
Managers may increase the Capital Contributions of the non-Defaulting Members, admit a 
substitute Member to assume all or a portion of the balance of the Defaulting Member’s Capital 
Commitment, and may take other steps to remedy the shortfall caused by the Default, as 
described below and in the LLC Agreement. 
 

The Co-Managers may also take one or more of the following actions against a 
Defaulting Member:  (A) charge interest on the Defaulted Amount at a rate per annum of no 
more than 18%; (B) cause future allocations of items of income and gain to be allocated 
solely to the Capital Accounts of non-Defaulting Members; (C) reduce amounts otherwise 
distributable by the Company to the Defaulting Member by up to 100% as of the date of the 
Default; (D) cancel all or any portion of the Defaulting Member’s unpaid Capital Commitment 
and adjust the Capital Account balances of all Members accordingly; (E) deem the Defaulting 
Member to have withdrawn from the Company effective as of the close of business on the 
date upon which the Defaulted Amount was originally due; (F) require that the Defaulting 
Member deposit 100% of its remaining Capital Commitment with the Company or an escrow 
agent; (G) cause up to 100% of the Company’s future items of loss, expense and deduction 
to be allocated solely to the Capital Account of the Defaulting Member until the Defaulting 
Member’s Capital Account balance is reduced to $0.00; (H) offer to the non-Defaulting 
Members the opportunity to acquire all or a portion of the Defaulting Member’s interest in the 
Company pro rata in accordance with their Capital Commitments in exchange for the 
assumption of all or a portion of such Defaulting Member’s remaining unfunded Capital 
Commitment; (I) impose upon the Defaulting Member any other remedy determined by the 
Co-Managers to be consistent with the interests of the Fund; (J) adjust the Defaulting 
Member’s Ownership Interest as needed to equitably account for the Default; and (K) pursue 
any remedies at law or in equity available to it with respect to the Default of a Defaulting 
Member. 

Reinvestment of Capital Contributions 

During the Investment Period, the Co-Managers may in their sole discretion either (i) 
distribute net income from the Fund’s operations and proceeds of disposed Assets 
(“Proceeds”) or (ii) use any Proceeds that would otherwise constitute a return of invested 
Capital Contributions to the Members to invest in new SPEs to acquire new Assets or to 
reinvest in existing SPES to modify and improve existing Assets, and distribute any other 
Proceeds to Members.  Notwithstanding the foregoing, the Co-Managers shall always have 
the discretion to retain Proceeds to establish loss reserves and other reasonably anticipated 
capital needs of the Fund, instead of distributing Proceeds.  If the Co-Managers return 
invested Capital Contributions to Members during the Investment Period, the Co-Managers 
may recall for investment from the Members the amount of any Proceeds representing the 
return of invested Capital Contributions. 



 
 
 

 40 
  

Weighted Average Capital Contributions Calculations 
 

The Fund intends to use Weighted Average Capital Contribution or “WACC” 
calculations to determine appropriate allocations of income, depreciation and loss, as well as 
each Member’s share of any distributions of available cash.  By using Weighted Average 
Capital Contributions, the timing of each Member’s Capital Contributions to the Fund will be 
given weight for purposes of determining each Member’s share of allocations and 
distributions.  The use of WACC and WACC Percentage calculations is intended to fairly adjust 
the amounts of allocations and distributions to Members in the Fund based on the date of 
each Member’s Capital Contributions, such that the earlier a Member contributes capital to 
the Fund, more income and losses will be allocated, or more cash will be distributed to that 
Member based on those Capital Contributions than to Members who contribute capital at later 
dates.  

For each allocation or distribution made by the Fund, the Co-Managers will calculate 
each Member’s WACC Percentage no more than seven business days prior to the date of the 
allocation or distribution.  Each Members’ WACC Percentage with respect to a specific 
allocation or distribution will be based on the “Weighted Value” of each Capital Contribution 
made to the Fund over time.  The Weighted Value of each Capital Contribution will be 
calculated by multiplying the dollar value of that Capital Contribution by the number of days 
between the date of the Capital Contribution and the date of the allocation or distribution at 
issue (the “Allocation Period”).  The aggregate Weighted Values of each Capital Contribution 
by a Member will then be divided by the aggregate Weighted Values of all Capital Contributions 
made by all Members to determine each individual Member’s WACC Percentage.  The portion 
of each allocation and distribution made to each investor will be calculated by multiplying that 
Member’s applicable WACC Percentages by the total amount being allocated or distributed.   

As described more fully in the “Risk Factors” section below, there are certain risks 
associated with WACC and WACC Percentage calculations. 

Capital Accounts and Allocations of Profits and Losses 
 

The Fund will maintain an individual capital account for each Member in accordance 
with the LLC Agreement and the applicable requirements of the Code and regulations 
thereunder for purposes of allocating the Fund’s profits and losses (a “Capital Account”).  
This Memorandum contains only a summary description of the Fund’s allocations of income, 
gain, loss and deductions, and is qualified entirely by reference to the terms and provisions 
of the LLC Agreement.   

 
The Capital Account of each Member shall be (A) increased by (i) the amount of all 

Capital Contributions made by that Member and (ii) the amount of any income allocated to 
the Member based on Co-Manager’s WACC calculations, and (B) decreased by (i) the amount 
of any loss allocated to the Member based on Co-Manager’s WACC calculations and (ii) the 
amount of any distributions to the Member.  Each Member’s Capital Account will also be 
adjusted to reflect any other adjustment required pursuant to Section 704 of the Code and 
the Treasury Regulations thereunder.  The Members may be allocated taxable income without 
receiving a distribution from the Fund in an amount sufficient to pay any income tax liability 
resulting from that taxable income. 
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Distributions and Return of Contributed Capital to Members  

Subject to performance of the Fund and in Co-Managers’ sole discretion, after paying 
interest and principal payments on any Warehouse Line (as defined below), Fund Expenses, 
the Management Fee, and any other fees payable to the Co-Managers or their affiliates, the 
Co-Managers will distribute any available cash that does not constitute a return of contributed 
capital to the Members pro rata based on their respective WACC Percentages, as calculated 
by the Co-Managers in connection with each distribution.  Cash distributable on this basis may 
include cash flow generated by the ordinary operations of each SPE and the sale or refinance 
of any Asset.  Any distributable cash is expected to be distributed at the end of each calendar 
quarter (after the Co-Managers have reconciled the financial statements for the Fund), but 
the Co-Managers will have the discretion to make distributions more or less frequently, as 
they determine to be in the best interests of the Fund and its Members.   
 

Any available cash constituting a return of invested capital will be distributed to 
Members pro rata based on each Member’s respective Ownership Interest, and not based on 
each Member’s WACC Percentage.     

 
The Fund, and the Co-Managers on behalf of the Fund, will not make a distribution to 

any Member if such distribution would violate Delaware law.  

Tax Distributions 
 

The Co-Managers will use commercially reasonable efforts to cause the Fund to 
distribute, within 100 days after the end of each calendar year, an amount of cash, calculated 
in accordance with the following sentence, to each Member equal to such Member’s allocable 
share of the Fund’s net taxable income and gain, if any, in respect of such calendar year (such 
amount, a “Tax Distribution”).  The amount of any Tax Distribution will be calculated by the 
Co-Managers in their sole discretion using the highest blended U.S. federal and state income 
tax rates applicable to the Members and to capital gains and ordinary income, as applicable.  
All Tax Distributions will (i) be made to the Members in proportion to all allocations they have 
received from the Fund during the applicable calendar year, which in turn are based on the 
Co-Managers’ WACC Percentage calculations, and (ii) reduce, on a dollar-for-dollar basis, the 
distributions of net income that otherwise would be next due to such Member and, 
accordingly, shall be deemed to have been made as if such Tax Distributions were distributions 
of net income.  Any amounts to be distributed to a Member as a Tax Distribution shall be 
reduced by any amount of cash already distributed to the Member, and any Tax Distribution 
actually distributed to a Member shall be treated as an advance against, and shall reduce the 
amount of, subsequent distributions of cash.  

 
Member Returns 

The overall return to each Member in the Fund will vary based on the date of each 
Member’s Capital Contributions, the Fund’s performance, and other factors.  An investment 
in the Fund is inherently speculative and there can be no promise or guarantee the 
Fund will achieve its return targets, that any Member will experience any returns at 
all, or even that the Fund will not experience losses, which could be substantial.   
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Reporting 
 

The Co-Managers will, on behalf of the Fund, use commercially reasonable efforts to 
cause to be prepared and made available to each Member (i) unaudited quarterly financial 
statements of the Fund within 60 days following the end of each calendar quarter and (ii) 
annual unaudited financial statements of the Fund, no later than 120 days after the end of 
each calendar year.  The Co-Managers will also attempt to furnish to each Member a Capital 
Account statement on a quarterly basis, and a Schedule K-1 and other appropriate tax 
information for each calendar year, which the Co-Managers expect to provide no later than 
100 days following the end of the year. 
 
Withdrawals 
 

In general, a Member may not withdraw from the Fund and no Member has the right 
to withdraw any capital from the Fund, except with the consent of the Co-Managers.  The Co-
Managers, by written notice to any Member, may remove a Member from the Fund or suspend 
payment of any distribution or withdrawal proceeds to such Member if the Co-Managers deem 
it necessary to do so in their sole discretion in order to comply with anti-money laundering or 
other laws and regulations applicable to the Fund, the Co-Managers, the Members or any of 
the Fund’s service providers, or to avoid a material adverse impact on the Fund or the other 
Members in the Fund.  In such event, the Co-Managers shall give not less than five days’ 
written notice to the Member specifying the date of withdrawal.  As soon as practicable 
thereafter, the withdrawing Member shall receive the balance of the value in such Member’s 
Capital Account, subject to all appropriate adjustments pursuant to the provisions of the LLC 
Agreement. 
 
Distributions upon Dissolution   

 
Upon dissolution of the Fund, after payment of or provision for all other debts and 

liabilities of the Fund (including those owed to the Members), any remaining assets held by 
the Fund will be distributed to the Members in accordance with the cash distribution waterfall. 
 
Foreign Investors 

Co-Managers may, in their sole discretion, elect to pursue capital from both foreign 
investors, and to create feeder fund structures and similar entities to facilitate investments 
from foreign investors.  The terms of any such entity will be determined by the Co-Managers, 
and the costs and expenses of forming and running each entity will either be borne by that 
entity or, where the Co-Managers determine in their sole discretion that it is fair and 
reasonable to the Fund and its Members for the Fund to bear those costs and expenses, by 
the Fund.   

 
Use of Indebtedness and Fund Guarantees 
 

In addition to debt incurred by an SPE in connection with the acquisition and 
redevelopment of a specific Asset, which will typically not exceed 80% of the total cost of 
capitalizing that Asset at the time the SPE procures it, and which usually will be secured by a 
first-position security interest in that Asset, the Fund may incur indebtedness with respect to 
investments and Fund expenses and may utilize one or more warehouse lines (each, a 
“Warehouse Line”) that may be secured by an assignment of the Members’ unfunded Capital 
Commitments.  
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Any borrowing pursuant to a Warehouse Line may be outstanding for no more than 
180 days and will be used to enable the Fund to pay Pursuit Costs, close transactions, pay 
operating expenses, or provide for interim acquisition financing or refinancing in advance or 
in lieu of Capital Calls to further the Fund’s business. If the Fund uses the proceeds of a 
Warehouse Line to acquire an Asset ahead of an SPE’s formation and full financing, Co-
Managers will use commercially reasonable, good faith efforts to raise sufficient equity from 
LP Investors in an SPE to finance the acquisition and conversion of the Asset consistent with 
the usual economic terms of an ordinary Asset acquisition by an SPE, and will endeavor to do 
so within 60-90 days after acquiring the Asset with the proceeds of the Warehouse Line.   
 

The Fund may guarantee certain debt obligations of an SPE when the Co-Managers 
determine that doing so is in the best interests of the Fund and its Members.  When the Fund 
makes such a guarantee, it may charge an appropriate, market-based guarantee fee when 
the Co-Managers determine that doing so is reasonable.  Members may be required to 
acknowledge their obligation to pay their share of such indebtedness up to the amount of 
their unfunded Capital Commitments.  Members may be limited in their ability to use their 
limited liability company interests in the Fund as collateral for other indebtedness and will be 
limited in their ability to transfer their interests.  
 

The Fund or any SPE may refinance any Asset if determined to be advisable by the Co-
Managers, provided that the total amount of indebtedness with respect to the Asset following 
its refinancing will not exceed 75% of the then-appraised value of the Asset, and any proceeds 
of such refinancing activity will be distributed (or reinvested if refinance occurs during the 
Investment Period, in the discretion of the Co-Managers) in accordance with the distribution 
provisions described above. 
 
Transfer Restrictions  
 

No Member will be able to sell, assign or transfer its limited liability company interests 
in the Fund, in whole or in part, without the prior written consent of the Co-Managers, which 
consent may be withheld in the Co-Managers’ sole discretion.   

Fairway and Vivo shall each be entitled to transfer their respective interests in the 
Fund, including their rights and obligations as Co-Managers, and in any SPE to other entities 
owned, managed, or controlled by the transferring party, in whole or in part, without 
restriction and to other parties with the prior written consent of the other Co-Manager, which 
shall not be unreasonably withheld. 
 
Early Termination 
 

The Fund may be dissolved before the end of the Term upon the earlier to occur of:  
(i) disposition of all Fund investments in SPEs; (ii) the withdrawal, resignation or removal of 
the Co-Managers consistent with the limited removal rights in the LLC Agreement, or any 
other event that results in such entity ceasing to be a Co-Managers (but not the transfer of 
their responsibilities to another entity or entities owned or controlled, in whole or in part, by 
them), unless within 90 days after such event and by affirmative vote of Members holding 
more than 50% of all Ownership Interests, the remaining Members agree to continue the 
Fund by appointing a substitute Manager, which may be one of the Co-Managers; or (iii) an 
election to dissolve the Fund made by Co-Managers and by Members owning more than 75% 
of all Ownership Interests.   

 
On dissolution, the liquidator shall take all steps to wind up the affairs of the Fund as 

promptly as practicable.  A full account of the Fund’s assets and liabilities will be taken, and 
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the assets will be liquidated and profits and losses will be distributed as described in the LLC 
Agreement. 
 
Management Fee 
 

Commencing on the Initial Closing and continuing until all Assets have been disposed, 
the Fund will pay the Co-Managers a Management Fee equal to 2% per annum of all Capital 
Commitments, less (i) during the Investment Period, the aggregate amount of all distributions 
to Members constituting a return of Invested Capital , and (ii) following the Investment Period, 
the amounts described in clause (i) and the aggregate amount of all unfunded Capital 
Commitments. The Management Fee will be calculated, prorated, and paid at the end of each 
calendar month.  The Management Fee will be deemed fully earned on receipt and will not be 
subject to any claw back, refund, or recission, regardless of the performance of the Fund.  
The Fund has no employees.  The management of the Fund resides exclusively with the Co-
Managers or their designee.  Compensation provided to the Co-Managers by the Fund enables 
the Co-Managers to operate the Fund and to attempt to generate a return for investors. 
 
Co-Managers and Affiliate Other Income 
 

In addition to the Management Fee and the Co-Managers’ right to promotes and carried 
interests generated at the SPE level, the Fund will also pay market-based fees for fund 
administration and tax preparation services (collectively, the “Admin Fee”) to Verivest LLC, 
an affiliate of Fairway (“Verivest”), for all necessary investor accounting, tax preparation, 
reporting and other investor relations activities, and financial administration for the Fund and 
each SPE.   
 

In addition, the Fund will pay the following Capital Raise Fees, including fees payable to 
Fairway America Capital Markets Group, LLC (“CMG”), an affiliate of Fairway:  
 

(a) 2.5% of all Capital Contributions received from investors in the Fund, other than from 
investors sourced by third parties who receive a separate capital raise fee based on the 
amount of those investors’ Capital Contributions to the Fund, will be payable to North 
Capital Private Securities Corporation, with a portion of this amount, not to exceed 2.0% 
of all capital contributions received from investors in the Fund, payable to CMG as 
reimbursement for cumulative salaries and direct expenses paid by CMG to registered 
representatives who are involved in capital raising activities for the Fund; and (b) all actual 
fees and costs payable to duly licensed third-party placement agents, broker/dealers, 
third-party marketers, and similar entities retained to raise capital for the Fund.  

 
Other than the Management Fee, Admin Fee, and Capital Raise Fees, Co-

Managers and their affiliates will not charge any fees to the Fund. It is anticipated, 
however, that each SPE will pay certain fees directly to Co-Managers and their affiliated 
entities.  The actual amounts of the fees payable by each SPE will be determined through 
negotiations with the LP Investors in that SPE.  All such fees will be reasonable and consistent 
with industry standards for similar projects.  Co-Managers anticipate that the fees payable at 
the SPE level will typically include a management fee payable to the Co-Managers based on 
the amount of capital contributed by LP Investors in each SPE (other than the Fund), an 
acquisition fee based on the total purchase price of each Asset, processing, underwriting, due 
diligence or similar fees intended to compensate one or both of the Co-Managers for services 
provided in connection with the underwriting and acquisition of each Asset, a market-based 
property management fee based on the effective gross income of an Asset managed by any 
affiliated entity or a property management oversight fee if an Asset is managed by an 
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unaffiliated third-party manager, a market-based development fee based on costs incurred in 
connection with any approved capital improvements to an Asset, and other reasonable, 
market-based fees approved by the LP Investors for services provided by the Fund, Co-
Managers, or their affiliates to each SPE. 
 
Fund Administration 
 

The Fund has retained the services of Verivest to act as Fund Administrator to provide 
or manage all necessary investor accounting, tax preparation, reporting and other investor 
relations activities, and financial administration for the Fund and each SPE.  The Co-Managers 
will retain the right to remove or replace Verivest in their sole discretion.   
 
Fund Expenses 

 
Fund expenses shall include, but not necessarily be limited to, the following reasonable 

expenses incurred in execution of the Fund’s strategy and the operation of the Fund: Fund 
creation and organizational costs, tax preparation, independent auditor fees, legal fees, the 
Management Fee, Admin Fee, and Capital Raise Fees, origination fees and/or interest 
payments due on any Warehouse Line, taxes, insurance, Pursuit Costs, including Pursuit Costs 
relating to Assets pursued but not acquired, and similar costs not reimbursed by an SPE, 
travel costs, litigation and other extraordinary expenses, the costs and expenses of any 
Member meetings, and any other expense associated with the operation of the Fund and the 
management of the Fund’s indirect interests in the Assets, including all allowable expenses 
reasonably incurred by the Co-Managers and reimbursed by the Fund. 
 

The Co-Managers will be responsible for and will pay all office overhead expenses 
associated with the operation of the Fund, such as rent, compensation expenses for 
employees of the Co-Managers, payroll taxes, charges for furniture and fixtures, and supplies. 
 
Pursuit Costs 
 

As it pursues Assets through investments in SPEs consistent with its investment 
mandate, the Fund expects to incur certain costs prior to forming and fully funding an SPE, 
including legal fees, third-party due diligence fees and expenses (such as environmental, 
property condition, and appraisal reports), closing costs, accounting and administration fees, 
earnest money deposits, the costs of obtaining third-party architectural drawings and similar 
plans, costs relating to obtaining permits and zoning approvals, and similar pre-asset 
acquisition costs reasonably necessary to the pursuit and acquisition of Assets, all consistent 
with ordinary industry practices (collectively, “Pursuit Costs”).   

 
As Co-Managers determine appropriate, and subject to the LP Investors’ agreement 

as necessary at the SPE level, the Fund expects to be able to have each SPE pay or reimburse 
all Pursuit Costs and other Fund expenses attributable to the creation and operations of that 
specific SPE.  Some Pursuit Costs, however, may not be reimbursed, including, for example, 
when an asset is not ultimately acquired by an SPE.  While there can be no guarantees, the 
Co-Managers believe that the benefits to Fund investors of being able to participate in a large 
number of diverse SPEs by making indirect investments in those SPEs without being subject 
to any carried interests or promotes, will fairly compensate Fund investors for the risks 
associated with incurring Pursuit Costs that may not be recoverable from an SPE. 
 
SPE Expenses 
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SPE expenses will be defined and agreed upon with the LP Investors in each SPE, but 
are expected to include acquisition fees, any guarantee fees payable to the Fund or other 
guarantors, Pursuit Costs, including Pursuit Costs reimbursable to the Fund, and all other fees 
and expenses incurred at the SPE level, including fees payable to Co-Managers and their 
affiliates.   
 
Financial Statements  
 

The Fund will prepare its financial statements in accordance with GAAP or use any 
other appropriate method selected by the Co-Managers in consultation with qualified 
accountants.  The Fund’s financial statements, including any reviewed or audited statements, 
will be made available to Members.  
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ELIGIBLE INVESTORS AND SUITABILITY STANDARDS 

 Limited liability company interests in the Fund are offered only to certain investors 
that meet the suitability requirements described below.  As used in this  Memorandum, 
“Employee Benefit Plan” investors include benefit plans subject to part IV of Title I of ERISA, 
such as employer-sponsored pension plans and profit-sharing plans, and plans subject to 
Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code”), such as Keogh 
plans and IRAs, other employee benefit or qualified retirement plans, and other entities whose 
assets are deemed to include assets of any Employee Benefit Plan.  In addition, the term 
“Tax-Exempt Entities” includes any entity exempt from federal income taxation, including 
Employee Benefit Plans. 

 
Prospective investors should satisfy themselves that an investment in the 

Fund is suitable for them, should examine this Memorandum and all appendices and 
exhibits hereto, and should avail themselves of access to such additional 
information about the Offering, the Fund, the Co-Managers and their respective 
affiliates and businesses as the prospective investors consider necessary to make an 
informed investment decision. 

In addition to the net worth, income and investments standards described below, each 
investor must have funds adequate to meet personal needs and contingencies, be able to 
bear the entire loss of its investment in the Fund, have no need for liquidity from its 
investment in the Fund, and purchase its interest in the Fund for long-term investment only 
and not with a view to resale or distribution.  A Member’s Capital Contributions (as adjusted 
to reflect the allocation of income and losses) to the Fund may be withdrawn only as set forth 
in the LLC Agreement.  
 

Each investor, either alone or with a purchaser representative, must also have 
sufficient knowledge and experience in financial and business matters generally, and in 
securities investment in particular, to be capable of evaluating the merits and risks of 
investing in the Fund.  Because of the restrictions on withdrawing funds from the Fund and 
the risks of investment (some of which are discussed in the “Risk Factors” Section of this 
Memorandum), an investment in the Fund is not suitable for an investor that does not meet 
the suitability standards discussed in this Memorandum. 

Limited liability company interests in the Fund are offered only to investors that are 
“accredited investors,” as described below.  The Co-Managers reserve the right to reject the 
Subscription Agreement of any prospective investor for which it appears, in the exclusive 
discretion of the Co-Managers, that an investment in the Fund may not be suitable.  A 
prospective investor should not, however, rely on the Co-Managers to determine the 
suitability of its investment in the Fund. 
 
Accredited Investor Requirements 

To qualify as an accredited investor, an investor must provide documents and 
information sufficient to satisfy the Co-Managers that the investor is an “accredited investor” 
under Rule 501(a) of Regulation D promulgated by the Securities and Exchange Commission 
(the “Commission”) under the 1933 Act.  Generally, to be treated as an accredited investor, 
an investor must satisfy one of the following tests: 

(a) Individuals.  If the purchaser is an individual, the purchaser must (i) have an 
individual net worth, or joint net worth with that person’s spouse or spousal 
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equivalent, of at least $1,000,000 (for this purpose, “net worth” means the excess 
of total assets at fair market value (including personal and real property, but 
excluding the estimated fair market value of the purchaser’s primary home) over 
total liabilities), or (ii) have an individual income in each of the two most recent 
years in excess of $200,000, or joint income with the purchaser’s spouse or spousal 
equivalent in excess of $300,000 for each of the two most recent years, and in 
either case, the purchaser has a reasonable expectation of reaching the same 
income level in the current year. 

(b) Entities. (i) Any corporation, limited liability company, Massachusetts or similar 
business trust, partnership, that was not formed for the specific purpose of 
acquiring the securities offered and has total assets in excess of $5,000,000, 
(ii) Investment advisers registered under Section 203 of the Investment Advisers 
Act of 1940 (the “Advisers Act”) or under the laws of the various states, exempt 
reporting advisers under Section 203(m) or Section 203(l) of the Advisers Act, or 
any rural business investment company, (iii) any entity, including Indian tribes, 
governmental bodies, funds, and entities organized under the laws of foreign 
countries, that own “investments,” as defined in Rule 2a51-1(b) under the under 
the Investment Company Act of 1940 (the “1940 Act”), in excess of $5 million 
and that was not formed for the specific purpose of investing in the securities 
offered, (iv) any “family office” with at least $5 million in assets under management 
and its “family clients,” as those terms are defined under the Advisers Act, that 
was not formed for the specific purpose of acquiring the securities offered and 
whose prospective investment is directed by a person who has such knowledge 
and experience in financial and business matters that such family office is capable 
of evaluating the merits and risks of the prospective investment, and (v) any entity 
in which all of the equity owners are individuals who each have a net worth 
(including assets jointly held with the individual’s spouse) in excess of $1,000,000 
(for this purpose, “net worth” means the excess of total assets at fair market value 
(including personal and real property, but excluding the estimated fair market 
value of the individual’s primary home) over total liabilities). 

(c) Qualified Professionals.  Natural persons who hold certain professional 
certifications, designations or credentials, including holders in good standing of 
Series 7, Series 65, and Series 82 licenses.   

(d) Certain Trusts.  Any trust with total assets in excess of $5,000,000 not formed 
for the specific purpose of acquiring the securities offered whose purchase is 
directed by a sophisticated person as described in Rule 506(b)(2)(ii) of Regulation 
D promulgated by the Commission under the 1933 Act. 

(e) Employee Benefit Plans and Other Plans.  Any plan established and maintained 
by a state, its political subdivisions or any agency or instrumentality of a state or 
its political subdivisions for the benefit of its employees, if such plan has total 
assets in excess of $5,000,000; any Employee Benefit Plan within the meaning of 
ERISA if the investment decision is made by a “Plan Fiduciary,” as defined in 
Section 3(21) of ERISA, that is a bank, savings and loan association, insurance 
company or registered investment adviser, or that has total assets in excess of 
$5,000,000; or, if the Employee Benefit Plan is a self-directed plan or IRA, the plan 
or IRA has its investment decisions made solely by participants or beneficiaries 
that are accredited investors. 
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(f) Other Purchasers. Other accreditation standards are described in the 
Subscription Agreement. 

Reliance on Subscriber Information 

Representations and requests for information regarding the satisfaction of investor 
suitability standards are included in the Subscription Agreement that each prospective 
investor must complete.  Limited liability company interests being offered in the Fund have 
not been registered under the 1933 Act and are being offered in reliance on Section 4(2) 
thereof and Regulation D promulgated by the Commission thereunder, and in reliance on 
applicable exemptions from state law registration or qualification provisions.  Accordingly, 
before selling limited liability company interests to any prospective investor, the Co-Managers 
intend to make all inquiries reasonably necessary to satisfy themselves that the prerequisites 
of such exemptions have been met.  Prospective investors will also be required to provide 
whatever additional evidence is deemed necessary by the Co-Managers to substantiate 
information or representations contained in their respective Subscription Agreements.  The 
standards set forth in this Memorandum are only minimum standards.  The Co-Managers 
reserve the right, in their exclusive discretion, to reject any Subscription Agreement for any 
reason, regardless of whether a prospective investor meets the suitability standards contained 
herein.  In addition, the Co-Managers reserve the right, in their exclusive discretion, to waive 
minimum suitability standards not imposed by law. 

The Co-Managers will impose suitability standards comparable to those contained 
herein in connection with any resale or other transfer of a Member’s interest in the Fund that 
is permitted under the LLC Agreement. 

Investment Company Act 

The Fund does not expect to be considered an “investment company” under the 
Investment Company Act of 1940 (the “1940 Act”) because the Investments held by the 
Fund will not be considered securities.  Nonetheless, to avoid future classification as an 
investment company under the 1940 Act, the Co-Managers may limit ownership by any other 
investment company (even if it is exempt from the definition under Section 3(c)(1) or 
Section 3(c)(7) of the 1940 Act) to less than 10% of the outstanding Ownership Interests at 
the time such entity invests in the Fund.  If any such entity subscribes for limited liability 
company interests in the Fund, the Co-Managers may limit, in their sole discretion, the limited 
liability company interests sold to such entity to less than 10% of the Ownership Interests 
after such entity’s investment.  If the entity’s subscription is for a greater amount, the 
difference will, in the Co-Managers’ discretion, be refunded without interest.  
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RISK FACTORS 

An investment in the Fund involves significant risks.  It is only appropriate 
for qualified, sophisticated investors that are able to bear the economic risk of a 
complete loss of their investment in the Fund. The following discussion of risk 
factors supplements the matters discussed elsewhere in this Memorandum, 
including in those sections titled “Conflicts of Interests,” “Certain Considerations 
for Employment Benefit Plans and Individual Retirement Plans,” and “Certain U.S. 
Tax Considerations.” The following discussion, together with such other sections, 
does not purport to be a complete enumeration or explanation of the risks involved 
in an investment in the Fund.  Prospective investors should read this entire 
Memorandum, the LLC Agreement and Subscription Agreement, and consult with 
their own legal, tax and financial advisers before deciding whether to invest in the 
Fund.  No assurances can be given that the Fund’s investment objectives will be 
achieved or that Members will receive a return of all or any part of their capital.  
Among other issues, prospective investors should consider the following factors, 
along with the matters discussed in the other sections of this Memorandum, in 
determining whether an investment in the Fund is a suitable investment for them. 

Risks Relating to an Investment in the Fund 
 
Unproven Investment Strategy 
 

The investment strategy described in this Memorandum is unproven and speculative.  
The Co-Managers have not previously operated or attempted to operate a fund that invests 
solely in hotel properties for conversion to multifamily projects.  Although affiliates of the Co-
Managers have invested in and raised capital for similar projects, none of those projects has 
been fully completed.  The financial projections and related assumptions upon which the Co-
Managers’ target returns for this Fund are based are just that: assumptions.  Moreover, while 
the Co-Managers believe that certain market dynamics make the conversion strategy 
attractive, other real estate investors are currently liquidating many of the Assets that the 
Fund intends to pursue, and there can be no guarantee that the Co-Managers’ assessment of 
current market dynamics is accurate.   

 
Pursuit Costs May Not be Recovered  
 

Members in the Fund bear the risk that certain Pursuit Costs may not be recovered for 
a variety of reasons, which may result in a loss of capital or reduced financial performance of 
the Fund.  The Fund has the ability to call down Members’ Capital Commitments to pay Pursuit 
Costs, including before the time Co-Managers have either formed or fully funded an SPE, any 
LP Investor has been admitted to the SPE, or before the SPE has acquired an Asset.  Those 
Pursuit Costs, which include legal fees, third-party due diligence fees and expenses (such as 
environmental, property condition, and appraisal reports), closing costs, accounting and 
administration fees, earnest money deposits, the costs of obtaining third-party architectural 
drawings and similar plans, costs relating to obtaining permits and zoning approvals, and 
similar pre-asset acquisition costs reasonably necessary to the pursuit and acquisition of 
Assets, may be material.   

 
Although Co-Managers anticipate that the Fund will be able to recover most Pursuit 

Costs from SPEs, Pursuit Costs relating to Assets that are not acquired will not be recovered, 
and the Co-Managers may agree with an SPE’s LP Investors not to recover certain Pursuit 
Costs from an SPE, regardless of whether one is formed.  Pursuit Costs that are not recovered 
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for any reason will represent a Fund Expense with no return.  While the Co-Managers believe 
that the economic benefits of making investments in a large number of diverse SPEs without 
being subject to any carried interests or promotes will provide financial benefits that outweigh 
the risks associated with incurring Pursuit Costs that may not be recoverable, any Pursuit 
Costs that are not reimbursed will have an adverse effect on the Fund’s financial performance 
and Member returns, and could result in a loss of invested capital.   
 
Risks in the Hospitality and Multifamily Markets Generally 
 

The hospitality market has recently been severely adversely affected by the COVID-
19 pandemic and other market dynamics.  The Co-Managers expect that these adverse effects 
may continue for some time as the impacts of the pandemic play out over time.  The Assets 
the Fund intends to acquire through its Investments in SPEs, therefore, can be considered 
distressed, and in some cases, severely distressed.  Although Co-Managers believe that this 
distress, and the acquisition opportunities it may create, are part of what makes the Fund’s 
investment strategy and objective attractive, the Assets may lose value and be difficult to 
dispose of, particularly if the SPEs are unable for any reason to convert those properties to 
multifamily properties.  Some of the reasons that may not be possible are discussed below 
and include an inability to obtain permitting and similar approvals, lack of funding, increases 
in labor and material costs, and many others.   

 
While the multifamily market has not been as adversely impacted by the pandemic as 

hospitality properties, it has also been impacted in a variety of ways.  Among other things, 
state and local laws and ordinances limiting landlords’ ability to evict tenants and otherwise 
enforce their obligations to pay rent have been severely curtailed.  In some areas and in some 
properties, this has resulted in lower rental collections and other problems.  These and other 
market dynamics may have an adverse effect over time on the value of multifamily properties 
like the ones the Fund intends to pursue, manage, and eventually sell through its investments 
in SPEs.  These or other market dynamics that adversely impact the multifamily housing 
markets, either nationally or in any of the specific markets in which Assets held by an SPE in 
which the Fund holds an interest, may materially and adversely impact the Fund’s ability to 
generate a return for its Members and otherwise have a negative impact on the Fund’s 
financial performance.   
 
Lack of Diversification 
 

Nearly all of the Fund’s capital will be concentrated in a limited asset class (multifamily 
conversions from hotel and motel properties in areas with demand for work-force level 
housing).  The Co-Managers can give no assurances with respect to any degree of 
diversification in the Fund’s Investments by geographic region, property class, or other 
characteristics.  If the Fund makes an Investment in an SPE with the intent that the SPE will 
refinance or sell a portion of the Asset, there is a risk that the SPE will be unable to successfully 
complete such a financing or sale.  This could lead to increased risk as a result of the Fund 
having an unintended long-term investment and reduced diversification.  A lack of diversity, 
poor performance of the work-force multifamily asset type as a whole, or poor performance 
of a particular market or individual Asset where an SPE in which the Fund has an investment 
could significantly affect the total returns achieved by the Fund. 
 
Illiquid and Long-Term Investments 
 

Any investment in the Fund requires a long-term commitment with no certainty of 
return.  There most likely will be little or no near-term cash flow available to the Members.  
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Many of the Assets will be highly illiquid, and there can be no assurance that the Fund will be 
able to realize returns on such Assets in a timely manner. The Co-Managers anticipate each 
SPE holding an Asset between two and three years, but it may also take longer than expected 
for the SPEs to dispose of the Assets they hold. Moreover, while the Fund will act as the 
general partner or manager of each SPE, it is possible that the Co-Managers will not be able 
to successfully negotiate with the LP Investors to obtain any control rights for the Fund with 
respect to the sale or refinance of Assets.  Dispositions of Assets also may be subject to 
contractual limitations on transfer or other restrictions that would interfere with subsequent 
sales of such Assets or adversely affect the terms that could be obtained upon any disposition 
thereof.  The market prices, if any, for such Assets may be volatile, and an SPE may not be 
able to sell the Asset it owns when it desires to do so or to realize what the Co-Managers 
perceive to be their fair value in the event of a sale.  The sale of illiquid Assets often requires 
more time and results in relatively higher selling expenses.  In addition, less marketable or 
illiquid Assets may be more difficult to value due to the unavailability of reliable market data. 
 
The Terms of Each SPE Are Uncertain 
 

Any discussion in this Memorandum of the terms of any SPE or the relative rights or 
obligations of the Fund, the Co-Managers, and the other LP Investors in each SPE with respect 
to an Asset is based on the Co-Managers’ assumptions about the Fund’s investment strategy. 
However, these aspects will be negotiated on an SPE-by-SPE basis with the LP Investors in 
each SPE and their advisers and representatives. There can be no guarantee that the Fund, 
or the Co-Managers acting on behalf of the Fund, will be able to obtain any particular terms 
with respect to an SPE, and the Co-Managers may determine to either proceed with the 
investment in an SPE and that SPE’s investment in an Asset even though the terms are 
different than those summarized herein or not as favorable to the Fund as the Co-Managers 
would otherwise like, or not proceed with the investment in the SPE even though the Asset 
to be acquired by the SPE would otherwise be an attractive investment opportunity for it and, 
through its interest in the SPE, the Fund. 

 
SPE Borrowing and Use of Leverage 
 

Each Asset may have significant leverage.  Each Asset is expected to be financed with 
a range of 60-80% bridge/construction debt and 20-40% equity, but the Co-Managers cannot 
guaranty or make any representation regarding the limitations on use of indebtedness it will 
successfully negotiate at the SPE level with the LP investors of each SPE.  There is no limitation 
or cap on the amount of indebtedness that any SPE may incur with respect to a specific Asset.  
Thus, any Asset acquired by an SPE may be heavily leveraged. Although the use of leverage 
may enhance returns, it also may substantially increase the risk of loss of principal.  Such 
borrowing will increase the exposure of the Fund’s and each SPE’s investments to adverse 
economic factors such as rising interest rates, severe economic downturns or deteriorations 
in the condition of the real estate investment or its market.  First-position lenders or other 
holders of senior positions will be entitled to a preferred cash flow before the Fund receives a 
return on leveraged investments. Leveraged investments are inherently more sensitive to 
declines in revenues and to increases in expenses.  If an Asset cannot generate adequate 
cash flow to meet the principal and interest payments on its indebtedness, the Fund may 
suffer a partial or total loss of capital invested in an SPE.  In light of these considerations, the 
Co-Managers will seek to negotiate an agreement with the LP Investors of each SPE that the 
SPE will not be allowed to borrow more than 80% of the total costs of capitalizing an Asset 
(including acquisition, construction, rehabilitation and similar costs) or to refinance an Asset 
for more than 75% of the then-appraised value of that Asset, but these debt limitations may 
not be sufficient to protect the Fund’s Investments in SPEs that hold leveraged Assets. 
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Fund Borrowing and Use of Leverage 
 

In addition to debt incurred by an SPE in connection with the acquisition or 
redevelopment of a specific Asset, which typically will be secured by a first-position security 
interest in that Asset, the Fund may incur indebtedness to finance its Investments and Fund 
Expenses and may utilize one or more Warehouse Lines that may be secured by an 
assignment of the Members’ unfunded Capital Commitments. Any borrowing pursuant to a 
Warehouse Line will be outstanding for no more than 180 days and will be used to enable the 
Fund to close transactions, pay Fund Expenses, or provide for interim acquisition financing or 
refinancing prior to the formation or full funding of an SPE in advance or in lieu of Capital 
Calls. The Fund may, in exchange for an appropriate, market-based guarantee fee, guarantee 
certain debt obligations of an SPE when the Co-Managers determine that doing so is in the 
best interests of the Fund and its Members.  The Members may be required to acknowledge 
to the Fund’s lenders their obligation to pay their share of such indebtedness up to the amount 
of their unfunded Capital Commitments.   

 
There can be no guarantee that the Fund will be able to obtain a Warehouse Line when 

needed or on favorable terms for the Fund. Any difficulties in obtaining a Warehouse Line, or 
the Fund’s inability to repay the Warehouse Line when due, could require the Fund to make 
a Capital Call to its Members before it would otherwise, or could adversely affect the Fund’s 
ability to pay its Fund Expenses when due or close the Fund’s Investments in SPEs as 
intended.   

 
Members may not use their Interests in the Fund as collateral for other indebtedness 

or otherwise transfer their Interests without the prior consent of the Co-Managers. 
  
Investment in Distressed Assets 
 

The Fund intends to invest in SPEs to facilitate the purchase of distressed hotels and 
motel throughout the United States with the intent to convert those properties into working-
class multifamily properties.  By their nature, these investments will involve a high degree of 
financial risk, and there can be no assurance that the Fund’s and any SPE’s return objectives 
will be realized or that there will be any returns of capital.  Furthermore, investments in 
properties operating in workout modes or under applicable bankruptcy laws may in certain 
circumstances be subject to certain additional potential liabilities that may exceed the value 
of the applicable SPE’s original investment. In addition, under certain circumstances, 
payments to an SPE and distributions by an SPE to the Fund or by the Fund to its Members 
may be reclaimed if such payments or distributions are later determined to have been 
fraudulent conveyances or preferential payments. 

 
Speculative Nature of Investments 
 

Although the Fund will be investing in real estate investments the Fund and Co-
Managers believe to be undervalued, all real estate investments are speculative in nature, 
and the possibility of partial or total loss of capital will exist.  Investors should not subscribe 
to or invest in the Fund unless they can readily bear the consequences of such loss. 
 
The Fund Has No Material Operating History 
 

The Fund has just been formed and has no operating history upon which an investor 
can base its prediction of future success or failure.  Although affiliates of the Co-Managers 
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and their personnel have experience in the real estate business and investment management, 
the Fund may be unable to find a sufficient number of attractive opportunities to meet its 
investment objective or produce the investment returns targeted by the Fund or any profit at 
all. 
 
Past Performance Is Not a Predictor of Future Results of the Fund 
 

Co-Managers’ and their affiliates’ prior real estate investment return performance does 
not imply or predict (directly or indirectly) any level of future performance of the Fund.  The 
Fund’s performance is dependent on future events and is therefore inherently uncertain.  Past 
performance by Fairway, Vivo, and their respective affiliates cannot be relied on to predict 
future events due to a variety of factors, including, without limitation, varying degrees of 
business strategies, different local and economic circumstances, different supply and demand 
characteristics, varying degrees of capital, availability of bank loans or other borrowing 
facilities, and varying circumstances pertaining to the real estate market. 
 
No Assurance of Profit or Distributions 
 

There is no assurance that the Fund’s Investments in SPEs or the SPEs’ investments 
in Assets will be profitable or that any distributions will be made to the Members.  Any return 
on investment to the Members will depend on successful investments being made by the Fund 
and the SPEs.  The marketability and value of any such investment will depend on many 
factors beyond the control of the Fund and the Co-Managers.  The Fund may not have 
sufficient cash available to make Tax Distributions to the Members.  The expenses of the Fund 
may exceed its income and the Members could lose the entire amount of their capital 
contributed to the Fund. 
 
Potential Return of Distributions   
 

For up to three years after the final dissolution of the Fund, to the extent needed to 
fund Company liabilities, including the Company's indemnity obligations under the LLC 
Agreement, in the event the Company does not have sufficient cash or unfunded Capital 
Commitments to satisfy those obligations, the Company may require the Members to return 
any distributions previously made to them; provided, however, that in no event will a Member 
be obligated to return an amount greater than 25% of the lesser of (i) that Member’s total 
Capital Commitment and (ii) all distributions previously made to that Member.   
 
No Assurance that Co-Managers Will be Able to Raise Money from LP Investors 
 

The Fund’s strategy will only be successful if the Co-Managers are able to raise 
additional capital from LP Investors to acquire and redevelop Assets through SPEs.  If Co-
Managers are unable to raise capital from LP Investors, they will be unable to form SPEs to 
acquire Assets and the Fund will be unable to generate returns for the Members by making 
Investments in SPEs.  While the Co-Managers believe that there is sufficient interest from 
investors in pursuing the hotel to multifamily conversion strategy described in this 
Memorandum, there is no guarantee that the Co-Managers will be able to secure the 
investments from LP Investors needed to execute this strategy.    

  
Limited Management Rights of the Members 
 

Although the Members will have the rights specifically granted to them by the LLC 
Agreement, they will have no part in the management and control of the Fund.  The Co-
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Managers may elect to form a Member Advisory Committee, but there is no guarantee they 
will do so, and if they do, the Committee will only have a very limited, narrowly defined role 
in the management of the Fund as provided in the LLC Agreement.  In addition, Members will 
not have an opportunity to evaluate the Investments made by the Fund or the terms of any 
investment, and they will not make decisions with respect to the acquisition, management, 
disposition or realization of any Investment.  Nor will Members have any right to provide input 
or otherwise control “Major Decisions,” as that term is defined in Co-Managers’ Co-
Management Agreement or the LLC Agreement.  The management, financing and disposition 
policies of the Fund and its policies with respect to certain other activities, including its 
distributions and operating policies, will all be determined by the Co-Managers; provided that 
any investment decisions of the Fund with respect to an Investment in an SPE must also be 
approved by FAIA and the Investment Committee.   

 
To the extent permitted by the LLC Agreement, these policies may be changed from 

time to time at the discretion of the Co-Managers and FAIA without a vote of the Members of 
the Fund, although the Co-Managers has no present intention to make any such changes.  
Any such changes could be detrimental to the Members’ interests in the Fund.  FAIA may alter 
the make-up of the Investment Committee, and Members have no right to determine the 
persons who serve on the Investment Committee or to require the Co-Managers to present 
or not present a particular investment opportunity to the Investment Committee for its 
approval.  No person should purchase an Interest in the Fund unless such person is willing to 
entrust all aspects of the Fund’s management to the Co-Managers, the principals and key 
personnel of the Co-Managers, and such other professionals as are employed by the Co-
Managers or the Fund, including FAIA. 

 
The Members also have very limited rights to remove or replace the Co-Managers.  

The Co-Managers may only be removed upon the election of Members holding at least two-
thirds of the Ownership Interests within 90 days after written notice that a court of competent 
jurisdiction has issued a final, non-appealable ruling that the Co-Managers or a principal of 
one of the Co-Managers has (i) committed (or pleads nolo contendere to having committed) 
embezzlement, fraud or any other act involving material improper personal benefit against 
the Fund or an SPE, or (ii) materially breached the LLC Agreement, which breach remains 
uncured as of the date of such finding, in a manner that had a material adverse effect on the 
Fund and investors; provided that Ownership Interests held by affiliates of the Co-Managers, 
if any, shall not be included in the calculation of the vote required for removal.  In any case, 
the Co-Managers may not be removed if, in the case of acts by a principal of one of the Co-
Managers, the offending principal is removed as a partner or member of that Co-Managers 
within 30 days after the court judgment that would otherwise have given rise to a right by 
Members to remove the Co-Managers.  Please see the LLC Agreement for additional detail 
about the limitations on the Members’ ability to remove one or more Co-Manager.   
 
Risks Associated With Having More Than One Manager 
 

As described in this Memorandum and provided for in the LLC Agreement, the Fund 
will be Managed by two Co-Managers, whose rights and obligations with respect to managing 
the Fund are memorialized in a Co-Management Agreement, which is summarized above and 
available to prospective investors in the Fund upon request.  The Co-Managers also have the 
ability to assign their rights and obligations with respect to the Fund to one or more entities 
owned or controlled by them, and those entities may have other owners or managers who 
have some ability to control or direct the activities of the Fund.  If one Co-Manager disagrees 
with the actions taken by the other Co-Manager with respect to areas of responsibility 
delegated exclusively to the other Co-Manager, the dissenting Co-Manager will not have the 
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ability to change or control that decision.  Major Decisions, or any other decisions not 
specifically addressed in the Co-Management Agreement, will require the approval of both 
Co-Managers. The Co-Managers may be unable to agree on any decisions requiring their 
unanimous consent.  As a result, the Fund’s ability to operate efficiently and to make decisions 
in the best interest of the Members may be compromised by having two Co-Managers.  
Although Fairway and Vivo have worked together on some similar projects before, they have 
not previously worked with each other as Co-Managers of a similar fund, and their ability to 
do so effectively is unproven.   
 
Limited Fiduciary Duties 
 

Conflicts may arise between the interests of the Co-Managers and those of the 
Members. Although the Co-Managers are accountable to the Company as a fiduciary, the LLC 
Agreement grants the Co-Managers broad discretion and expressly limits the fiduciary duties 
they would otherwise have to the Members under the Delaware Limited Liability Company 
Act. By entering into the LLC Agreement, each Member acknowledges and consents to the 
exercise of such discretion and the limitation of such fiduciary duties, including when the Co-
Managers has a conflict of interest, and including the limitations on Co-Managers’ duties to 
the Members that are spelled out in the LLC Agreement.   
 
Role of Any Member Advisory Committee is Limited 
 

Although the Co-Managers may elect to appoint a Member Advisory Committee to 
provide input and advice and to make certain enumerated decisions with respect to the 
operations of the Fund, there is no guarantee that they will appoint one.  If they do, the 
members of the Member Advisory Committee may have interests that are not fully aligned 
with the interests of other Members in the Fund and will owe those members no fiduciary or 
other obligations.  The Co-Managers may also remove any member of a Member Advisory 
Committee at any time and for any reason, and any Member Advisory Committee will have 
approval rights over a very limited number of issues.  Any Member Advisory Committee will 
have no real ability to direct the operations of the Fund and may be ineffective to protect the 
interests of other Members in the Fund.   
 
Reliance on Co-Manager Personnel 
 

The Co-Managers have complete discretion in the Fund’s Investments in SPEs, subject 
to the approval of FAIA and the Investment Committee and the limited oversight rights 
expressly granted to any Member Advisory Committee, and managing the business of the 
Fund.  The success of the Fund depends in substantial part on the skill and expertise of the 
key personnel of the Co-Managers who will be pursuing, identifying, investing in, managing 
and disposing of Assets.  There can be no assurance that any specific professional will continue 
to be associated with the Fund throughout the Fund’s Term.  The operations of the Fund could 
be adversely affected if a key person or a significant number of other professionals leave their 
positions and their roles and responsibilities are not adequately covered. 
 
Risk if a Co-Manager Withdraws or is Terminated  
 

The Fund presently has two Co-Managers. If one or both Co-Managers withdraws from 
the Fund or is terminated as a Co-Manager consistent with the limited removal rights identified 
in the LLC Agreement, it may be difficult or impossible for the Members of the Fund to locate 
a suitable replacement for one or both of the Co-Managers. If it is unable to replace the Co-
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Managers by a vote of more than 50% of the Ownership Interests, the Fund would proceed 
with liquidating the Fund’s Assets, which may or may not be able to be successfully executed. 
 
Capital Commitments Are Irrevocable 
 

An investor’s Capital Commitment becomes irrevocable once submitted to the Co-
Managers (although the investor does not become a Member until the commitment is accepted 
by the Co-Managers), and a Member may only transfer an Interest in the Fund or withdraw 
from the Fund upon approval of the Co-Managers, in the Co-Managers’ sole discretion. This 
means any potential investor must have sufficient liquidity in other investments or accounts 
(other than an investment in the Fund) to meet the investor’s capital needs. Members may 
be required to guarantee or pledge their obligations to fund their Capital Commitments to 
lenders to the Fund. 
 
Other Activities of Co-Managers 
 

While Vivo and FAMG IV have agreed not to pursue any Assets consistent with the 
Fund’s investment strategy outside the Fund unless the Fund first elects not to pursue that 
Asset, the Co-Managers and their affiliates, principals, officers and employees may otherwise 
engage in other business activities, including the formation, operation and management of 
other private investment funds, including funds and other investment opportunities that may 
be in competition with the Fund.  Nevertheless, the Co-Managers will devote as much of its 
time and efforts to the affairs of the Fund as may, in its judgment, be necessary to accomplish 
the purposes of the Fund. 
 
Adherence to Investment Strategy 
 

The Co-Managers intend to make all investments for the Fund in accordance with the 
investment strategies described in this Memorandum. However, articulation of these 
investment strategies is not a covenant or representation by the Co-Managers that the Fund’s 
portfolio will comply at all times with the standards set forth in the investment strategies.  
Rather, the investment strategies will serve as guidelines and general parameters for all new 
investments, and the Co-Managers will attempt in good faith to adhere to such strategies.   
 
Investments Longer Than the Term 
 

The Fund may make investments that may not be advantageously disposed of prior to 
the date the Fund will be dissolved, either by expiration of the Term or otherwise.  Although 
the Co-Managers expect that Assets will be disposed of prior to dissolution, and the Co-
Managers have a limited ability to extend the Term of the Fund, the Fund may have to sell, 
distribute or otherwise dispose of its interests in SPEs and the SPEs may have to dispose of 
Assets at disadvantageous times or on unfavorable prices or other terms to the Fund as a 
result of dissolution.  There can be no assurance that the Fund will be able to dispose of its 
interests in the SPEs or that the SPEs will be able to sell the Assets at the intended time or 
on favorable prices and other terms, or otherwise be able to affect a successful realization or 
exit strategy. 
 
Reliance on Third-Party Property Managers 
 

The day-to-day operations of each Asset will be the responsibility of a property 
management firm selected by the Co-Managers and supervised primarily by Vivo.  Although 
the Co-Managers will attempt to monitor the performance of each Asset, there can be no 
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assurance that the existing management team, or any successor, will be able to operate the 
Assets successfully.  The Co-Managers and their personnel may not be able to devote 
sufficient time to effectively and actively work with the management of each Asset to 
maximize the Asset’s valuation.  Certain rental pricing and other practices by a property 
manager hired by the Co-Managers, including one or more of their affiliates, may have 
adverse effects on an Asset’s value.  In addition, instances of fraud and other deceptive 
practices and mismanagement may be committed by the property management firm.  Such 
illicit acts and mismanagement may undermine the Co-Managers’ due diligence efforts with 
respect to Assets under the property management firm’s management.  If such fraud or other 
illicit acts or mismanagement are discovered, it could adversely affect the valuation of the 
Asset and, therefore, of the Fund’s investments in the SPEs, and may contribute to overall 
market volatility that can negatively impact the Fund’s investment portfolio. Accordingly, the 
Co-Managers will have to rely to a great degree on the property managers of each Asset. 
 
Recourse to Fund Assets 
 

The Fund’s investments in the SPEs and any capital held by the Fund, including any 
unfunded portion of a Member’s Capital Commitment, may be available to satisfy the 
obligations and liabilities of the Fund or an SPE, and, within any SPE, the Asset and any capital 
held by that SPE may be available to satisfy the obligations and liabilities of that SPE.  If the 
Fund itself or any SPE becomes subject to a liability, parties seeking satisfaction of such 
liability may have recourse to the Fund’s assets generally, as well as against the Asset held 
by each SPE. 
 
Loss of Limited Liability in Certain Cases 
 

In general, holders of limited liability company interests are not liable for the debts 
and obligations of a limited liability company beyond the amount of the capital contributions 
they have made or are required to make under their subscription agreement.  
 

Under the Delaware Limited Liability Company Act, members of a limited liability 
company would be held personally liable for any act, debt, obligation, or liability of a limited 
liability company to the extent that shareholders of a business corporation would be liable in 
similar circumstances. In this regard, a court may consider the factors and policies set forth 
in established case law with regard to piercing the entity veil, except that the failure to hold 
meetings may not be considered a factor tending to establish that the members have personal 
liability for any act, debt, obligation, or liability of the limited liability company if the certificate 
of formation and limited liability company agreement do not expressly require the holding of 
meetings of members and Co-Managers. The Co-Managers intend to take action to avoid 
personal liability on its Members by complying with the LLC Agreement and applicable state-
imposed formalities.   
 
Return of Distributions 
 

If the Fund is otherwise unable to meet its obligations, the Members may, under 
applicable law, be obligated to return to the Fund (or to creditors whose interests have been 
injured) distributions previously received by them pursuant to any rules regarding fraudulent 
conveyances.  In addition, a Member may be liable under the Delaware Limited Liability 
Company Act to return a distribution received by the Member during the Fund’s insolvency.  
Furthermore, the LLC Agreement obligates the Members under certain circumstances to 
return amounts previously distributed to them, including to finance the Fund’s indemnity 
obligations.  Members may be required to make Capital Contributions to repay Warehouse 
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Lines or other indebtedness of the Fund secured by their unfunded Capital Commitments, or 
may be required to make Capital Contributions to cure another Member’s failure to make that 
Member’s Capital Contribution in full (but no Member will have any obligation to contribute 
capital in excess of such Member’s remaining unfunded Capital Commitment). 
 
Indemnification 
 

The Fund will be required to indemnify the Co-Managers and their directors, officers, 
partners, shareholders, managers, members, affiliates, agents and employees, and all of their 
respective successors, heirs and assigns, and members of the Investment Committee and any 
Member Advisory Committee for liabilities incurred in connection with the affairs of the Fund 
and otherwise, all to the fullest extent allowed by law, and as provided in the LLC Agreement.  
Such liabilities may be material and have an adverse effect on the returns to the Members.  
The indemnification obligation of the Fund would be payable from the assets of the Fund, 
including unfunded Capital Commitments of the Members.  
 
Absence of Recourse to the Co-Managers 
 

The LLC Agreement includes exculpation and indemnification provisions that will limit 
the circumstances under which the Co-Managers and their affiliates can be held liable to the 
Fund and the Members.  As a result, Members may have a more limited right of action in 
certain cases than they would in the absence of such limitations. 
 
Risks Associated with Using WACC Percentage to Calculate Allocations and 
Distributions 
 

While Co-Managers believe that using a Weighted Average Capital Contribution, or 
WACC, calculations to determine each Member’s appropriate allocation of income, 
depreciation, and losses, and share of distributed cash is a fair way to compensate Members 
for the risks associated with the fact that they will be making Capital Contributions to the 
Fund at different points in time, this Fund is the first time that either of the Co-Managers have 
used the WACC methodology to calculate allocations and distributions.  It is also not a 
methodology commonly used by other closed-ended funds, and there may be issues with 
using WACC calculations that Co-Managers do not currently foresee.  Those issues and others 
may result in WACC calculations not being the most fair way to make allocations and 
distributions, and some WACC calculations may not accurately reflect the relative risks to 
each Member of contributing capital to the Fund at different times.   

 
In order to effectively use WACC calculations to apportion allocations and distributions 

among Members, different Members may be required to contribute different percentages of 
their total Capital Commitments.  While Co-Managers intend to attempt to equalize the 
percentage of each Member’s Capital Commitments that each Member contributes to the Fund 
by the end of the Investment Period, it is likely that some Members will contribute a greater 
or lower percentage of their respective Capital Commitments over time than other Members.  
Similarly, using WACC calculations instead of Ownership Interests to calculate each Members’ 
relative allocations of income, depreciation, and losses, and share of distributions of available 
cash, will likely result in Members realizing different rates of returns over time, depending on 
when they make their respective Capital Contributions.    
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Side Letters 
 

The Co-Managers, on their own behalf or on behalf of the Fund, may from time to time 
enter into letter agreements or other similar agreements (collectively, “Side Letters”) with 
one or more Members.  These Side Letters may entitle a Member to make an investment in 
the Fund on terms other than those described in this Memorandum or in the LLC Agreement, 
or provide a Member with additional or different rights and benefits.  Any such terms, including 
with respect to (i) access to information, (ii) liquidity, or (iii) re-allocating profits allocated to 
Co-Managers, may be more favorable than those offered to any other Member.   

 
As a result of these Side Letters, certain Members may receive additional benefits 

(including expanded informational rights or re-allocation of profits allocated to the Co-
Managers) that other Members will not receive. The Co-Managers, on their own behalf or on 
behalf of the Fund, will not be required to notify any or all of the other Members of any such 
Side Letters or any of the rights or terms or provisions thereof, nor will the Co-Managers on 
their own behalf or on behalf of the Fund be required to offer such additional or different 
rights or terms to any or all of the other Members.  The Co-Managers, on their own behalf or 
on behalf of the Fund, may enter into such Side Letters with any party as the Co-Managers 
may determine in their sole and absolute discretion at any time.  The other Members will have 
no recourse against the Fund, the Co-Managers or any of their affiliates in the event that 
certain Members receive additional or different rights, terms or benefits as a result of such 
Side Letters. 
 
Reinvestment of Proceeds and Recall of Distributions 
 
 The Co-Managers have the discretion to utilize any Proceeds the Fund receives from 
its Investments to reinvest in new or existing Investments rather than distribute them to the 
Members. Additionally, if any Proceeds are distributed to the Members as a return of invested 
capital during the Investment Period, the amount of such Proceeds will be added to the 
Members’ respective unfunded Capital Commitments and may be subject to recall by the Co-
Managers as Capital Contributions to the Fund. 
 
Failure to Make Capital Contributions 
 

Any Member who fails to fund a required Capital Contribution pursuant to the terms of 
the LLC Agreement (a “Default”) may be deemed a “Defaulting Member” by the Co-
Managers.  With respect to any amount that is in Default (the “Defaulted Amount”), the Co-
Managers may increase the Capital Contributions of the non-Defaulting Members (but not in 
excess of their remaining unfunded Capital Commitments), or admit a substitute Member to 
assume all or a portion of the balance of the Defaulting Member’s Capital Commitment. The 
Co-Managers may also take any of the actions described in the LLC Agreement.  See “THE 
OFFERING AND FUND DETAILS - Failure to Make Capital Contributions” for a description of 
other remedies available to Co-Managers against a Defaulting Member.    
 
The Targeted Returns of the Fund May Not Be Achieved 

 
The Fund will select Investments based on the Co-Managers’ estimates or projections 

of returns.  These estimates and projections are inherently subjective and may prove too 
optimistic or to have been based on assumptions that are or become incorrect.  Members 
have no assurance that actual internal rates of return will equal or exceed the stated target 
return to investors.  In addition, the Fund’s ability to achieve its targeted return may be 
adversely affected by myriad factors, including but not limited to a decline in economic 
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conditions, the inability to obtain or maintain financing at expected levels or rates, increased 
competition, or any of the other risks described in this Memorandum. 
 
Management and Other Fees Payable Regardless of Fund Performance 
 

Whether or not suitable investment opportunities are available to the Fund and 
regardless of whether the Fund experiences net losses in a particular year or over the Term 
of the Fund, the Co-Managers will be entitled to receive the Management Fee.  The 
Management Fee is based on the total Capital Commitments and not on the amount of capital 
actually invested in Fund Assets, and the Fund will be required to pay the Management Fee 
regardless of the amount of income being generated by Fund Assets.  Each SPE will also likely 
be required to pay management or similar fees regardless of the performance of the Asset 
held by the SPE.  In addition, fees earned by affiliates of the Co-Managers for performing 
services to the Fund, to the SPEs, and to the Assets will be due regardless of the performance 
of the Fund, the SPEs, or the particular investments that give rise to the fees.  See “Conflicts 
of Interest” below. 

 
Active Litigation 
 

As of the date of this Memorandum, FAMG IV is aware of one active lawsuit involving 
Daniel Norville. The plaintiff, a contractor that performed work on a property, filed an action 
for breach of contract in Utah District Court in February 2020 against Mr. Norville and the 
entity that owns the property. Mr. Norville disputes any personal liability and has engaged in 
settlement discussions with the plaintiff. It is anticipated that the entity that owns the property 
will have some liability to the plaintiff. While the Co-Managers do not believe any known or 
unknown issues in Mr. Norville’s background, including the active litigation described above, 
will result in liability to the Fund or the Co-Managers, or affect the ability of the Co-Managers 
to execute the Fund’s strategy, there can be no guarantee.  
  

General Real Estate Risks 

Uncontrollable Factors Affecting Performance and Value 
 

Real estate, like many other types of long-term investments, historically has 
experienced significant fluctuation and cycles in value, and specific market conditions may 
result in occasional or permanent reductions in the value of any Asset.  If any Assets do not 
generate income for the SPEs to make distributions to the Fund sufficient to meet the Fund’s 
operating expenses, including debt service and capital expenditures, the Fund and its 
Members could be adversely affected.  Income from, and the value of, the Assets may be 
adversely affected by a number of factors, including:  
 

• changes in domestic or international economic conditions, local market and economic 
conditions, and the financial conditions of tenants; 

• lack of confidence in the business climate and future business conditions;  
• changes in the number of buyers and sellers of properties;  
• increases in the availability of supply of property relative to demand;  
• changes in availability of debt financing;  
• increases in interest rates, the incidence of taxation on real estate, energy prices and 

other operating expenses;  
• changes in environmental laws and regulations;  
• changes in regulations related to foreclosure and mortgage relief;  
• planning laws and other governmental rules and fiscal policies;  



 
 
 

 62 
  

• changes in the relative popularity of properties;  
• risks due to the dependence on cash flow;  
• risks and operating problems arising out of the presence of certain construction 

materials;  
• acts of God;  
• uninsured or uninsurable losses; and  
• other factors that may be beyond the control of the Fund or the SPE holding a particular 

Asset.   
 

The Co-Managers will base investment decisions for the Fund and for each SPE in part 
on their view of the conditions and related factors above. However, the Co-Managers’ 
assessment on these matters may prove to be incorrect, in which case the Fund’s and the 
SPEs’ investments may perform worse than anticipated.  Difficult market conditions more 
generally may adversely affect the Fund and its returns by reducing the value or performance 
of its investments or by reducing its ability to raise or deploy capital.  Investments made by 
the Fund involve a high degree of business and financial risk that can result in substantial 
losses. Investors should not invest unless they can readily bear the consequences of a partial 
or total loss of capital. 
 

Furthermore, the Fund’s income from an investment in an SPE that holds an income-
generating Asset would be adversely affected if a significant number of tenants were to default 
on their leases, were unable to pay rent, or if its vacant space could not be rented on favorable 
terms.  Certain significant expenditures associated with an investment in real estate (such as 
real estate taxes and maintenance costs) generally do not decline when circumstances cause 
a reduction in income from the property. 
 
Commercial Real Estate Risks 
 

Commercial real estate properties tend to be unique and are more difficult to value 
than residential real estate properties.  In addition, commercial real estate properties are 
generally subject to relatively greater environmental risks than non-commercial properties 
and to the corresponding burdens and costs of compliance with environmental laws and other 
regulations.  Commercial property values and net operating income are subject to volatility, 
and, in fact, the Fund intends specifically to target commercial real estate hospitality 
properties that have lost significant value and that may, in the absence of a conversion or 
similar project, have very little value and may not be readily sellable at or above the prices 
the Co-Managers anticipates that SPEs will pay to acquire them.   

 
Possible Lack of Suitable or Profitable Investments 

 
Difficulty of Locating Suitable Assets 
 

The Fund may be unable to find a sufficient number of attractive opportunities to meet 
its investment objectives or achieve the intended investment returns. The success of the Fund 
will depend on the ability of the Co-Managers to identify suitable Investments, to negotiate 
favorable terms with sellers and arrange closings by SPEs of appropriate transactions, and to 
arrange the timely disposition of a sufficient number of suitable Assets. There can be no 
guarantee that a sufficient number of such Assets will be available and that the Fund will 
therefore be able to invest all funds committed for investment by the Members.  
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Possible Inability to Consummate Acquisitions on Advantageous Terms 
 

The Fund intends to seek investment opportunities in accordance with the investment 
strategies discussed above, which entails risks that those investments will fail to perform in 
accordance with expectations.  The Fund’s success will depend in large part on the Fund’s 
ability to originate investment transactions on advantageous terms.  Estimates of the costs 
of development and construction to convert an acquired property to a multifamily property 
may prove inaccurate.  In addition, there are general investment risks associated with any 
new real estate investment.  Further, properties deemed by Co-Managers to be suitable for 
investment by an SPE may become available for purchase only occasionally.  See 
“Competition,” immediately below.  No assurance can be given that an SPE will be able to 
acquire properties on favorable terms, including financing, or that such properties will conform 
to the Fund’s or any SPE’s expectations or investment criteria.  Any one of the foregoing 
events could have an adverse effect on the financial condition, results of operations and cash 
flow of the Fund. 
 
Competition 
 

The business of identifying, structuring and realizing real estate transactions is highly 
competitive.  The Fund expects each SPE to compete for investment opportunities with funds 
and other investment vehicles having similar investment objectives. Potential competitors 
include state and local government entities seeking to provide low-income housing, other 
investment funds, business development companies, strategic industry acquirers and other 
financial investors investing directly or through affiliates. In addition, a large number of 
private investment funds have been formed over the past several years, and many recently 
formed and existing private investment funds are able to call substantial amounts of unused 
capital commitments, resulting in a significant amount of capital available for investment by 
other funds. Many of these competitive investors have more experience, more personnel and 
a greater willingness to take on risk, and are more well-known than the Fund, the Co-
Managers, or any of their respective affiliates.  Certain of these competitive investors may 
also possess competitive advantages in obtaining investments, including:  
 

•   greater financial, technical, marketing and other resources;  
•   higher risk tolerances;  
•  different risk assessments;  
•  lower return thresholds;  
•  lower cost of capital;  
•  access to funding sources unavailable to the Fund; and  
•  an ability to achieve synergistic cost savings in respect of an investment.  

 
In addition, the volume of attractive investment opportunities varies greatly from 

period to period.  In particular, within the multifamily investment sector, interest among real 
estate investors has been increasing recently.  Increased competition for, or a diminishment 
in the available supply of, qualifying transactions could result in lower returns on such 
investments, which could reduce returns to Members.  Such competition may have the effect 
of increasing the costs of investments, including Pursuit Costs incurred in connection with 
investments not made, and may extend the period within which the Fund is seeking 
investments, thereby reducing the returns to the Fund.  There can be no assurance that the 
Fund will be able to locate suitable investment opportunities or fully invest its Capital 
Commitments. 
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Risks Related to Property Development and Improvements 
 
Construction Risks  
 

A primary part of the Fund’s investment strategy is to redevelop newly acquired hotel 
properties, and some portion of any project in which an SPE invests may include a construction 
component.  Properties being converted or constructed will produce reduced or no income.  
The Fund will be subject to the risk that any conversion or construction project may not be 
completed on schedule or within budget.  Unanticipated problems, including strikes, adverse 
weather, material shortages, increases in the cost of labor and materials, bankruptcy or 
insolvency of a contractor or subcontractor, or construction litigation with contractors, 
adjacent property owners, or service providers, and delays in construction timelines and 
obtaining governmental zoning approvals, construction permits, and similar government 
permissions due to COVID-19, could result in increased delays and costs of a project, which 
may require the Fund and each SPE to invest greater amounts at different stages of 
construction than originally anticipated in order for the conversion project to be completed.  
Whether a property when completed will generate income and value appreciation cannot be 
determined until after completion of the conversion.   

 
Unentitled Property 
 

Properties without the entitlements, zoning, building, land use, planning board or other 
regulatory approvals needed for an SPE to convert a hotel or motel to a multifamily property 
are subject to risks.  The Co-Managers may not be aware of all required entitlements, the Co-
Managers may not be able to obtain entitlements and permits they were expecting to obtain, 
a regulatory entity may revoke entitlements after a property has been acquired, and the Co-
Managers may elect, where they believe that doing so is in the best interests of the Fund and 
its Members, to invest in a project before all entitlements are obtained or fully finalized.  If 
these risks materialize, there is some possibility that, after funds have been invested by the 
Fund or an SPE, required changes in zoning or other approvals may not be granted or may 
be delayed and the Fund would have to run the Asset as a hotel or otherwise try to recover 
value from the Asset without actually being able to convert it to a multi-family property.  The 
COVID-19 pandemic and resulting government shutdowns and similar events may prolong 
delays and otherwise make it more difficult to obtain zoning and similar approvals.  Such 
occurrences could result in delayed revenues, increased costs or difficulty in selling an Asset, 
or also in the diminished value of an Asset that is not converted.  
 
Risks Associated with Completed Developments 
 

Once completed, newly developed or renovated properties may not rent or sell in a 
timely manner or may perform below anticipated levels, producing cash flow below budgeted 
amounts.  The occurrence of one or more of the foregoing in connection with an SPE’s 
development activities could have an adverse effect on the financial condition, results of 
operations and cash flow of the Fund.  Development activities may be financed through 
construction loans, in which case there is a risk that, upon completion of construction, 
permanent financing may not be available or may be available only on disadvantageous 
terms, which could have an adverse effect on the financing condition, results of operations 
and cash flow of the Fund. 
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Risks Related to Real Estate Transactions 
 
Investment Valuations 

 
Real estate is subject to long-term cyclical trends that give rise to significant volatility 

to real estate values.  This volatility may adversely affect the accuracy with which the Fund 
is able to value an investment opportunity and the value of properties in which SPEs have 
made investments.  In fact, part of the Fund’s investment strategy is to seek properties that 
have lost significant value and for which there is not currently a robust market.  In addition, 
a primary concern in real estate transactions is the possibility of material omission or 
misrepresentation on the part of the seller related to the condition of the property or the title 
to the property.  Such inaccuracy or incompleteness may adversely affect the valuation of the 
investment or may adversely affect the ability of an SPE to perfect title on real estate and sell 
the property in the future.  The Fund and the SPEs will rely on the accuracy and completeness 
of representations made by counterparties to the extent reasonable, but cannot guarantee 
accuracy or completeness.   
 
Undiscovered Liabilities 
 

Each SPE will likely acquire investments through privately negotiated transactions 
where some protection can be afforded by covenants and due diligence.  However, there can 
be no guarantee that an investment acquired by an SPE does not carry with it a significant 
undisclosed liability that could have a material adverse effect on the value of its investment 
and of the Fund’s investment in that SPE. 
 
Environmental Risks 
 

Under various federal, state and local laws, ordinances and regulations, an owner of 
real property may be liable for the costs of removal or remediation of certain hazardous or 
toxic substances on or in such property. Such laws often impose such liability without regard 
to whether the owner knew of, or was responsible for, the presence of such hazardous or 
toxic substances. Although the Fund expects that each SPE will exercise due diligence to 
discover potential environmental liabilities before acquisition of any property, hazardous or 
toxic substances may be discovered following acquisition of the property or after a sale to a 
third party.  There can be no assurance that an SPE will not incur full recourse liability for the 
entire cost of any removal and cleanup, that the cost of such removal and cleanup would not 
exceed the value of the property, or that the SPE could recoup any of such costs from any 
third party, including the seller of the property to the SPE.  The cost of any required 
remediation and the owner’s liability therefor as to any property are generally not limited 
under such laws and could exceed the aggregate assets of the owner.  Any such costs could 
require the Fund to provide additional capital to the SPE, beyond the amount of its initial 
contribution or commitment to the SPE.  As owner, an SPE may also be liable to owners and 
users of neighboring properties.  In addition, the SPE may find it difficult or impossible to sell 
the property before or following any such cleanup.  Environmental studies cannot guarantee 
that an SPE will not acquire properties that are so contaminated and that could be subject to 
the costs of removal or remediation, thus impacting returns to the Fund. 
 
Transactions May Be Completed on an Expedited Basis 
 

Investment analysis and decisions by the Co-Managers may frequently be required to 
be undertaken on an expedited basis to take advantage of investment opportunities.  In such 
cases, the information available to the Co-Managers at the time of making an investment 
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decision may be limited, and they may not have access to detailed information regarding the 
investment property, such as physical characteristics, environmental matters, zoning 
regulations or other local conditions affecting an investment property.  Therefore, no 
assurance can be given that the Co-Managers will have knowledge of all circumstances that 
may adversely affect an investment. 
 
Compliance with Real Estate Laws 
 

In many jurisdictions in which SPEs managed by the Fund may make investments in 
real estate, the laws relating to real estate, zoning, environmental matters, and land use or 
other matters may be complex or unclear.  To the extent such laws apply to an SPE, the SPE 
may not be in compliance with one or more such laws, and it or the Fund may be liable for 
fines or other penalties for such noncompliance. 
 

Other Risks 
 
Coronavirus and other Pandemic Related Issues 
 

As of the date hereof, there is an outbreak of a novel and highly contagious form of 
coronavirus (“COVID-19”), which the World Health Organization has declared to constitute 
a “Public Health Emergency of International Concern.” The outbreak of COVID-19 has resulted 
in numerous deaths, adversely impacted global commercial activity and contributed to 
significant volatility in certain equity, debt, derivatives and commodities markets. The global 
impact of the outbreak is rapidly evolving, and many countries have reacted by instituting (or 
strongly encouraging) quarantines, prohibitions on travel, the closure of offices, businesses, 
schools, retail stores, restaurants, hotels, courts and other public venues, and other restrictive 
measures designed to help slow the spread of COVID-19. Businesses are also implementing 
similar precautionary measures. Governments are also implementing moratoriums or other 
restrictions on tenant evictions due to the economic fallout from COVID-19. Such measures, 
as well as the general uncertainty surrounding the dangers and impact of COVID-19, are 
creating significant disruption in supply chains and economic activity and are having a 
particularly adverse impact on transportation, hospitality, tourism, entertainment, and related 
industries. Moreover, with the continued spread of COVID-19, governments and businesses 
are likely to take increasingly aggressive measures to help slow its spread and mitigate its 
damages. For this reason, among others, as COVID-19 continues to spread, the potential 
impacts, including a global, regional or other economic recession, are uncertain and difficult 
to assess. 
  

Any public health emergency, including any outbreak of COVID-19, SARS, H1N1/09 
flu, avian flu, other coronavirus, Ebola or other existing or new epidemic diseases, or the 
threat thereof, could have a significant adverse impact on the Fund, its investments in SPEs, 
and on the Assets held by SPEs. The extent of the impact of any public health emergency on 
the Fund, the SPEs, and the Assets will depend on many factors, including the duration and 
scope of such public health emergency, the extent of any related travel advisories and 
restrictions implemented, the impact of such public health emergency on overall supply and 
demand, goods and services, investor liquidity, consumer confidence and spending levels, 
and levels of economic activity, the length, frequency, or magnitude of any moratoriums or 
other restrictions on tenant evictions applicable to any Asset, the ability of SPEs to obtain 
zoning and construction approvals relating to the Assets, and the extent of its disruption to 
important global, regional and local supply chains and economic markets, all of which are 
highly uncertain and cannot be predicted. The effects of a public health emergency may 
materially and adversely impact the construction and development of Assets and their 
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performance once stabilized, which could result in significant losses to the SPEs and to the 
Fund. In addition, the operations of the Co-Managers (or others involved with the Fund’s 
Assets) may be significantly impacted, or even temporarily or permanently halted, as a result 
of government quarantine measures, voluntary and precautionary restrictions on travel or 
meetings and other factors related to a public health emergency, including its potential 
adverse impact on the health of their key service providers or other personnel. 
 
Effect of Carried Interest 
 

The existence of the Co-Managers’ promotes and carried interests on profits generated 
with funds invested by the LP Investors in each SPE (but not with respect to the Fund’s 
Investments) may create an incentive for the Co-Managers to cause one or more SPEs to 
make more speculative investments than they would otherwise make in the absence of such 
performance-based compensation to Co-Managers. See “Conflicts of Interest” below. 
Losses of the Fund May Be Uninsured 
 

The Co-Managers will attempt to require that each SPE obtain insurance coverage 
against liability to third parties and property damages in amounts the Co-Managers believe 
are reasonable and customary in the industry.  However, there can be no assurance that 
insurance will be available or sufficient to cover SPE risks or that any insurance the SPEs do 
obtain will cover risks that a Member would consider covering.  Should an uninsured loss or 
a loss in excess of insured limits occur with respect to one or more of Assets, the SPEs that 
own those Assets could lose the capital invested in such properties, as well as the anticipated 
future revenue from such properties, which would in turn negatively impact the Fund and its 
Members. 
 
Risks Associated with Efforts to Raise Capital from Foreign Investors  
 

The Co-Managers has attempted to structure the Fund in a manner to facilitate 
investments from non-U.S. investors. The Fund intends to enable investments from non-U.S. 
citizens through various means, including through feeder funds and similar structures. If the 
Fund is unable to raise capital from foreign investors for any reason, the Fund may have a 
limited ability to invest in SPEs that meet the Fund’s investment objective and strategies. If 
the Fund is unable to adequately invest in SPEs, Members could experience reduced returns 
or lose the entire amount of their contributed capital.  Conversely, if the Fund is able to raise 
capital from non-U.S. Investors, the expenses of setting up and running feeder funds and 
similar structures may add to Fund Expenses and limit returns to other investors in the Fund. 
 
No Market for Interests in the Fund 
 

The Interests in the Fund have not been and will not be registered under the Securities 
Act or any other securities law and, therefore, are not transferable unless an exemption from 
registration under the Securities Act and any other applicable securities laws is available.  In 
addition, the Interests may not be sold, assigned (except to certain affiliates), pledged, or 
otherwise transferred without the prior written consent of the Co-Managers in their sole 
discretion.  An investment in the Fund is a long-term commitment.  There is no market for 
the Interests, and none is expected to develop.  Therefore, each prospective investor will not 
be able to liquidate its investment in the Fund before the end of the Fund’s Term and must 
consider its investment to be illiquid.  Under the terms of the LLC Agreement, the Fund may 
suspend payment of withdrawals for reasons determined in good faith by the Co-Managers.  
See “Allocations of Profits and Losses” below. 
 



 
 
 

 68 
  

Absence of Regulatory Oversight  
 

While the Fund may be considered similar to an investment company, it is not 
presently, and does not propose or currently intend in the future, to register as such under 
the 1940 Act or the laws of any other country or jurisdiction. Typically, a registered investment 
company is required to (i) maintain a majority of disinterested directors, (ii) maintain its 
securities in custody and for such securities to be individually segregated at all times from 
the securities of any other person and to be clearly marked to identify such securities as the 
property of such investment company, and (iii) regulate the relationship between the 
investment adviser and the investment company, but these and the other provisions and 
protections of the 1940 Act will not be applicable to the Fund. In addition, the Co-Managers 
are not registered as Commodity Trading Advisors under the Commodity Exchange Act (or 
any similar law). Furthermore, the Co-Managers are exempt from registration with the 
Commodity Futures Trading Commission as commodity pool operators. 
Risk That the Fund May Become Subject to the Provisions of the Investment 
Company Act of 1940 
 

The Fund should not be considered an investment company because the interests it 
holds in the SPEs will be general partner or managing member interests.  Such interests, and 
given that the Fund will have and exercise control over each SPE, are generally not considered 
to be securities.  Nevertheless, based on the availability of certain exemptions under the 1940 
Act, the Fund intends to operate so as to not be regulated as an investment company under 
the 1940 Act. Companies that are subject to the 1940 Act must register with the SEC and 
become subject to various registration, governance, and reporting requirements. Compliance 
with such restrictions would limit the Fund’s flexibility and create additional financial and 
administrative burdens on the Fund. If the Fund’s Investments are considered to be securities 
and the Fund fails to qualify for an available exemption from registration as an investment 
company, its ability to conduct its business as described herein will be compromised. Any 
such failure to qualify for such exemption would likely have a material adverse effect on the 
Fund.  
 
Risk Relating to the Investment Advisers Act of 1940 and State Investment Adviser 
Laws 
 

FAIA is registered as an investment adviser with the SEC.  The Co-Managers have 
retained FAIA to act as an investment adviser to the Fund. The Co-Managers believe that 
doing so is consistent with the requirements of the Advisers Act and that neither of the Co-
Managers is required to register as an investment adviser with the SEC (based on certain 
exemptions thereunder) or with any state authorities. The Co-Managers cannot determine at 
this time what the impact would be on the Fund or its business if the Co-Managers were 
required to register as investment advisers with the SEC or any state authorities.  
 
Risks Relating to Admission of ERISA Investors to the Fund 
 

As discussed below in “Certain Considerations for Employment Benefit Plans and 
Individual Retirement Plans,” the Co-Managers intend to conduct the operations of the Fund 
so that investments by the Fund in the SPEs will not be deemed to constitute “plan assets” of 
Members that are subject to the fiduciary provisions of ERISA or the prohibited transaction 
rules of Section 4975 of the Code (“Benefit Plan Investors”).  If, however, the Fund were 
deemed to hold “plan assets” of Benefit Plan Investors, (i) ERISA’s fiduciary standards would 
apply to the Fund and might materially affect the operations of the Fund, and (ii) any 
transaction with the Fund could be deemed a transaction with each Benefit Plan Investor and 
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may cause transactions into which the Fund might enter in the ordinary course of business to 
constitute prohibited transactions under ERISA and Section 4975 of the Code.  To avoid having 
the Fund’s investments in SPEs treated as “plan assets,” the Co-Managers will restrict the 
acquisition and transfers of limited liability company interests in the Fund to ensure that the 
ownership interest of Benefit Plan Investors does not become “significant” with respect to the 
Fund’s equity interests, and such restrictions could delay or preclude an investor’s ability to 
transfer its interests.  See “Certain Considerations for Employment Benefit Plans and 
Individual Retirement Plans” below. 
 
Complicated Tax Aspects of an Investment in the Company 
 

The Fund has not applied and does not currently intend to apply for a ruling from the 
IRS regarding the federal income tax considerations relevant to an investment in the Fund, 
and the Co-Managers cannot provide any assurance that the tax consequences described 
herein will be applied to the Fund or its Members.  Such matters are subject to change, 
possibly retroactively, by legislation, administrative action or judicial decision. 

 
Because the Fund is expected to be a flow-through entity for federal income tax 

purposes, it is possible that a Member’s tax liability for a particular year with respect to an 
investment in the Fund could exceed the amount of cash distributed by the Fund to the 
Member for that year, and that the Member will need to use cash from other sources to pay 
the resulting tax liability. 

 
Tax-Exempt Entities and certain Benefit Plans (as defined within this  Memorandum) 

are generally subject to federal income tax only on their UBTI as defined in Section 512 of 
the Code.  Whether the business of the Fund will generate UBTI on which a Member will have 
to pay federal income tax will depend on a number of factors.  See “Certain U.S. Tax 
Considerations” below. 

 
There is also a risk that the Members will be subject to tax in states where the Fund 

or an SPE makes investments.  Each investor is urged to consult its own tax advisers 
concerning these matters and the specific tax consequences to the investor of an investment 
in the Fund in light of the investor’s particular circumstances. 
 
Projections, Opinions and Forward-Looking Statements 
 

Statements contained in this Memorandum that are not historical facts are based on 
current expectations, estimates, projections, opinions and beliefs of the Co-Managers as of 
the date of this  Memorandum and may change in response to market conditions or otherwise 
subsequent to the date at which a Member is admitted to the Fund.  Such statements involve 
known and unknown risks, uncertainties and other factors, and undue reliance should not be 
placed thereon.  The Co-Managers, the Fund, each SPE, and their respective affiliates 
undertake no obligation to update or revise such statements to reflect such changes.  No 
assurance can be given that returns from the Fund will be equal or similar to those achieved 
or expected to be achieved by prior investments managed by the Co-Managers or their 
affiliated and related entities, and no assurances can be given that actual results will achieve 
the Fund’s stated objectives. 
 
Risks Associated with Litigation 
 
 The Fund is subject to risks associated with litigation.  Liability arising out of litigation 
against the Fund, the Co-Managers, an SPE, or any employees, partners, members, officers 
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or affiliates thereof, whether arising under the terms of the LLC Agreement or from the Fund’s 
or an SPE’s construction or development of a property, could be distracting to the 
management of the Fund and could result in the failure of the Fund to meet its objectives.  
Liability resulting from litigation against the Fund could result in a complete loss of a Member’s 
individual investment in the Fund. 
 

The foregoing list of risk factors does not purport to be complete, and it may 
not describe all of the risks and conflicts of interests relating to an investment in 
the Fund.  Prospective investors should read this entire Memorandum for additional 
discussions of investment considerations and consult with their own legal and 
financial advisers before investing in the Fund. 
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CONFLICTS OF INTEREST 

Conflicts of interest exist in the structure and operation of the Fund’s business.  None 
of the agreements and arrangements between the Company and the Co-Managers or their 
affiliates, including those related to compensation, are the result of arm’s-length negotiations.  
In addition, no assurances can be made that other conflicts of interest do not currently exist 
or will not arise in the future. Some of the potential conflicts are described in the paragraphs 
below.  
 
Receipt of Management Fee by the Co-Managers 

 
Commencing on the Initial Closing and continuing until all Assets have been disposed, 

the Fund will pay the Co-Managers a Management Fee in the amounts described in the LLC 
Agreement and in this Memorandum. The Management Fee was not negotiated on an arm’s-
length basis. Because, absent the existence of the Management Fee, Members might receive 
a higher yield, the interests of the Co-Managers and the investors are adverse in this respect. 
Furthermore, because the Management Fee is based on the amount of Capital Commitments 
and not the amount of capital actually invested in Fund Assets, the Fund (and indirectly the 
Members) will nonetheless be required to pay the Management Fee regardless of whether the 
Fund receives any income from its investments in SPEs. 
 
Co-Managers Additional Incentives 

 
In addition to the Management Fee, the Co-Managers expect to receive a portion of 

the available cash from SPEs (as carried interest and promotes from LP Investors) that would 
otherwise be distributed to LP Investors in each SPE .  In this regard, the Co-Managers may 
have incentive to have the Fund invest in SPEs that make investments in riskier opportunities 
that they believe will produce greater profits, a portion of which the Co-Managers would keep.  
Because this potential additional profit might result in additional risk and exposure, the 
interests of the Co-Managers and Members may be adverse in this respect.  

 
The Fund’s investment strategy depends, in part, on the Co-Managers being able to 

successfully negotiate terms with the LP Investors for each SPE that are in the best interests 
of the Fund and its Members, in addition to negotiating the terms of the carried interest or 
promote payable by LP Investors to the Co-Managers. Therefore, the Co-Managers may be 
incentivized to negotiate less favorable terms for the Fund and its Members in an effort to 
maximize or protect the carried interest or promote payable to the Co-Managers. 
 
No Investment by Co-Managers 
 
 Neither of the Co-Managers currently expects to contribute capital to or become a 
Member of the Fund.  If either of them elects to do so, they will do so on the same terms and 
conditions as the other Members of the Fund.  In the absence of any investment by Co-
Managers, however, the interests of the Co-Managers may not be aligned as well with the 
interest of the Members as they would be if one or both Co-Managers invested in the Fund as 
Members.   
 
Co-Investments 
 

The Fund may, in the Co-Managers’ sole discretion and for any number of reasons, 
give certain persons an opportunity to co-invest alongside the Fund in any SPEs.  Although 
the terms of any such co-investment will be set by the Co-Managers on a basis the Co-
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Managers believe to be fair and reasonable to the Fund and its Members, and to each SPE 
and its LP Investors, the Co-Managers may determine that it is appropriate that co-investors 
participate in an investment on terms that are different from those applicable to the Fund, 
including with respect to the payment of fees or allocation of profit to the Fund, the Co-
Managers, or their affiliates in respect of such investment.  Such co-investments may 
decrease the overall investment opportunity available for the Fund or any SPE.  With respect 
to any pursued investment transactions in which the Fund or an SPE has one or more co-
investors, broken deal expenses and other Pursuit Costs resulting from unconsummated 
transactions may be borne entirely or disproportionately by the Fund. The Fund may not have 
control over these investments and, therefore, may have a limited ability to protect its position 
therein.  Accordingly, instances may arise in the future where the interests of the Co-
Managers, the Members, their affiliates and other persons conflict with the interests of the 
Fund, the Members or both in any given investment.   
 
Diverse Members 
 

The Members may include persons or entities organized in various jurisdictions that 
may have conflicting investment, tax and other interests with respect to their investments in 
the Fund.  The conflicting interests of individual Members may relate to or arise from, among 
other things, the nature of investments made by the Fund, the structuring of the acquisition 
of Fund and SPE investments, and the timing of disposition of investments.  Such structuring 
of Fund investments may result in different returns being realized by different Members.  As 
a consequence, conflicts of interest may arise in connection with decisions to be made by the 
Co-Managers, including with respect to the nature or structuring of investments, that may be 
more beneficial for one investor than for another investor, especially with respect to investors’ 
individual tax situations.  In selecting and structuring investments appropriate for the Fund, 
the Co-Managers will consider the investment and tax objectives of the Fund as a whole, not 
the investment, tax or other objectives of any Member individually. 
 
Other Services or Potential Compensation 

 
The Fund may engage affiliates of the Co-Managers to perform services for and on 

behalf of the Fund or an SPE, and the Fund or any SPE may, in connection with such services, 
pay to such affiliates brokerage commissions, fees, and other compensation. Affiliates of the 
Co-Managers may receive commissions or fees from unrelated third parties with whom the 
Fund or any SPE is purchasing or selling assets or engaging in other transactions and, that in 
such event, such affiliate may have a potentially conflicting division of loyalties and 
responsibilities regarding the Fund and any SPEs and the other parties to the transaction. Any 
commissions, fees, and other compensation paid to such affiliate shall not exceed 
commercially reasonable market rates. 
 
Other Relationships 

 
The Co-Managers and their affiliates engage in a broad spectrum of real estate 

investment activities that are independent from the Fund.  Subject to Vivo and FAMG IV’s 
agreement not to pursue hotel conversion opportunities that meet the Fund’s investment 
mandate unless the Fund has elected not to pursue those activities, the Co-Managers and 
their affiliates will continue to engage in transactions with, provide services to, invest in, 
advise, sponsor or act as managers for real estate investments, investment vehicles and other 
persons or entities that may have structures and investment objectives and policies similar 
to those of the Fund, that may compete with the Fund for investment opportunities, that may 
co-invest with the Fund in certain transactions, or that may otherwise have interests adverse 
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to the Fund’s interests.  Some of the individuals who may act as members of the Investment 
Committee, including Voting Members, are principals of the Co-Managers, and any members 
of the Investment Committee may serve on similar investment committees for other funds 
managed by Fairway and its affiliates.  Each member of the Investment Committee may have 
financial and other incentives to direct investment opportunities to investors other than the 
Fund, or to make investments by the Fund that are not otherwise well suited to the Fund. In 
determining whether to pursue a particular transaction on behalf of the Fund, these 
relationships may be considered by the Co-Managers, and there may be certain potential 
transactions that will not be pursued by the Fund in view of such relationships.  As a result, 
there can be no assurance that all potentially suitable investment opportunities that come to 
the attention of the Co-Managers will be made available to the Fund.   
 
Competition by the Fund with Other Affiliated Companies  
 

The Co-Managers and its members or affiliates may engage for their own accounts or 
for the accounts of others in other business ventures, including other public or private limited 
partnerships or limited liability companies. Neither the Fund nor any Member is entitled to an 
interest therein. The Co-Managers and its principals may invest in real estate or other 
activities similar to those of the Fund for their own accounts, and may expect to continue to 
do so. The Fund’s investment objectives and underwriting criteria may differ substantially 
from those of additional real estate investment programs sponsored by the Co-Managers.  
 

The above notwithstanding, the Co-Management Agreement requires Vivo to give the 
Fund the ability to take advantage of any potential investment (each an “Opportunity”) that 
is consistent with the Fund’s investment mandate prior to pursuing that Opportunity itself, 
and FAMG IV similarly agrees not to do so. Factors the Co-Managers may consider in 
determining whether to pursue an Opportunity in the Fund, or to allow Vivo to pursue it 
outside the Fund include, but are not limited to, whether the Opportunity meets the Fund’s 
underwriting criteria, whether it is consistent with the investment objectives of the Fund, and 
whether the Fund has sufficient financial resources at the time to accommodate the 
Opportunity. However, none of Fairway America, FAIA, their affiliates and their principals, are 
obligated to present any Opportunity to the Fund that any of them becomes aware of. 
 

The Co-Managers and their respective members and affiliates may be limited 
partners/members or general partners/managers of other entities that have investment 
objectives that have some similarities to the Fund, which may cause the Co-Managers’ 
members or affiliates to pursue investments that are competitive with those of the Fund. 
Among other things, Fairway may act as a Co-Manager of other funds with entities other than 
Vivo that also pursue hotel to multifamily conversion projects.  However, the decision as to 
the suitability of any investment by the Fund will be determined by the Co-Managers (through 
the Investment Committee and FAIA) in their sole discretion and will be based on a review of 
the Fund’s investment portfolio and upon factors including but not limited to property type, 
property location, investment size, net income, the effect of the investment on the Fund’s 
portfolio, and the amount of Fund capital then available for investment. 
 
Fees Paid to Affiliates  
 

The Co-Managers have retained Verivest to provide administration, tax preparation, 
and related services to the Fund. The Fund will also pay a Capital Raise Fee to North Capital 
Private Securities Corporation, up to 80% of which in turn may be payable to CMG, an affiliate 
of Fairway. While the Co-Managers believe that the fees negotiated with these affiliated 
entities are market-based and reasonable, they were not negotiated at arms’ length. In 



 
 
 

 74 
  

addition, the possibility of an affiliate of the Fund earning fees may create incentives that are 
misaligned with the interests of Members.  
 
No Separate Representation 
 

Stoel Rives LLP represents Fairway and not any other person or entity in connection 
with the Co-Managers’ formation of the Fund and preparation of this Memorandum.  No 
independent counsel has been retained by Fairway or the Co-Managers to represent any 
Member, and Stoel Rives LLP (the “Law Firm”) disclaims any fiduciary or attorney-client 
relationship with the Members of the Fund.  Prospective investors should obtain the advice of 
their own counsel regarding legal matters. Under the LLC Agreement, each investor will be 
required to waive any actual or potential conflicts of interest between such investor and the 
Law Firm (which Law Firm may also in the future represent the Fund).  Accordingly, each 
prospective investor is urged to consult with its own legal counsel before investing in the 
Fund.  The Law Firm does not investigate or verify the accuracy and completeness of 
information set forth in this Memorandum concerning the Fund, the Co-Managers or any of 
their respective affiliates, personnel and prior performance.  Although Fairway and its affiliates 
consult with the Law Firm from time to time, the Law Firm does not undertake to monitor 
compliance by Fairway or the Co-Managers and their affiliates with the investment program 
and other investment guidelines and procedures, and compliance matters set forth in this 
Memorandum and the LLC Agreement, nor does the Law Firm monitor compliance by the 
Fund, the Co-Managers or their affiliates with applicable laws, unless in each case the Law 
Firm has been specifically retained to do so.  In advising as to matters of law (including 
matters of law described in this Memorandum), the Law Firm has relied, and will rely, upon 
representations of fact made by Fairway and other persons in this Memorandum and other 
documents.  Such advice may be materially inaccurate or incomplete if any such 
representations are themselves inaccurate or incomplete, and the Law Firm generally will not 
undertake independent investigation with regard to such representations. 
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CERTAIN CONSIDERATIONS FOR EMPLOYMENT BENEFIT PLANS AND INDIVIDUAL 
RETIREMENT PLANS 

 
The following discussion is a summary of certain considerations associated with an 

investment in the Fund by an “employee benefit plan” that is subject to ERISA (such as a 
pension, profit-sharing or other plan that is qualified under Section 401(a) of the Code) or by 
a “plan” that is subject to Section 4975 of the Code (such as a qualified tax-deferred annuity 
plan, an individual retirement account (“IRA”) or an individual retirement annuity) (each such 
plan, a “Benefit Plan”).  This summary is general in nature and does not address every 
ERISA or other issue that may be applicable to the Fund or a particular investor, and does not 
constitute (and should not be construed as) legal advice or a legal opinion.  It is based on the 
provisions of ERISA, the Code, judicial decisions, and tax and U.S. Department of Labor 
regulations and rulings in existence as of the date hereof.  Future legislative, administrative 
or judicial action could significantly modify the information summarized herein.  Any such 
changes may be retroactive and thereby apply to transactions entered into before the date of 
their enactment or release.  A fiduciary considering investing assets of a Benefit Plan in the 
Fund should consult with its legal adviser about ERISA, fiduciary and other legal 
considerations before making such an investment. 

 
General 
 

ERISA and the Code impose certain duties on persons who are fiduciaries of Benefit 
Plans and prohibit the use of “plan assets” for the benefit of the fiduciary and certain 
transactions involving “plan assets” between the Benefit Plan and “parties in interest” or 
“disqualified persons,” as those terms are defined in ERISA and the Code, respectively.  In 
evaluating whether to invest the assets of a Benefit Plan in the Fund, a fiduciary should 
consider, among other things:  (i) whether the fiduciary has the authority to make the 
investment under the Benefit Plan’s investment policies and governing instruments and under 
Title I of ERISA; (ii) whether the investment is consistent with the fiduciary’s responsibilities 
and satisfies the requirements outlined in part 4 of subtitle B of Title I of ERISA (if applicable), 
in particular the requirements relating to prudence, diversification and delegation of control 
over “plan assets”; (iii) whether the investment could constitute or give rise to a violation of 
the prohibited transaction provisions in Section 406 of ERISA or Section 4975 of the Code; 
(iv) whether the investment will provide sufficient liquidity to permit benefit payments to be 
made as they become due, particularly because an investment in the Fund will be illiquid and 
there are significant limitations on the marketability of limited liability company interests in 
the Fund; (v) any requirement (such as that contained in Section 103(b)(3) of ERISA) that 
the Benefit Plan be valued annually at fair market value, because there will be no public 
market for the interests and no annual appraisals of such interests; and (vi) other provisions 
in ERISA dealing with “plan assets.” 
 

Neither ERISA nor the Code specifically defines the term “plan assets.”  However, 
pursuant to U.S. Department of Labor Regulation 29 C.F.R. § 2510.3-101 (the “Plan Asset 
Regulation”), the assets of an entity in which a Benefit Plan acquires an equity interest will 
be deemed to be “plan assets” under certain circumstances.  The Plan Asset Regulation 
generally provides that when a Benefit Plan acquires an equity interest in an entity that is 
neither a “publicly offered security,” as defined in the Plan Asset Regulation, nor a security 
issued by an investment company registered under the 1940 Act, the Benefit Plan’s assets 
include both the equity interest and an undivided interest in each of the underlying assets of 
the entity unless, among other exceptions not relevant here, it is established that equity 
participation in the entity by Benefit Plan Investors is not significant or that the entity is an 
“operating company,” in each case as defined in the Plan Asset Regulation.  An Ownership 
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Interest in the Fund will be considered to be an equity interest that is neither a publicly offered 
security nor a security issued by an investment company registered under the 1940 Act for 
purposes of the Plan Asset Regulation. 

 
For purposes of the Plan Asset Regulation, equity participation in the Fund by Benefit 

Plan Investors will not be considered “significant” so long as in the aggregate Benefit Plan 
Investors hold less than 25% of the value of each class of equity interests in the Fund.  For 
purposes of making this determination, the value of any equity interests held by the Co-
Managers and any other person (other than a Benefit Plan Investor) who has discretionary 
authority or control with respect to the assets of the Fund or who provides investment advice 
for a fee (direct or indirect) with respect to such assets, or any affiliate of any such person, 
must be disregarded.  The term “Benefit Plan Investor” includes any Benefit Plan as well as 
certain other types of employee benefit plans that are not ordinarily subject to Title I of ERISA 
or Section 4975 of the Code, such as government plans, and any entity whose underlying 
assets include the assets of a Benefit Plan Investor by reason of a Benefit Plan Investor’s 
investment in that entity. 

 
Under the Plan Asset Regulation, an entity is an “operating company” if it is engaged 

primarily, directly or through a majority-owned subsidiary or subsidiaries, in the production 
or sale of a product or service other than the investment of capital, an entity qualifying as a 
“real estate operating company” (a “REOC”) or a “venture capital operating company” (a 
“VCOC”).  In general, an entity may qualify as a VCOC if (i) on its “initial valuation date” (as 
defined in the Plan Asset Regulation) and annually thereafter at least 50% of its assets (other 
than short-term investments pending long-term commitment or distribution to investors), 
valued at cost, are invested in operating companies, other than VCOCs, as to which it has or 
obtains “management rights,” and (ii) in the ordinary course of its business, it actually 
exercises such management rights with respect to at least one of the operating companies in 
its investment portfolio.  The term “management rights” means contractual rights directly 
between the entity and an operating company to substantially participate in, or to 
substantially influence the conduct of, the management of the operating company.  Similarly, 
generally, in order to qualify as a REOC, an entity must demonstrate on its initial valuation 
date and annually thereafter that at least 50% of its assets, valued at cost, are invested in 
real estate that is managed or developed and with respect to which such entity has the right 
to substantially participate directly in the management or development activities.  In addition, 
to qualify as a REOC an entity must, in the ordinary course of its business, actually be engaged 
directly in such real estate management or development activities.  The Plan Asset Regulation 
does not provide specific guidance regarding what rights will qualify as management rights or 
development rights with respect to a REOC. 

 
If the assets of the Fund are deemed to be “plan assets” of Benefit Plans that invest 

in the Fund (whether as a result of the application of the Plan Asset Regulation or otherwise), 
then subtitle A and parts 1 and 4 of subtitle B of Title I of ERISA and Section 4975 of the Code 
will apply to the investments made by the Fund.  This will result in, among other things, 
(i) the application of ERISA’s prudence and other fiduciary standards (which impose liability 
on Benefit Plan fiduciaries) to investments made by the Fund, which could materially affect 
the operation of the Fund; (ii) potential liability of persons having investment discretion over 
the assets of Benefit Plans that invest in the Fund should any investments made by the Fund 
not conform to ERISA’s prudence and fiduciary standards under part 4 of subtitle B of Title I 
of ERISA; and (iii) the possibility that certain transactions that the Fund might enter into in 
the ordinary course of its business and operation (e.g., transactions between the Fund and 
any parties in interest or disqualified persons with respect to any Benefit Plan that is a 
Member) could constitute “prohibited transactions” under Section 406 of ERISA or 
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Section 4975 of the Code.  For example, such “plan asset” treatment would subject the 
calculation and payment of the Management Fee to applicable prohibited transaction rules 
requiring that fees constitute “reasonable compensation” for services rendered and comply 
with certain conflict-of-interest provisions of ERISA.  A prohibited transaction, in addition to 
imposing potential personal liability on the fiduciaries of Benefit Plans, may also result in the 
imposition of a civil penalty under ERISA or an excise tax under the Code on parties in interest 
or disqualified persons with respect to the Benefit Plans.  In addition, if the Benefit Plan 
involved in a “prohibited transaction” is an IRA or annuity, the IRA would lose its tax-exempt 
status.  Since the Co-Managers are not registered investment advisers, other fiduciaries of 
the Benefit Plan would not be protected by the ERISA “investment manager” rule with respect 
to the investment decisions of the Co-Managers. 

 
The Co-Managers will use reasonable efforts to manage the assets of the Fund so that 

the assets will not be deemed “plan assets” of Benefit Plan Investors.  Although the Fund may 
qualify as a VCOC or REOC because, among other things, it (i) will invest substantially all of 
its assets in real estate (or in wholly owned entities that will invest in real estate) and engage 
in significant management or development and (ii) intends to obtain and exercise substantial 
management rights with respect to its investments, it is the intent of the Co-Managers to 
monitor the investments in the Fund and take actions to ensure that less than 25% of the 
Ownership Interests are held by Benefit Plan Investors.  As a result, the Co-Managers may 
need to restrict subscriptions, redemptions, purchases and transfers of limited liability 
company interests in the Fund that would result in such 25% limit being exceeded, or force a 
redemption of all or part of a Benefit Plan Investor’s Ownership Interest.  A Benefit Plan 
Investor may, in the discretion of the Co-Managers, be permitted or required to withdraw 
from the Fund if it is determined by the Co-Managers, the U.S. Department of Labor, the IRS 
or a court of competent jurisdiction that (i) such Benefit Plan’s continued status as a Member 
or the conduct of the Fund will result, or there is a material likelihood that such continuation 
or conduct will result, in a material violation of ERISA or Section 4975 of the Code, or (ii) all 
or a portion the Fund’s assets constitute “plan assets” of such Benefit Plan. 
 
Representations by Benefit Plans 
 

A Benefit Plan proposing to invest in the Fund will be required to represent that it is, 
and any fiduciaries responsible for the Benefit Plan’s investments are: 

 
• Aware of and understands the Fund’s investment objective, policies and 

strategies; 
 
• responsible for exercising independent judgment in evaluating the Benefit 

Plan’s purchase, holding and disposition of equity interests in the Fund; 
 

• Making the decision to invest plan assets in the Fund with appropriate 
consideration of relevant investment factors with regard to the Benefit Plan, 
and the decision is consistent with the applicable duties and responsibilities 
imposed by law with regard to the Benefit Plan’s investment decisions; 

 
• Independent of the Co-Managers and any affiliate of the Co-Managers;  

• Capable of evaluating investment risks independently, both in general and with 
regard to transactions and investment strategies of the Fund, including the 
Benefit Plan Investor’s purchase of Membership Units as contemplated in the 
Subscription Booklet; and 
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• Understanding that neither the Fund nor the Co-Managers, nor any director, 
officer, member, partner, principal, or affiliate of the Fund or the Co-Managers, 
is, by having made any oral or written statement prior to the date hereof or by 
making any future written or oral statement regarding the Fund, undertaking 
to provide impartial investment advice, or to give advice in a fiduciary capacity, 
in connection with the Benefit Plan Investor’s purchase, holding or disposition 
of Membership Units. 

It is intended that the assets of the Fund will not be considered plan assets of any 
Benefit Plan or be subject to any fiduciary or investment restrictions that may exist under 
ERISA or the Code specifically applicable to such Benefit Plans. Each Benefit Plan will be 
required to acknowledge and agree in connection with its investment in Membership Units to 
the foregoing status of the Fund and the Co-Managers and that there is no rule, regulation or 
requirement applicable to such Member that is inconsistent with the foregoing description of 
the Fund and the Co-Managers. 

 
Whether or not the underlying assets of the Fund are deemed “plan assets” under 

ERISA, an investment in the Fund by a Benefit Plan is subject to ERISA.  Accordingly, any 
fiduciary of a Benefit Plan should consult with its legal adviser concerning the ERISA 
considerations discussed above and any other ERISA-related matters before purchasing an 
interest in the Fund. 

 
 Any investor that invests funds belonging to a Benefit Plan should carefully review the 
tax risks provisions of this Memorandum as well as consult with its own tax advisers. The 
contents hereof are not to be construed as tax, legal, or investment advice.  

PROSPECTIVE BENEFIT PLAN INVESTORS ARE URGED TO CONSULT THEIR ERISA 
ADVISERS WITH RESPECT TO ERISA AND RELATED TAX MATTERS, AS WELL AS OTHER 
MATTERS AFFECTING THE BENEFIT PLAN’S INVESTMENT IN THE FUND. MOREOVER, MANY 
OF THE TAX ASPECTS OF THE OFFERING DISCUSSED HEREIN ARE APPLICABLE TO BENEFIT 
PLAN INVESTORS WHICH SHOULD ALSO BE DISCUSSED WITH QUALIFIED TAX COUNSEL 
BEFORE INVESTING IN THE FUND. 
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CERTAIN U.S. TAX CONSIDERATIONS 

General 

Following is a summary of certain material U.S. federal income tax considerations that 
may be applicable to an investment in the Fund. The Fund has not sought a ruling from the 
Internal Revenue Service (the “IRS”) or any other federal, state or local agency with respect 
to any of the tax issues affecting the Fund, nor has it obtained an opinion of counsel with 
respect to any tax issues. 

This discussion is based on the Code, Treasury Regulations promulgated under the 
Code (the “Regulations”), published IRS rulings and court decisions, all as in effect as of the 
date of this discussion. No assurance can be given that future legislative or administrative 
changes or court decisions will not significantly modify the law and render inapplicable or 
incorrect any portion of the discussion below. Any such changes may or may not apply 
retroactively to transactions completed before the effective date of such changes. There are 
many areas of uncertainty regarding various federal income tax aspects of limited liability 
companies under the Code and the Regulations. The Regulations and IRS interpretations 
dealing with this area of taxation are under continuing review, and changes in such 
Regulations or interpretations could adversely affect the Fund and Members. 

The discussion below addresses only certain U.S. federal income tax considerations 
that may be relevant to an investment in the Fund by a U.S. person. It does not address the 
state, local or foreign tax aspects of such an investment. In addition, this discussion does not 
address federal income tax considerations that may be relevant to certain special types of 
investors that might invest in the Fund, including but not limited to non-U.S. persons, Tax-
Exempt Entities, estates or taxable trusts, and persons who hold their limited liability company 
interests in the Fund other than as a capital asset. Also see the discussion of tax matters in 
“Risk Factors” above. 

This summary is for general information purposes only and is not intended as 
a substitute for an individual analysis of the tax consequences of ownership of 
limited liability company interests in the Fund. Each investor is advised to consult 
its own tax advisers regarding the federal, state, local, foreign and other tax 
consequences of ownership of interests in the Fund in light of its particular 
circumstances. The Co-Managers assume no responsibility for the tax consequences 
of this transaction to any investor. 

Federal Income Tax Treatment of the Fund as a Partnership 

The Regulations provide generally that a limited liability company with more than one 
member will be treated as a partnership for federal income tax purposes unless it elects to be 
treated as an association taxable as a corporation or is considered to be a publicly traded 
partnership. The Fund has no intention of electing to be treated as an association taxable as 
a corporation for federal income tax purposes. Moreover, the Fund does not intend to 
participate in or allow any of the activities that would cause the Fund to be treated as a 
publicly traded partnership within the meaning of the Code and the Regulations. Accordingly, 
the Fund believes, and the remainder of this discussion assumes, that the Fund will be treated 
as a partnership for federal income tax purposes and that each Member in the Fund will be 
treated as a partner for federal income tax purposes. 



 
 
 

 80 
  

Because it will be treated as a partnership for federal income tax purposes, the Fund 
will file annual income tax information returns but generally will not be subject as an entity 
to federal income tax liability. Instead, each Member will receive an IRS Form 1065, Schedule 
K-1, showing the Member’s share of the Fund’s income, gain, loss, deduction and credit for 
each tax year. Each Member generally will be required to report, on the Member’s separate 
income tax return, such Member’s share of Fund income, gain, loss, deduction and credit, 
whether or not any cash or other property is distributed to such Member by the Fund. In the 
absence of cash distributions from the Fund, a Member may need to use funds from other 
sources to pay taxes with respect to Fund income or gain that is allocated to that Member. 
Similarly, each Member generally will be able to report its share of tax losses of the Fund, if 
any, for tax purposes, subject to certain limitations (discussed below), even if the Member 
receives a cash distribution. 

Members’ Bases in Fund Ownership Interests 

Generally, the initial tax basis of a Member’s Ownership Interest in the Fund will equal 
the amount of money paid for that Ownership Interest or contributed to the Fund, plus the 
Member’s adjusted tax basis in any property contributed to the Fund, less liabilities of the 
Member that are assumed by the Fund, plus the Member’s share of the Fund’s liabilities 
determined in accordance with the Regulations under Section 752 of the Code. A Member’s 
tax basis in its Ownership Interest will be increased by the Member’s allocable share of Fund 
taxable income and the amount of any additional Capital Contributions. A Member’s tax basis 
in its Ownership Interest will be decreased (but not below zero) by the Member’s allocable 
share of Fund tax losses and the amount of any distribution to the Member by the Fund. A 
Member may deduct its allocable share of Fund tax losses only to the extent that such losses 
do not exceed the Member’s adjusted tax basis in its Ownership Interest. Losses in excess of 
basis may be carried forward until the Member’s adjusted tax basis in its Ownership Interest 
is increased above zero.  

Allocations of Profits and Losses 

Profits and Losses will be allocated among Members in accordance with the LLC 
Agreement. The Co-Managers believe that allocations of Profits and Losses contained in the 
LLC Agreement will be in accordance with the Members’ interests in the Fund. Accordingly, 
the Co-Managers expects that the allocations contained in the LLC Agreement will be 
respected by the IRS. 

Distributions  

A Member generally will be taxed on the income and gain of the Fund that is allocated 
to the Member, whether or not any money or other property is distributed to the Member to 
pay the resulting federal income tax liability. A cash distribution generally will be treated as 
a return of capital to the extent of the Member’s adjusted tax basis in its Ownership Interest 
and will not constitute taxable income to that extent. A Member’s adjusted tax basis in its 
Ownership Interest will be reduced by the amount of such distributions, and any amounts of 
money distributed to a Member in excess of the Member’s adjusted tax basis in its Ownership 
Interest generally will be treated as gain from the sale or exchange of the Ownership Interest. 
The federal income tax treatment of such gain will be subject to the considerations that are 
discussed under “Disposition of Ownership Interests” below. 

If the Fund distributes an asset other than money to a Member, the Member generally 
will not recognize any gain or loss until such time as the Member sells or otherwise disposes 
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of the distributed asset. If the Member’s adjusted tax basis in its Ownership Interest exceeds 
the Fund’s adjusted tax basis in the asset distributed, the Member’s initial tax basis in that 
asset will be the same as the Fund’s adjusted tax basis in the asset immediately before the 
distribution. If, however, the Member’s adjusted tax basis in its Ownership Interest is less 
than the Fund’s adjusted tax basis in the asset distributed, the Member’s initial tax basis in 
the asset will be the same as the Member’s adjusted tax basis in its Ownership Interest. The 
Member’s gain or loss from a subsequent sale or other taxable disposition of such asset will 
equal the difference, if any, between the amount realized on the sale or other taxable 
disposition and the Member’s adjusted tax basis in the asset. The character of such gain (as 
capital gain or ordinary income) will depend generally on the character of the asset in the 
hands of the Member and the character of certain assets inside the Fund. For purposes of 
determining whether capital gain from a Member’s sale of such an asset will be treated as 
long-term capital gain or short-term capital gain, the Member generally may add the Fund’s 
holding period of the asset to the Member’s holding period of the asset.  

Disposition of Ownership Interests 

In general, a Member will recognize gain or loss from a sale or other taxable disposition 
of an Ownership Interest in an amount equal to the difference, if any, between the amount 
realized on the sale or other taxable disposition and the Member’s adjusted tax basis in the 
Ownership Interest. If such an Ownership Interest is held as a capital asset of the Member, 
such gain or loss generally will be treated as long-term capital gain or loss, provided the 
Ownership Interest was held for more than one year before the date of the sale or other 
taxable disposition. Some or all of the gain from a sale of an Ownership Interest may be 
characterized as ordinary income regardless of the Member’s holding period of the Ownership 
Interest, however, to the extent of the Member’s share of the Fund’s inventory and unrealized 
receivables (including for this purpose certain depreciation recapture). 

Unrelated Business Taxable Income 

Tax-Exempt Entities and qualified plans, including public charities, private foundations, 
IRAs and other qualified retirement plans, are subject to federal income tax on UBTI. The 
rates of such tax depend on the nature of the Tax-Exempt Entity or qualified plan. The UBTI 
rules are complex, and their application depends in large part on the particular circumstances 
of each Tax-Exempt Entity or qualified plan that invests in the partnership and the precise 
nature of the Tax-Exempt Entity’s investment. 

As discussed above, a Member will include in income its distributive share of items of 
Fund income and losses. A Member that is a Tax-Exempt Entity or plan must categorize those 
items under the rules of Section 512 of the Code to determine whether they must be included 
in computing UBTI. Items of gross income that are generally excluded from UBTI include 
dividends, interest and gains or losses from the sale of property held for investment. Items 
of Fund income that would otherwise be excluded from UBTI, however, will generate UBTI if 
the income-producing property is considered “debt-financed property” within the meaning of 
Section 514 of the Code. Thus, it is expected that the property will constitute debt-financed 
property and will generate UBTI to an investor that is a Tax-Exempt Entity or qualified plan. 
In addition, if an investor that is a Tax-Exempt Entity or qualified plan borrows money to 
acquire its Ownership Interest, that Ownership Interest will be treated as debt-financed 
property.  Also, it is expected that operating income of the Fund generally will give rise to 
UBTI.   
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The foregoing is intended only as a general discussion of UBTI. The UBTI rules are 
complex, and their application depends in large part on the particular circumstances of each 
Tax-Exempt Entity or qualified plan that invests in the Fund. Any Tax-Exempt Entity or 
qualified plan that is considering an investment in the Fund should consult with its tax adviser 
regarding the impact of such an investment on UBTI. 

Dissolution and Liquidation of the Fund  

Upon dissolution of the Fund, any remaining assets of the Fund may be sold, which 
may result in the Fund realizing taxable gain that would be allocated among Members. 
Distributions of cash or Fund Assets in complete liquidation of the Fund generally will be 
treated first as a return of capital and thereafter as gain from the sale of an Ownership 
Interest, to the extent of the amount of money and the fair market value (determined as of 
the date of liquidation) of any assets distributed. Generally, upon liquidation of the Fund, each 
Member will recognize gain to the extent that the amount of money and the fair market value 
(determined as of the date of liquidation) of certain marketable securities distributed exceeds 
the Member’s adjusted tax basis in the Ownership Interest at the time of distribution. Any 
such gain generally will be considered as gain from the sale or exchange of an Ownership 
Interest, as described above.  

Limitation on Use of Losses  

Losses generated by “passive activities” generally are deductible only to the extent of 
income generated by passive activities. Generally, any limited partner interest in a limited 
partnership is treated as an interest in a passive activity for purposes of the passive-activity 
loss rules. Therefore, a Member’s allocable share of all taxable income, gain or loss of the 
Fund would, under the general rule, be considered passive income, gain or loss, and a 
Member’s ability to deduct net losses guaranteed by the Fund may be limited. In addition, a 
Member’s ability to deduct net losses associated with debt of the Fund may be limited by the 
“at-risk” rules. 

Returns and Tax Information  

The Fund will annually furnish to Members sufficient information from its information 
return for Members to prepare their own federal and state income tax returns and reports. 
Because the Fund cannot provide this information until it has all necessary information with 
respect to its investments, a Member may be required to file for tax extensions in order to 
allow sufficient time for the completion of its income tax returns. The Fund’s information 
returns will be prepared by independent certified public accountants selected by the Co-
Managers. See “THE OFFERING AND FUND DETAILS – Reporting.” 

IRS Partnership Audit Rules 

If the IRS audits a Fund tax return and determines there is an understatement of 
income, the Fund itself generally would be liable for an imputed underpayment.  The Fund 
may, however, elect to pass this liability through to the Members.  If the Fund makes such 
an election, each Member may be liable for the Member’s allocable share of any underpayment 
of tax attributable to the Fund’s taxable income for a particular year. 
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Disclosure of Reportable Transactions 

A taxpayer who participates in a “reportable transaction” generally is required to attach 
a disclosure schedule to its U.S. federal income tax return disclosing such taxpayer’s 
participation in the transaction. Subject to various exceptions, reportable transactions include, 
among other transactions, a transaction that results in a loss exceeding certain thresholds. If 
the Fund engages in any reportable transactions, certain U.S. investors may have disclosure 
obligations with respect to their investment in the Fund. Furthermore, a U.S. investor may 
have a disclosure obligation with respect to its interest in the Fund if the investor engages in 
a reportable transaction with respect to its interest in the Fund. Failure to comply with these 
and other reporting requirements could result in the imposition of significant penalties. U.S. 
investors should consult their own tax advisers regarding the potential applicability of any 
disclosure requirements to them. 

State, Local and Foreign Taxation  

The foregoing discussion does not address the state, local and foreign tax 
considerations of an investment in the Fund. Each prospective investor should consult with 
its own tax advisers for detailed information on state, local and foreign income tax 
consequences of making an investment in the Fund. 
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ANTI-MONEY LAUNDERING REGULATIONS 

As part of the Fund’s legal responsibility for the prevention of money laundering, the 
Co-Managers and any affiliates, subsidiaries or associates may require a detailed verification 
of a Member’s identity, any beneficial owner acquiring an interest in the Fund, and the source 
of a payment. 
 

The Co-Managers reserve the right to request such information as is necessary to 
verify the identity of a subscriber and the underlying beneficial owner of a subscriber’s or a 
Member’s Ownership Interest in the Fund.  In the event of delay or failure by the subscriber 
or Member to produce any information required for verification purposes, the Co-Managers 
may refuse to accept a Capital Commitment or may cause the withdrawal of any such Member 
from the Fund.  The Co-Managers, by written notice to any Member, may suspend the 
payment of any withdrawal proceeds of such Member if the Co-Managers reasonably deem it 
necessary to do so to comply with anti-money laundering regulations applicable to the Fund, 
the Co-Managers or any of the Fund’s other service providers.  In the event a subscriber’s 
Capital Commitment is not accepted by the Co-Managers, any funds received will be returned 
without interest to the account from which the monies were originally debited. 
 

Each subscriber and Member shall be required to make such representations to the 
Fund as the Fund and the Co-Managers shall require in connection with such anti-money 
laundering programs, including, without limitation, representations to the Fund that such 
subscriber or Member is not a prohibited country, territory, individual or entity listed on the 
Web site of the U.S. Department of Treasury’s Office of Foreign Assets Control (“OFAC”), and 
that it is not directly or indirectly affiliated with any country, territory, individual or entity 
named on an OFAC list or prohibited by any OFAC sanctions programs.  Such Member shall 
also represent to the Fund that amounts contributed by it to the Fund were not directly or 
indirectly derived from activities that may contravene federal, state or international laws and 
regulations.  Under certain circumstances, the Co-Managers may be obligated to report 
suspicious activities to governmental and bank authorities. 

 
Anti-money laundering requirements imposed by a feeder fund may be different than 

those imposed by the Fund, pursuant to anti-money laundering regulations enforceable in the 
jurisdiction in which the feeder fund is registered. 
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ACCESS TO INFORMATION 

 
Prospective investors are invited to contact the Co-Managers to review any written 

materials or documents relating to the Offering or the Fund, including any financial 
information available concerning the Fund or the Co-Managers.  The Co-Managers will answer 
all inquiries from prospective investors relative to the Offering and will provide additional 
information (to the extent that the Co-Managers possess such information or can acquire it 
without unreasonable effort or expense) necessary to verify the accuracy of any 
representations or information set forth in this  Memorandum.  The Co-Managers’ principal 
office is located at 16150 SW Upper Boones Ferry Road, Portland, OR 97224.  Their telephone 
number is (503) 906-9100. 
 
 

FINANCIAL INFORMATION 
 

The Fund was formed in December 2020 and has not yet commenced investment 
operations.  Accordingly, it has no material operating history or meaningful investment 
performance as of the date of this Memorandum.  Consequently, no financial statements for 
the Fund are included herein, as such statements would contain no information material to a 
decision whether to purchase limited liability company interests in the Fund. 
 
 

USE OF PROCEEDS 
 

The proceeds from the Offering will be used to make investments in accordance with 
the Fund’s investment strategies and will be otherwise applied to the activities and expenses 
of the Fund, including payment of accounting and legal fees, and other operating expenses.  
See “The Fund and Investment Strategy and Underwriting Guidelines” and “The Offering and 
Fund Details.” 
 
 

* * * 
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DEFINED TERMS 
 

The following terms have the meanings ascribed to them below when used in this 
Memorandum with the initial letter capitalized.  Other capitalized terms found throughout this 
Memorandum and not defined below or in the body of the Memorandum have the meanings 
ascribed to them in the LLC Agreement: 
 
“1933 Act” means Regulation D of the Securities Act of 1933. 
 
“1940 Act” means the Investment Company Act of 1940. 
 
“Admin Fee” means any fees pay by the Fund for fund administration and tax preparation 
services.   
 
“Advisers Act” means the Investment Advisors Act of 1940. 
 
“Advisory Services Agreement” means an advisory services agreement between the Co-
Manager and FAIA which all investments decisions for the Fund shall be made through. 
 
“Allocation Period” means the number of days between the date of a Capital Contribution 
made to the Fund and the date of the allocation or distribution for which the Co-Managers are 
using Allocation Periods to calculate WACC Percentages.   
 
“Asset” or “Assets” mean real property owned by an SPE in which the Fund invests. 
 
“Benefit Plan Investors” mean investors that are subject to the fiduciary provisions of ERISA 
or the prohibited transaction rules of Section 4975 of the Code. 
 
“Capital Account” means an account for each Member maintained by the Fund in accordance 
with the applicable tax rules for purposes of allocating the Fund’s profits and losses. 
 
“Capital Call” means a written notice issued by the Co-Managers to each Member to make 
Capital Contributions to fund the activities of the Fund. 
 
“Capital Commitment” or “Capital Commitments” mean a Member’s binding agreement to 
provide capital to the Fund in response to Capital Calls. 
 
“Capital Contribution” or “Capital Contributions” mean, with respect to each Member, any 
contribution of capital to the Fund. 
 
“Capital Raise Fee” means a fee equal to up to 2.5% of all Capital Contributions received from 
Members. 
 
“CMG” means Fairway America Capital Markets Group, LLC (“CMG”), an affiliate of Fairway. 
 
“Code” means the Internal Revenue Code of 1986, as amended. 
 
“Co-Manager” or “Co-Managers” refer to the two Co-Managers of the Fund, FAMG IV and Vivo.   
 
“Commission” means the U.S. Securities and Exchange Commission. 
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“Covered Person” means, as covered in the LLC Agreement, the Co-Managers, the Partnership 
Representative identified in the LLC Agreement, any of their managing member, officers, 
employees, agents and affiliates, and the members of any Member Advisory Committee and 
Investment Committee to be held harmless, indemnified and defended by the Fund for any 
cost, claim, liability or loss suffered by the Covered Person solely by virtue of the Covered 
Person’s actions or omissions in connection with the Fund’s activities; provided that such 
liability is not the result of such person’s fraud, bad faith, gross negligence or willful 
misconduct. 
 
“Default” means a failure of a Member to make a Capital Contribution in response to a Capital 
Call pursuant to the terms of the LLC Agreement. 
 
“Default Amount” means the unfounded amount any Capital Call not made by the Defaulting 
Member. 
 
“Defaulting Member” means a Member who Defaults in response to a Capital Call, as 
determined by the Co-Managers. 
 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended. 
 
“Employee Benefit Plan” or “Benefit Plan” means benefit plans subject to part IV of Title I of 
ERISA, such as employer-sponsored pension plans and profit-sharing plans, and plans subject 
to the Code such as Keogh plans and IRAs, other employee benefit or qualified retirement 
plans, and other entities whose assets are deemed to include assets of any Employee Benefit 
Plan. 
 
“FAIA” means Fairway America Investment Advisors, LLC, a Delaware limited liability 
company registered with the SEC as an investment adviser. 
 
“Fairway” means Fairway America, LLC, an Oregon limited liability company. 
 
“FAMG IV” means Fairway America Management Group IV LLC, one of the Co-Managers of 
the Fund.   
 
“Fund” or “Company” means the Fairway Vivo GP Fund LLC, a Delaware limited liability 
company. 
 
“Fund Administrator” means Verivest, LLC, or another entity selected by Co-Managers to act 
as administrator to the Fund. 
 
“Fund Expenses” mean expenses incurred in execution of the Fund’s strategy and the 
operation of the Fund as further defined in this Memorandum. 
 
“GAAP” means Generally Accepted Accounting Principles. 
 
“GP” or “SPE GP” means the Fund or the Co-Managers, acting in their capacity as a general 
partner or manager of an SPE. 
 
“Harvest Period” means three years following the earlier of the (i) end of the Investment 
Period, and (ii) the date the Fund acquired its most recent Investment prior to the end of the 
Investment Period, subject to two successive one-year extensions at the Co-Managers’ sole 
discretion. 
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“Initial Closing” means the closing of the first acquisition of an Asset by an SPE in which the 
Fund owns an interest.   
 
“Interest” means a limited liability company interest in the Fund.  
 
“Internal Rate of Return” or “IRR” means an overall internal rate of return to Members, as 
calculated using the “XIRR” function in Excel. 
 
“Investment Committee” means a committee formed by FAIA to facilitate investment 
decisions for the Fund. 
 
“Investments” mean the Fund’s general partner or managing member equity interests in the 
Special Purpose Entities used to acquire Assets. 
 
“Investment Period” means the period of time during which the Fund will acquire new Fund 
Assets.  The Investment Period commenced as of the Initial Closing and continues for 24 
months, or 36 months if extended by the Co-Managers in their sole discretion. 
 
“IRA” means an individual retirement account. 
 
“IRS” means the Internal Revenue Service of the United States of America. 
 
“Law Firm” means Stoel Rives LLP. 
 
“LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of 
the Fund, as may be amended and restated from time to time, to be executed by the Co-
Managers as well as each Member of the Fund. 
 
“LP Investor” or “LP Investors” mean a limited partner investor or member of any SPE or 
similar entity. 
 
“Maximum Offering” means an aggregate amount of up to $25,000,000 of Capital 
Commitments from investors in the Offering, subject to increase by the Co-Managers. 
 
“Member” or “Members” mean any investor admitted to the Fund after complying with all 
applicable subscription requirements, including acceptance of the Member’s investment by 
the Co-Managers.  
 
“Member Advisory Committee” means an advisory committee of between three and five 
members appointed by the Co-Managers to make certain decisions with respect to the 
operations of the Fund that are enumerated in the Memorandum and the LLC Agreement. 
 
"Memorandum” means this Confidential Private Placement Memorandum dated as of 
December 12, 2020, and as may be revised from time to time by the Co-Managers. 
 
“OFAC” means the United States Treasury Department, Office of Foreign Assets Control. 
 
“Offering” means the offering of limited liability company interests in the Fund on a private 
placement basis to qualified investors selected by the Co-Managers. 
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“Ownership Interest” means, for each Member, a percentage equal to the amount of that 
Member’s aggregate Capital Contributions, divided by the aggregate Capital Contributions 
made by all Members. 
 
“Personal Information” means all information regarding the personal identity, account 
balance, financial status and other financial information of Members. 
 
“Plan Asset Regulation” means the U.S. Department of Labor Regulation 29 C.F.R. § 2510.3 
101. 
 
“Proceeds” means net income from the Fund’s operations and proceeds of disposed Assets 
distributed during the Investment Period, in the Co-Managers’ sole discretion. 
 
“Prior Investments” mean other investments and investment funds managed by Fairway and 
affiliates of Fairway. 
 
“Pursuit Costs” means costs incurred by the Fund prior to forming and fully funding each SPE, 
including legal fees, third-party due diligence fees and expenses (such as environmental, 
property condition, and appraisal reports), closing costs, accounting and administration fees, 
earnest money deposits, the costs of obtaining third-party architectural drawings and similar 
plans, costs relating to obtaining permits and zoning approvals, and similar pre-asset 
acquisition costs reasonably necessary to the pursuit and acquisition of Assets. 
 
“Raise Period” means the period during which the Co-Managers will continue to accept new 
Capital Commitments.  The Raise Period commenced as of the Initial Closing and continues 
for a period of up to 12 months thereafter, or until the Maximum Offering is reached, 
whichever is sooner.  The Co-Managers may extend the Raise Period for one additional six-
month period in their sole discretion as permitted by the LLC Agreement. 
 
“Regulations” means Treasury Regulations promulgated under the Code. 
 
“REOC” means a real estate operating company. 
 
“Side Letter” means a letter agreement or other similar arrangement, entered into from time 
to time, between one or more Members and the Co-Managers, on its own behalf or on behalf 
of the Fund. 
 
“SPE” or “Special Purpose Entities” means any entity formed for the sole purpose of owning 
a specific Asset. 
 
“Tax Distributions” means a distribution made to a Member that is intended to offset, in whole 
or in part, the Member’s tax burden on any net taxable income and gain of the Fund allocated 
to that Member.  The amount of any Tax Distribution will be calculated by the Co-Managers 
in their sole discretion using the highest blended U.S. federal and state income tax rates 
applicable to the Members and to capital gains and ordinary income, as applicable. 
 
“Term” means the term of the Fund, which will be three years from the earlier of (i) the end 
of the Investment Period, and (ii) the date of the acquisition of the Fund’s most recent Asset 
prior to the end of the Investment Period, subject to two additional one-year extensions at 
the Co-Managers’ sole discretion. 
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“Verivest” means Verivest, LLC, an affiliate of Fairway that provides fund administration and 
tax preparation services to the Fund and SPEs. 
 
“Voting Members” mean members of the Investment Committee that shall be comprised of 
five voting members which shall include one representative of Vivo and Fairway’s Chief 
Executive Officer/Chief Investment Officer, Vice President of Underwriting, Senior Underwriter 
and General Counsel. 
 
“Vivo” means Vivo Investments, LLC, one of the Co-Managers of the Fund.     
 
“Voting Members” mean the five voting members of the Investment Committee consisting of 
on representative of Vivo, and Fairway’s Chief Executive Officer/Chief Investment Officer, Vice 
President of Underwriting, Senior Underwriter and General Counsel. 
 
“WACC” stands for “Weighted Average Capital Contribution” and refers to the methodology 
used to determine appropriate allocations of income, depreciation and loss, as well as each 
Member’s share of any distributions of available cash, based on the different points of time at 
which Members make Capital Contributions to the Fund.  The methodology is intended to 
fairly adjust the amounts of allocations and distributions to Members in the Fund based on 
the date of each Member’s Capital Contributions. 
 
“Warehouse Line” means short-term indebtedness incurred by the Fund to enable it to close 
transactions, pay operating expenses, or provide for interim acquisition financing or 
refinancing in advance or in lieu of Capital Calls. 
 
“Weighted Value” means a value calculated by multiplying the dollar value of a Capital 
Contribution by the relevant Allocation Period for that contribution.  
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NOTICE OF PRIVACY POLICY 

The Fund collects nonpublic, personal data about Members and prospective investors 
from information it receives from (i) Subscription Agreements, (ii) information disclosed to 
the Co-Managers through conversations or correspondence, and (iii) any additional 
information the Co-Managers may request from prospective investors or Members.  The Co-
Managers believe the collection of this information comes with the responsibility to manage it 
in a way that ensures the safety and privacy of the Fund’s Members.   
 

All information regarding the personal identity, account balance, financial status and 
other financial information of Members (“personal information”) will be kept strictly 
confidential.  The Fund maintains physical, electronic and operational safeguards to protect 
this information.  Some of these safeguards include firewalls on the Fund’s (or Co-Managers’) 
information technology infrastructure, the use of account aliases on physical records and 
physical security measures taken to secure the Co-Managers’ offices. 
 

In the normal course of business, it is sometimes necessary for the Fund to provide 
personal information about Members to the Co-Managers, attorneys, and accountants in 
furtherance of the Fund’s business, and entities that provide a service on behalf of the Fund, 
such as banks, the Fund’s administrator, software providers, or title companies.  The Co-
Managers will only disclose personal information to these third parties if such parties agree or 
are otherwise bound to protect the personal information and use the personal information 
only for the purposes of providing services to the Fund. 
 

Other than for the purposes discussed above, the Fund does not disclose any 
nonpublic, personal information of its Members unless the Fund is directed by the Member to 
provide it or the Fund is legally required to provide it to a governmental agency.  
Notwithstanding the foregoing, the Fund may disclose personal information to the Co-
Managers, who may use such information in connection with any explanation of services 
rendered to professional organizations to which the Co-Managers or their affiliated persons 
belong. 
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ADDENDUM:  ADV PARTS 2A & 2B FOR FAIRWAY AMERICA INVESTMENT 
ADVISORS, LLC 

 
[See Attached] 
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This brochure provides information about the qualifications and business practices of Fairway America 
Investment Advisors, LLC (hereinafter “FAIA”). If you have any questions about the contents of this 
brochure, please contact us at 503.906.9100. The information in this brochure has not been approved or 
verified by the United States Securities and Exchange Commission or by any state securities authority. 
Additional information about FAIA is available on the SEC’s website at www.adviserinfo.sec.gov.   

FAIA is a registered investment adviser. Registration does not imply any level of skill or training. 
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Item 2.  Material Changes 

Since FAIA’s last brochure dated February 3, 2021, FAIA has started advising one new client—Fairway 
Bamboo GP Fund LLC (“FBGPF”).  FAIA also started the process of winding down Fairway America 
Fund VI LLC (“Fund VI”) and expects to complete that process in 2022 or 2023.  Also, with the approval 
of limited partner investors holding more than 60% of the Units in each Fund, the General Partner of 
Fairway America Fund VII LP (“Fund VII”) and Fairway America Fund VIIQP, LP (“Fund VIIQP”) has 
made a number of changes to those Funds.  Among other things, payments of any portion of the Excess 
Distributable Cash (“EDC”) previously payable to FAIA by Fund VII and Fund VIIQP have been 
eliminated, along with the preferred return structure tied to FAIA’s right to receive a share of EDC, the 
management fee for those two Funds has been increased from 1.5% to 2.0% of each Fund’s total assets 
under management, the Capital Rase Fee payable by those two Funds has been reduced, and each Fund has 
added an onboarding fee.  Fund VIIQP’s investment mandate has also been slightly modified to allow that 
Fund to focus more on overall returns, while still attempting to generate reasonable quarterly cash flows.  
Fairway America Capital Markets Group LLC (“FACMG”) has also engaged registered representatives 
Rich and George Matyas through North Capital Private Securities Corporation (“NCPS") to raise capital 
for the Funds that FAIA advises. Each of these changes is discussed in more detail below.   
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Item 4.  Advisory Business 

Fairway America Investment Advisors, LLC, founded in 2016, (together with its relying advisers, “FAIA”), 
provides advisory services solely to six private real estate investment funds (each a “Fairway Fund” or 
“Fund” and collectively, the “Fairway Funds” or “Funds”).  The Fairway Funds invest exclusively in real 
estate-related assets in what FAIA refers to as the “middle market” or “small balance” real estate market—
a distinct sub-set of the U.S. commercial real estate market.   

The Fairway Funds include five open private funds that are actively making investments in real estate-
related assets: Fund VII, Fund VIIQP, Fairway America Value-Add Self-Storage Fund LLC (“FAVS”), 
Fairway Vivo GP Fund LLC (“FVGPF”), and Fairway Bamboo GP Fund LLC (“FBGPF”).  The sixth Fund 
advised by FAIA, Fund VI, is currently in a wind down process and is no longer actively making 
investments.  Information about each Fund’s investment strategy is provided in other sections of this 
brochure.   

FAIA is wholly owned by Fairway America, LLC (“Fairway”), a real estate origination, servicing and 
consulting firm, which, through its affiliated companies, also provides private fund administration software 
and services, a sponsor directory listing service, private fund consulting services, capital raising and 
investor relations services, and other related services. The principal owner of Fairway is Eastridge 
Investment Group, LLC, which is majority owned by Skylands Investment Corporation, which is wholly 
owned by Matthew Burk, Fairway’s CEO and FAIA’s Chief Investment Officer. 

FAIA provides its advisory services to the Fairway Funds in accordance with each Fairway Fund’s 
respective private placement memorandum and limited partnership agreement or operating agreement 
(“Offering Documents”), pursuant to an advisory services agreement with the Manager or General Partner 
of each Fairway Fund.  Fairway America Management Group II, LLC (“FAMG II”), which acts as the 
Manager of Fund VI and General Partner of Funds VII and VIIQP, Fairway America Management Group 
III, LLC (“FAMG III”), which acts as the Manager of FAVS, and Fairway America Management Group 
IV, LLC (“FAMG IV”), which acts as a Co-Manager of FVGPF and FBGPF, are relying advisers of FAIA.  
FAIA does not tailor its advice to the individual needs of any specific investor in a Fairway Fund and no 
investor may impose investment restrictions on FAIA. 

As of December 31, 2021, FAIA managed approximately $143,078,821 on a discretionary basis, and no 
assets on a non-discretionary basis.   

Item 5.  Fees and Compensation 

FAIA is compensated for its advisory services through asset-based management fees and other sources of 
income, which are significant.  In addition, affiliates of FAIA, including Fairway, are eligible to earn 
various fees and income as described below that will, if earned, reduce the returns to equity investors in 
each Fairway Fund, as well as the value of the Funds’ assets, which are provided as collateral to debt 
investors in the Fairway Funds that accept debt investments. 
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Management Related Fees:  FAIA earns management fees, as disclosed in each Fairway Fund’s Offering 
Documents (“Management Fees”).  The structure and calculation of FAIA’s Management Fees is materially 
different for the different Fairway Funds.  The Management Fee for Fund VI (through its wind down) is 
1.5% of Fund VI’s total assets under management, and Management Fees for Fund VII and Fund VIIQP 
are 2.0% of the total of each Fund’s assets under management (“AUM”).  Management Fees for FAVS are 
1.5% of all capital commitments made by FAVS investors, less (i) the aggregate amount of all capital 
contributions returned to investors following the sale of any FAVS asset, and (ii) following FAVS’ 
investment period, the aggregate amount of all capital commitments that have not then been called by the 
Manager.  Management Fees for FVGPF and FBGPF, including fees payable to Vivo Investments, LLC 
(“Vivo”), the Co-Manager of FVGPF, and fees payable to Bamboo Equity Partners, LLC (“Bamboo”), the 
Co-Manager of FBGPF, are 2.0% of all capital commitments made by investors in each Fund, less (i) during 
the Fund’s investment period, the aggregate amount of all capital contributions returned to investors, and 
(ii) following the Fund’s investment period, the aggregate amount of all capital contributions returned to 
investors and the aggregate amount of all capital commitments that have not then been called by the Co-
Managers.  Management Fees for each of the Fairway Funds are deemed earned and accrued daily and are 
paid monthly, as and when cash is available to pay them.  Management Fees are paid from each Fairway 
Fund prior to any distributions made to investors in the Fund. 

FAIA has negotiated, and may again in the future negotiate, with investors in FAMG II and FAMG III to 
earn a portion of the Management Fee payable by the applicable Fairway Fund to FAMG II or FAMG III.  
The Management Fee payable by FVGPF or FBGPF is shared between FAMG IV and Vivo or Bamboo, 
whichever is the Co-Manager of that entity.  Each Fairway Fund’s Manager or General Partner has also 
previously entered into, or may in the future, in its sole discretion, enter into additional agreements or “side 
letters” with certain investors to provide specific investors benefits in addition to the benefits available to 
all other similarly situated investors, such as a waiver of any early redemption lockup periods or fees, or a 
reimbursement of all or a portion of an acquisition fee, Management Fee, or a share of profits interests paid 
to the Manager or General Partner, or similar benefits and rights not extended to other investors pursuant 
to the Fund’s Offering Documents. 

Additional Management Compensation:  In addition to the Management Fees, the Managers of Fund VI 
and FAVS are entitled to receive a portion of any EDC (including “available cash” as that term is used in 
the FAVS Offering Documents) generated by the applicable Fund according to the stated distribution 
waterfall (the “Waterfall”) set forth in each Fund’s Offering Documents.  The Waterfalls for these Funds 
call for payments of all interest and principal due on any Credit Facility (defined below), Fund expenses, 
Management Fees, and debt obligations, to be paid prior to any preferred return to investors in those Funds. 
After payment of these expenses and any outstanding preferred return, any available excess distributable 
cash, as determined by the Manager, is then split between the members and the Manager in the appropriate 
percentages identified in each Fund’s Offering Documents.  The Manager of Fund VI is entitled to receive 
40% of any available EDC.  The Manager of FAVS is entitled to receive 20% to 30% of any available cash 
generated by that Fund pursuant to a similar Waterfall, but only after all capital is returned to investors.  
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Effective as of January 1, 2022, the General Partner of Funds VII and VIIQP is not entitled to receive any 
EDC.  This is a change from the original offering documents for those Funds.  The Managers of FVGPF 
and FBGPF do not receive any portion of distributable cash from those Funds.  After payment of all 
applicable expenses by FVGPF and FBGPF, including the Management Fee payable to FAMG IV and Vivo 
or Bamboo, respectively, 100% of the relevant Fund’s net income is distributed to investors.  The Co-
Managers of FVGPF and FBGPF, and the General Partners of Funds VII and VIIQP, however, may receive 
a portion of any distributable cash or net income generated by certain of the entities in which those Funds 
invest.  When that happens, the Funds pay the Manager or General Partner prior to calculating and 
distributing any net income to investors.    

As the availability of any EDC is determined by the Managers of Fund VI and FAVS, a conflict of interest 
exits for each of those entities, as it has an incentive to increase its determination of the amount of excess 
distributable cash, which could involve underestimating capital needed for future Fund operations, 
investing in riskier assets, or converting assets into cash prematurely and not in the best interest of the 
respective Fairway Fund or the investors in that Fund.  FAIA believes its investment policies and procedures 
mitigate this risk, in part by requiring FAIA and its Conflicts of Interest Committee to monitor such risks 
and adhere to its fiduciary duties to investors.   

In addition to equity investments from investors, Funds VII, and VIIQP issue notes to debt investors subject 
to an intercreditor security agreement in exchange for debt investments by those investors.  These notes are 
subordinated to any Credit Facility of the respective Fairway Fund, including lines of credit from individual 
investors, but are otherwise secured by a senior security interest on the respective Fairway Fund’s assets.  
Holders of these notes earn a fixed rate of interest, as specified in each note.  Holders of the notes do not 
pay any Management Fee.  However, as the Management Fees for the Fairway Funds that issue notes are 
based on the Fund’s total AUM, and the proceeds from the notes contribute to the total assets of each fund, 
issuing these notes generates additional Management Fees payable to FAIA, which in turn reduce the value 
of the assets securing the Funds’ obligation to repay the notes.  The parties to each Fund’s intercreditor 
security agreement are the note holders and the Manager or General Partner of the respective Fund.  As 
note holder representative, the Manager or General Partner of the Fund is granted an irrevocable, full power-
of-attorney by the note holders to act in their interests with respect to all matters relating to the notes.  The 
fact that the representative is the Manager or General Partner creates a conflict of interest as the 
representative has an incentive to act in its best interest, rather than the interests of the note holders.  FAIA 
believes this risk is mitigated in part through its policies and procedures that require FAIA to monitor such 
conflicts and adhere to its fiduciary duties to investors and to act in the best interest of note holders.    

Fund Expenses:  Each Fairway Fund is required to pay all of its related expenses, as defined and set forth 
in the respective Fund’s Offering Documents, prior to making any distributions to investors in the Fund.  
The expenses payable by each Fund, some of which may be paid to affiliates, include, without limitation: 
accounting related costs for tax return preparation, financial statement preparation, audits, legal fees and 
costs, the costs of obtaining insurance coverage for actions of the respective Fairway Fund’s Manager or 
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General Partner relating to the operation of the Fairway Fund, filing, licensing or other governmental fees, 
other third-party audits, fund organizational costs, fund administration costs, including fees paid to 
affiliates, investor onboarding fees or expenses, loan servicing fees, loan origination and other fees 
associated with any credit or similar facilities, costs associated with ownership of real property and 
ownership of any interests in real property, including but not limited to, property improvement and 
rehabilitation costs not otherwise capitalized, sales commissions and other capital raising expenses, 
property taxes, property management, hazard insurance, utilities, pursuit costs of assets, including lost 
deposits and other costs relating to assets pursued but not acquired, due diligence costs including travel 
costs, litigation and other extraordinary expenses, the costs and expenses of any meetings of investors or 
advisory committees, and any and all other expenses associated with the operation of the respective Fairway 
Fund or management of its assets that are authorized in that Fund’s Offering Documents.  Expenses payable 
by FVGPF and FBGPF include payment of any promotes or carried interests received by FVGPF or FBGPF 
from the entities in which each Fund invests and that it manages to FAMG IV and Vivo or Bamboo, 
respectively.  To the extent FAIA invests on behalf of a Fairway Fund in other investment vehicles where 
a third-party manager earns a management or other fees, the applicable Fairway Fund will indirectly pay 
such fees.  

Additional Affiliate Compensation:  As described in each of the Fairway Fund’s Offering Documents, and 
depending on the specific Fairway Fund, several of FAIA’s affiliates are entitled to receive from one or 
more Fairway Funds all or some portion of various specified fees and expenses, including asset level fees 
actually collected (e.g., loan origination fees), as well as processing, underwriting, due diligence, and 
acquisition fees, as well as promote interests charged to third-party sponsors of potential investments or the 
special purpose entities (“SPEs”) used to facilitate those investments in exchange for evaluating the 
investment, an acquisition fee upon the closing of the acquisition of each new asset, or both.   

If a Fairway Fund owns any mortgage loans, FAIA will, in most cases, engage Fairway as loan servicing 
agent to perform servicing and collection activities on the Fund’s behalf and will pay a loan servicing fee 
on such assets, typically with a cap at or about 1% (annualized) of the unpaid principal balance of any loan 
being serviced.  Verivest LLC (“Verivest”), an affiliate of FAIA, has also been engaged as the fund 
administrator for each Fairway Fund and charges a fee, which is comparable to fees Verivest charges other 
non-affiliated clients for similar services. 

The Fairway Funds have engaged North Capital Private Securities Corporation (“NCPSC”), a third-party 
FINRA member broker/dealer, to raise capital for those Funds.  As of October 4, 2021, Fairway entered an 
agreement with George and Rich Matyas to serve as registered representatives and raise capital for the 
Funds. George and Rich Matyas are affiliated with NCPSC. Each of the Fairway Funds that have engaged 
NCPSC, other than FAVS, pays NCPSC a capital raise fee in exchange for these services, as capital is 
raised.  The Manager of FAVS pays this fee to NCPSC without charging the fee to FAVS.  Given that no 
new capital is being accepted in Fund VI, Fund VI no longer pays any capital raise fees.  Funds VII and 
VIIQP pay NCPSC a one-time capital raise fee equal to 1.00% of all capital raised in exchange for these 
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services, as capital is raised.  FVGPF pays NCPSC a one-time capital raise fee equal to 2.35% of all capital 
contributions received from members in exchange for these services, as capital is raised.  FBGPF pays 
NCPSC no more than 1.4% of all capital contributions received from members. Certain registered 
representatives of NCPSC are also employees of Fairway or Fairway America Capital Markets Group, LLC 
(“CMG”), an affiliate of FAIA, and those registered representatives are directly or indirectly involved in 
raising capital for the Fairway Funds.  Fairway or CMG receives expense reimbursements from NCPSC up 
to an amount equal to the cumulative salaries and direct expenses paid by Fairway or CMG to registered 
representatives who are involved in capital raising activities for the Fairway Funds.  The use of related 
registered representatives employed by Fairway or CMG creates a conflict of interest because such 
representatives have a financial interest in raising capital for the Fairway Funds.  FAIA mitigates this 
conflict by, among other things, monitoring the conflict and ensuring that it makes investment decisions 
consistent with its obligations to investors, and by separating Fairway’s or CMG’s registered 
representatives from decisions about investments that the Fairway Funds make.    

Fairway and its affiliates have also previously offered, and expect in the future to offer, single-property real 
estate investment opportunities managed by Fairway or its affiliates, including as Co-Managers with 
unaffiliated third parties(“Syndications”).  In connection with these Syndications, the Fairway Funds have 
previously invested and expect in the future to invest at the general partner or the limited partnership levels, 
or both, and Fairway may act as a member or manager (or both) of the general partner or manager of an 
investment vehicle used to raise capital for each Syndication.  As a member of the general partner or 
manager of some Syndications and related entities, Fairway or its affiliated entities are typically entitled to 
receive a “carried interest” or “promoted interest”—the right to receive a portion of the profits of the 
Syndication, including profits generated as the result of capital contributed by one or more of the Fairway 
Funds.  This creates a conflict of interest as Fairway has an incentive to cause FAIA to invest on behalf of 
the Fairway Funds in investment opportunities that FAIA might otherwise not make in an effort to earn a 
carried or promoted interest in a Syndication for Fairway or provide capital to support a single-property 
middle market real estate investment for the benefit of Fairway. Alternatively, a conflict of interest exists 
as Fairway may have an incentive in certain situations to cause a suitable investment opportunity to be 
offered to another party and not the Fairway Funds.  However, FAIA believes it has policies and procedures 
in place to mitigate this risk by monitoring such conflicts and adhering to its fiduciary duty.     

Item 6.  Performance-Based Fees and Side-by-Side Management 

FAIA does not earn and has not been paid a fee based on a share of capital gains on, or capital appreciation 
of the assets of the Fairway Funds other than Fund VI, Fund VII, Fund VIIQP, and FAVS.   

The SEC has determined that any payments of Excess Distributable Cash (“EDC”) made to the Manager 
of Fund VI or the General Partner of Funds VII and VIIQP constitute performance fees pursuant to Section 
205(a)(1) of the Investment Advisers Act of 1940 (the “Advisers Act”).  The General Partner of Fund VII 
and Fund VIIQP has revised the Limited Partnership Agreements of those Funds to provide that the General 
Partner is not entitled to receive any EDC payments after January 1, 2022.  Any EDC 
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payments/performance fees paid to that General Partner before that date, and any performance fees paid to 
the Manager of Fund VI, were and will be made by investors who either were “qualified clients” at the time 
of their investments in the Funds, as that term is used in Rule 205-3 of the Advisers Act, or who made their 
initial investments in the Funds prior to January 3, 2020 (the effective date of FAIA’s registration with the 
SEC), and are thus permissible under Section 205-3 of the Advisers Act.  No other performance fees have 
been or will be charged to investors in Funds VI, VII, or VIIQP.  FAIA is entitled to receive a portion of 
any profits generated by the activities of FAVS.  FAIA is permitted to receive this performance-based fee 
pursuant to Rule 205-3 because FAVS only accepts investments from clients who are “qualified clients,” 
as that term is defined in the rule.   

Item 7.  Types of Clients 

FAIA only provides discretionary investment advisory services to the Fairway Funds.  Each Fairway Fund 
is a pooled investment vehicle operating as a limited partnership or limited liability company exempt from 
registration as an investment company pursuant to Section 3(c)(1), 3(c)(5) or 3(c)(7) of the Investment 
Company Act and marketed using general solicitation under SEC Rule 506(c).  Fund VII, FAVS, FBGPF, 
and FVGPF claim exemption under Section 3(c)(1) of the Investment Company Act, and are available to 
only accredited investors.  Investors in FAVS must also be “qualified clients,” as that term is defined under 
Rule 205-3 of the Advisers Act.  Fund VIIQP claims exemption under Section 3(c)(7) of the Investment 
Company Act, and is available to only accredited investors who are also “qualified purchasers,” as that term 
is defined in the Investment Company Act.  Fund VI claims exemption under Section 3(c)(5) of the 
Investment Company Act, and was, prior to entering wind down mode, available to only accredited 
investors. Investors in any Fairway Funds (including both equity and debt investors) must satisfy certain 
eligibility and suitability requirements, as described in each Fund’s Offering Documents.  FAIA does not 
provide any investment advice to investors in the Fairway Funds or to other investors.  The Fairway Funds 
are FAIA’s only clients.  

Item 8.  Methods of Analysis, Investment Strategies and Risk of Loss 

Funds VII and VIIQP seek to create highly diversified portfolios of middle market real estate-based assets 
by investing in a multitude and variety of real estate-based assets.  FAVS invests primarily in vacant “big-
box” retail, single-use industrial or commercial properties that are being converted into self-storage 
facilities, and may also invest in existing self-storage facilities.  FVGPF makes general partner-level 
investments in SPEs that acquire hotels and motels with the intention of converting them into multi-family 
properties.  FBGPF makes general partner-level investments in SPEs that acquire middle-market industrial, 
flex, and select office and retail assets.  The investment strategies, methods of analysis, and risks associated 
with each Fairway Fund are discussed in more detail below.   
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Investment Strategies: 

Fund VI:   

Fund VI is currently in wind down mode and is not currently making any new investments.  As of December 
31, 2021, all note holder investors in Fund VI have been repaid in full and Fund VI has liquidated all but 
nine of its assets.  It is in the process of liquidating those remaining assets and expects to complete the 
liquidation of the Fund sometime in 2022 or 2023.   

Funds VII, and VIIQP: 

The goal of Funds VII and VIIQP is to create a highly diversified portfolio of middle market real estate 
assets, with geographical and asset type diversification within that niche investment class.  Fairway has 
broad discretion with respect to investing in various types of real estate assets, including without limitation, 
Syndications, individual whole loans secured by deeds of trust, participation interests, equity investments 
in other middle market real estate funds, and other types of offerings, debt investments, and direct 
ownership.  

FAIA sources investments through middle market real estate managers, syndicators, and operators 
(“Sponsors”) throughout the U.S.  Its focus is on finding Sponsors with a high level of experience and 
integrity within their specific market or asset model.  For Funds VII and VIIQP, FAIA caps concentration 
to no more than 20% of the Fund for any one investment (10% once a Fund reaches $150,000,000 of assets).  
Funds VII and VIIQP can invest in multiple categories of assets. For fund-to-fund investments, FAIA makes 
investments into other middle market real estate funds, through both debt and equity positions, and in both 
general partner and limited partner interests, with many different structures and asset strategies throughout 
the United States.  The investment strategy of each of these Funds is described in more detail in the Fund’s 
Offering Documents.  

Specific investment strategies for Funds VII and VIIQP include, but are not limited to, buy and hold, fix 
and flip, value-add repositioning, acquisition through auctions and foreclosures, tax lien certificates, 
distressed and performing note acquisition, and mortgage pool funds of varying strategies, including bridge, 
construction, rehab, and permanent loans.  Assets involved include, but are not limited to, single-family 
residences (non-owner occupied), multifamily, retail, industrial, office, warehouse, self-storage, land, 
medical office, assisted living, student housing, and more, as well as loans or other liens (such as tax liens) 
secured by such property.  The value of these assets varies widely but can be considered “small balance” 
or “middle market” in nature, generally up to $25,000,000. Sponsors, assets, and properties are located 
mostly in metropolitan areas throughout the United States.  The Fairway Funds may consider investing in 
assets located or based in and operating outside the United States on an infrequent basis. 

As described in part in Item 5 above, as part of Funds VII and VIIQP’s strategy, each of those Funds 
borrows money from time to time from note holders who are issued promissory notes of maturities varying 
between one and five years.  Note holders are lenders to the Fund and receive monthly interest payments 
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to the extent the applicable Fund has cash available to make interest payments, and have a blanket secured 
interest in that Fund’s assets.  This secured interest is in a senior position except in circumstances where 
Fund assets have been or are being pledged by the Fund to any senior lender, including lines of credit issued 
by individual investors ( in each case, a “Credit Facility”). Each Fund may have multiple tiers of note rates 
based on the amount of money lent and the duration of the maturity.  FAIA is not an investment advisor to 
note holders and does not provide individuals with investment advice regarding whether to execute a note 
with a Fund as issuer. 

FAVS:   

FAVS’ investment strategy is to attempt to leverage Fairway’s national network of Sponsor relationships 
to identify what FAIA believes are experienced, capable Sponsors with a proven track record of completing 
projects of similar size, scale, type, or scope, partner with those Sponsors to acquire vacant “big-box” retail, 
single-use industrial, and commercial properties in target markets throughout the United States, and then 
convert some portion (up to 100%) of each property into a class-A or similar quality self-storage facility.  
FAVS may also opportunistically acquire existing self-storage facilities, typically facilities currently 
operated by a “mom and pop” operator or facilities that are mismanaged or underperforming, or that have 
other characteristics that FAIA believes will provide a strong value-add opportunity.  FAVS makes these 
investments through SPEs created to own each property, and may invest in an SPE as a general partner or 
manager, a limited partner or member, or both.  

FVGPF:  

FVGPF’s investment strategy is to form, invest in, and act as the manager or general partner of SPEs that 
originate, fund, and acquire hotels and motels, with a focus on budget and midscale hotels in areas 
throughout the United States where FAMG IV and Vivo (FVGPF’s Co-Managers) believe there is a strong 
demand for work-force level housing, to convert those hotels to work-force level multifamily properties, 
and to operate and eventually sell those converted hotels in a manner that generates income and profits for 
FVGPF and the other investors in each SPE.   

FBGPF: 

FBGPF’s strategy and investment objective is to form, invest in, and act as the manager or general partner 
of special purpose entities or SPEs that originate, fund, and acquire middle-market industrial, flex, and 
select office and retail assets located throughout United States that are subject to existing or newly-created, 
long-term triple net leases.  The Fund pursues assets that FAMG IV and Bamboo (FBGPF’s Co-Managers) 
believe may, when aggregated, constitute a portfolio of real properties that may be attractive to an 
institutional buyer at or prior to the end of the Fund’s life.  The Fund’s investment activities are informed 
by the underlying goal of acquiring and managing well-located, cash-flowing, quality real estate assets, 
consistent with a “value investing” approach to asset selection and management.  The Co-Managers and 
their affiliates provide asset management and other services to the SPEs.  
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Investment Analysis: 

FAIA relies on its relationships with regionally based and otherwise specialized real estate professionals 
knowledgeable in the market segments in which it seeks to invest in order to originate potential 
opportunities for the Fairway Funds. A key part of FAIA’s investment strategy is to locate, vet, and approve 
high quality Sponsors with demonstrable character, integrity, track record, experience, and managerial 
capabilities in their particular geographic area and asset type niche. By finding, vetting, and approving high 
quality localized Sponsors, partnering with those Sponsors as co-managers on many real estate deals, thus 
retaining some level of material control over many of the projects in which the Funds invest, and 
diversifying each Fund’s holdings over a widespread geographic territory and number of Sponsors, FAIA 
believes it can produce attractive risk adjusted returns for the Fairway Funds’ investors.   

FAIA attempts to be geographically diverse by investing in assets located throughout the United States in 
markets with solid economic characteristics (industry, employment, government, housing statistics, real 
estate demand, and other identifiable factors).  It also seeks to diversify risk by investing in many assets of 
relatively small size that have strong underwriting criteria. These criteria include, without limitation, credit 
and background checks on Sponsors, review of investor references, financial statements, documentation of 
prior performance in their specific investment types, contracts, public records searches, and other types of 
due diligence used to determine character, integrity, competency, and suitability of the Sponsors, as well as 
deal-specific underwriting that includes business plan reviews, testing of the key assumptions underlying a 
Sponsor’s financial modelling, site visits, and related analysis, including cash flow projections, expected 
investment maturity dates, exit strategies, and other factors.   

Part of FAIA’s strategy to attract top quality Sponsors is to act as a viable source of funding for those 
Sponsors.  Many of the assets in which each Fund invests are Syndications for which Fairway and its 
affiliated entities raise the limited partner capital needed to acquire, rehabilitate, and operate those assets.  
Many of the Funds’ investments are limited partner or general partner investments in these Syndications, 
made alongside limited partner investors identified for those projects by Fairway’s affiliated entities.  While 
this model creates some conflicts of interest, as discussed in more detail in other sections of this Brochure, 
FAIA believes that the additional levels of control retained by Fairway and the strong relationships it is 
able to develop with qualified Sponsors generate significant benefit for investors in the Fairway Funds.     

Whenever possible, FAIA attempts to retain strong visibility into each Sponsor’s asset level decision 
making, both when initially investing and on an ongoing basis.  This is true for investments made in both 
Syndications and other funds.  FAIA also attempts to maintain some ability to monitor the assets, as well 
as the cash management and operational procedures and controls being utilized by the Sponsor.  Fairway, 
primarily through its affiliate Verivest, also performs ongoing fund administration for many of the funds 
and Syndications in which the Funds invest (and many others in which the Funds do not invest).  
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Risk of Loss & Conflicts of Interest: 

Any investment in a Fairway Fund is speculative and involves certain risks.  There is no public secondary 
market for investments in the Fairway Funds, nor will one develop.  All investments in a Fairway Fund are 
also subject to material restrictions on transfer. 

An investment in a Fairway Fund is suitable only for sophisticated investors for whom an investment in 
one or more of the Fairway Funds does not constitute a complete investment program and who fully 
understand, are willing to assume, and have the financial resources necessary to withstand the risks involved 
in the investment program in which the applicable Fairway Fund will engage.  Accordingly, offers and sales 
of securities in any of the Fairway Funds are limited to persons who meet certain suitability requirements.  
Each investor in one of the Fairway Funds is required to make certain representations to that Fund, including 
representations as to investment intent, degree of sophistication, having access to information concerning 
the Fund and ability to bear the economic risk of the investment. 

An investor’s decision to invest in one or more of the Fairway Funds or Syndications entails risk. All 
investments entail some risk of loss, including the risk of a total loss of investment.  There are no guarantees 
that any past success of any Fairway Fund, or prior funds or Syndications operated by Fairway, FAIA, or 
their affiliates or Sponsor partners, will result in positive returns in the future.  Private investment 
partnerships have their own set of risks, including, but not limited to, lack of liquidity and diversification, 
strategy risk and conflicts of interest related to affiliated party transactions as described elsewhere in this 
brochure and in each Fairway Fund’s Offering Documents.  Moreover, no investor may sell, transfer, assign, 
convey, pledge, mortgage, encumber, hypothecate, or otherwise dispose of all or any part of its interests in 
a Fairway Fund without the Manager’s or General Partner’s consent. 

A more complete discussion of the risks associated with an investment in each Fairway Fund is set forth in 
the respective Fund’s Offering Documents, and investors are strongly encouraged to carefully review 
the Offering Documents for any Fairway Fund or Syndication in which the investor is considering 
an investment prior to making an investment decision.  Below is a non-exhaustive discussion of some 
of the types of risks an investor may face with respect to private real estate funds. 

Borrower Risk, General Market & Real Property Risk and Competition:  

Investments in or related to real property carry specific risks, including but not limited to: foreclosure risk 
and local rules and regulations affecting the ability to foreclose on properties; vacancy rates and general 
financial condition of buyers and sellers; condemnation, environmental contamination and eminent domain; 
state and local regulations and ordinances affecting the purchase, sale or management of properties; 
litigation and insurance risk; geographic market concentrations; general credit risk; and other risks. 

The Fairway Funds’ investments are speculative and profitability depends, in part, on the ability of 
borrowers to repay their loans and the ability of Sponsors and Fairway to effectively manage their projects.  
The ability of a borrower to repay may be affected by local, regional, and national real estate market and 
economic conditions beyond the control of the Fund.  Delinquencies and defaults are sensitive to local and 
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national business and economic conditions.  Favorable real estate and economic conditions may not 
necessarily enhance a borrower’s ability to repay due to circumstances specific to a borrower that are 
beyond the Fund’s control.  

Each type of property on which Fairway or its affiliates underwrite loans or investments has its own specific 
set of risks, including general economic conditions, business conditions, local market competition and 
conditions.  Competition amongst loan originators and equity investors can vary from market to market, 
and the Fairway Funds’ returns can be affected by heavy competition in the loan origination space.  

Rising or falling interest rates may increase risk associated with the Fairway Funds’ investment strategies, 
including but not limited to increased competition, the Funds’ ability to close loans at targeted interest rates, 
each borrower’s ability to refinance an existing loan, and lower investment returns due to the inability to 
close loans at higher interest rates. 

Some of the key risks specific to FAVS and FVGPF include a lack of diversification, given that all assets 
in FAVS will be primarily self-storage facilities and all assets in FVGPF will be hospitality to multi-family 
conversion projects, changing buying patterns within the self-storage, hospitality, and multi-family 
markets, increasing competition and consolidation among investors and operators, lack of control over 
SPEs, the use of leverage by those SPEs, and other risks explained in detail the FAVS and FVGPF Offering 
Documents.  Because FVGPF and FBGPF are co-managed by FAMG IV and Vivo or Bamboo respectively, 
those funds also carry a risk that Vivo or Bamboo will fail to satisfactorily perform the obligations 
associated with FVGPF or FBGPF that are assigned to it.   

Lack of Diversification and Liquidity and Investment Concentration:  

The Fairway Funds’ investment strategies are solely focused in the real estate industry, commercial real 
estate, and real estate securities.  Although FAIA seeks to diversify Fund investments with respect to the 
types of real estate securities and geography, its Fund investments, especially investments in FAVS and 
FVGPF, which are each focused on a single asset class, should be considered concentrated, which has its 
risks.  For example, although FAIA has identified an investment strategy that it believes will protect, and 
potentially even enhance, investor capital in a down real estate market, a significant downturn in the real 
estate market could have a material adverse effect on the Funds’ overall financial condition that would 
disproportionately impact an investment in the Funds, as compared to the impact on investments that might 
occur if investments were diversified outside of the real estate industry.  Moreover, the Fairway Funds may 
have a relatively high degree of concentration at any given time.  

It would be inappropriate for an investor to invest a substantial portion of his or her wealth in any single 
investment, fund or note.  An investment in one or more of the Fairway Funds should be part of a 
comprehensive investment portfolio strategy, which includes a broad diversification of investments. 

Most of the Fairway Funds’ fund-to-fund investments are in securities that are illiquid because they are 
privately placed, restricted, thinly traded, or otherwise.  A Fund may not be able to liquidate those 
investments if the need should arise, and its ability to realize gains or to avoid losses in periods of rapid 
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market activity may therefore be affected.  In addition, the value assigned to such securities for purposes of 
determining each investor’s ownership interest in a Fairway Fund may differ substantially from the value 
that Fund is ultimately able to realize. 

Each of the Fairway Funds also limits its investors’ redemption rights.  FAVS, FBGPF, and FVGPF are 
closed-ended funds with no redemption rights.  Because Fund VI is winding down, it has suspended all 
redemptions.  The initial lockup period for Funds VII and VIIQP is 24 months, with a limited right to 
request a redemption of 50% of an investor’s investment at that time, and a right to request redemption of 
the balance one year after that, as described in more detail in each Fund’s Offering Documents.  This means 
that investors may not ask to liquidate 100% of their investment in Fund VII or VIIQP for three years, if at 
all (other than for hardship reasons), and Fairway has discretion whether to process redemption requests 
after the initial lockup period by limiting all or a percentage of any requested redemption over a 12-month 
period. 

Use of Leverage: 

Since Funds VII and VIIQP are currently offering investors the opportunity to make equity or debt 
investments in those Funds, priority will be given with respect to distributions of cash to the payment of 
interest on the debt investments and, as applicable, principal, as the Funds’ obligations to debt investors 
mature.  If a Fund does not have sufficient cash available to make distributions to equity investors and pay 
its obligations to the debt investors, payments on the debt obligations will be given priority and may result 
in a decrease of the amount available for distribution to equity investors.  

Each Fairway Fund and any of the entities in which a Fund invests may choose from time to time to borrow 
money by utilizing one or more Credit Facilities, including lines of credit from individual investors, and 
pledge one or more assets as collateral for any such borrowing in a position senior to the Fund’s equity 
investors.  Borrowing may have an exaggerated impact on Fund performance, both positive and negative.  
To the extent a Fund uses a Credit Facility, which each Fairway Fund retains the discretion to do, the 
priority of distributions to investors will be even further subordinated and risk of nonpayment increased. 

Investment in Distressed and Higher Risk Assets 

A Fairway Fund or an asset in which it invests may make investments in nonperforming or other troubled 
assets that involve a greater degree of financial risk than that associated with performing or stabilized assets.  
In fact, FAVS’ and FVGPF’s explicit strategies are to acquire distressed assets that many institutional 
investors are currently seeking to liquidate—big box retail facilities and hospitality properties.  
Accordingly, while such assets may present an opportunity for a better return on investment than an 
investment in a performing or stabilized asset, they generally also present a greater risk that the Fund’s 
return objectives will not be realized on such an investment or that there will be a loss of invested capital. 

A Fairway Fund may invest (directly or indirectly) a material amount of capital in loans to borrowers that 
have higher risk profiles than more traditional real estate lenders find acceptable.  Moreover, equity interests 
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in other funds and Syndications are not underwritten to traditional guidelines and therefore may not be as 
secure as more traditional bank type loans.  By deploying assets in higher risk transactions, the Fairway 
Funds and its investors may lose principal.  Equity interests by nature are also subordinate to all debt, 
whether secured or unsecured, and equity interest holders are the last to receive distributions or proceeds 
of asset liquidations.  Moreover, management agreements, compensation, and other methods for 
distributing assets from companies in which a Fairway Fund might have an equity interest can increase the 
likelihood that the Fund may not recover anything from an equity investment.  Such transactions may also 
affect each Fairway Fund’s ability to pay interest and principal to its debt investors. 

Risks Associated with Investments in Other Funds and Syndications 

The Fairway Funds usually have reduced, and even little or no, control over the activities of the other funds 
and Syndications into which they invest.  Sponsors may make poor underwriting decisions, take undesirable 
tax positions, employ excessive leverage, impose redemption or other fees, or otherwise manage their 
respective funds in a manner that FAIA or a Fund cannot anticipate, or even act in a manner FAIA and the 
Fund actively oppose, and a Fund may be subject to investment and other restrictions that could adversely 
affect the Fund’s performance.  The operations of these other funds and Syndications will be heavily 
dependent upon their respective managers.  If the manager dies, resigns, becomes legally incompetent or 
insolvent, or experiences a significant change in staffing, the operations of the Fund’s assets may be 
adversely affected.  While investing in other funds and Syndications can provide diversified investment 
opportunities, no assurance can be given that such diversification will occur, or if it does, that it will increase 
and not reduce the potential net profits to the Fairway Funds.  All of the Fairway Funds and the funds and 
Syndications in which they invest have expenses and management fees, and Fund VI (through its wind 
down) and FAVS will either charge an incentive fee or share in the excess distributable cash in a Waterfall 
distribution structure, all of which will affect the net return of the Funds.  The expenses of the Funds 
(including each Fund’s pro rata share of expenses of any assets into which the Fund invests) may be a 
higher percentage of net assets than those incurred by other investment funds or accounts. 

Insufficient Opportunities 

There are a number of institutions and private real estate equity funds, both regionally and nationally, that 
are actively seeking real estate and equity investment opportunities.  FAIA believes that there will be a 
sufficient number of high-quality investment opportunities for the types of middle market real estate assets 
in which the Fairway Funds seek to invest.  However, increased competition among providers of equity 
capital and real estate debt could result in fewer available opportunities and lower investment returns.  
Appropriate investments meeting the Fairway Funds’ objectives for the types of investments they seek to 
make may not be readily available or available at all.  The Funds may expend capital in the investigation 
of opportunities that, after investigation, are determined to be unsuitable for investment, and because this 
capital cannot be recovered and will not produce any return for the Fund that incurs them, these pursuit 
costs will lower each Fund’s overall return from performing investments.  Accordingly, there can be no 
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assurance that the Fairway Funds will be able to identify and complete attractive investments in the future 
or that they will be able to invest any particular amount of capital. 

Valuation Risk 

Although the Fairway Funds’ Managers and General Partners use valuation methodologies that they deem 
reasonable, most often based on various valuation practices commonly used in similar businesses in the 
industry, there is no guarantee that any stated value as determined by them of one or more Fairway Fund 
assets, including a Fund’s equity investment in another fund or a Syndication, is an accurate representation 
of the true current value of any asset and, as such, the unit price of an equity investment in a Fairway Fund 
may not fairly represent the then current true value of that investment.  

Conflicts of Interest: 

As disclosed more fully in each Fairway Fund’s Offering Documents, certain conflicts of interest exist 
between and amongst Fairway, FAIA, their affiliates, each Fairway Fund, the Manager or General Partner 
of each Fairway Fund, and other third parties.  Conflicts of interest can cause FAIA to engage in riskier 
investments, act in FAIA’s or its affiliates’ best interest to the detriment of investors, or increase the costs 
associated with an investor’s investment in one of the Fairway Funds.  Such potential conflicts of interest 
include: the generation of fees and reimbursement of expenses by Fairway or its affiliates that are not 
deemed investment income by the Fairway Funds or reimbursable to the Fairway Funds, including 
acquisition, capital raise, management, and similar fees, as well as promote interests and other benefits 
payable to Fairway or its affiliates by Syndications and other assets in which the Funds invest, which will 
reduce the value of the Fund’s investments in those assets, engaging in affiliated party transactions such as 
the sharing of origination fees with an affiliate loan underwriter, sales transactions between the different 
Fairway Funds, inter-Fund lending activities, co-investment by a limited partner or affiliate of FAIA, 
indemnification of the Manager or General Partner of each Fairway Fund, FAIA, Fairway, or their affiliates, 
activities of principals of FAIA that may overlap with the business of FAIA and the Fairway Funds, taking 
carried interests in Syndications based on investments made by one or more Fairway Funds, the offering of 
side letters to one or more limited partners, causing such limited partners to pay lower fees or provide other 
favorable terms to certain limited partners, and some Fairway Funds’ excess distributable cash distribution 
provisions, which may impact investment decisions of FAIA.  There is also an inherent conflict of interest 
because the Fairway Funds will also invest in other funds and Syndications for which affiliates of FAIA 
provide administrative or other consulting services for a fee.  As such, FAIA has an incentive to invest in 
an opportunity that pays higher fees to its affiliates, irrespective of the potential return on the Fairway 
Funds’ investments. 

The Manager and General Partner of each Fairway Fund has discretion and authority to classify certain fees 
and expenses owed by borrowers of loans in which the Fairway Funds invest.  For example, a Fairway 
Fund’s manager may negotiate with a borrower to pay higher or lower origination or exit fees, default or 
back interest or late fees, which have a direct impact on revenue allocated to the Fairway Funds, since each 
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Fairway Fund may participate in some revenue streams and not others, and in different percentages for each 
Fund. Other conflicts of interest may exist.  Please review the conflicts of interest section of the respective 
Fairway Fund’s Offering Documents for more information and discussion of these risks, and how FAIA 
and its affiliates attempt to mitigate such risks. 

The total value of the assets of Funds VII and VIIQP, on which Management Fees for those Funds are 
charged, includes the capital contributed by debt investors in those Funds. This represents a conflict of 
interest because the General Partner of each Fund has discretion to issue debt on which Management Fees 
are charged, which will increase risk of loss and expenses to the Fund and its equity investors.  In addition, 
from time to time, the Manager or General Partner of each Fairway Fund has previously and may in the 
future authorize related party loans and other transactions between the Fairway Funds and other affiliated 
entities.  The terms of such transactions are intended to be at current market rates and terms, but are not 
negotiated at arms’ length and involve inherent conflicts of interest. 

Related parties of FAIA, including the Manager or General Partner of each Fairway Fund, often hold 
interests in the Fairway Funds. Such related parties typically pay the same fees as other limited partners. 

The Manager and General Partner of each respective Fairway Fund, in its sole discretion, can offer to one 
or more persons the opportunity to co-invest with the Fairway Fund in any one or more Syndications or 
other lending or other investment opportunities offered to the Fairway Fund, and establish, maintain and 
manage separate co-investment vehicles or accounts in connection therewith, with the allocation of such 
opportunities between the Fairway Fund and such co-investor (or co-investment vehicles and accounts) to 
be determined by the Manager or General Partner in good faith.  Any such co-investment by an investor or 
any affiliate of an investor in any such opportunity will be upon terms and conditions no more favorable to 
such investor or affiliate in any material economic respect than the terms and conditions upon which the 
Fund is investing in such opportunity.  Any such co-investors typically will pay Fairway or its affiliates fees 
to service the co-invested loan investments. 

Item 9.  Disciplinary Information 

FAIA is required to disclose the facts of certain legal or disciplinary events involving FAIA or its 
management persons that would be material to an investor’s or a prospective investor’s evaluation of 
FAIA’s advisory business or the integrity of FAIA’s management persons.  Neither FAIA nor its 
management persons have any facts that are required to be disclosed. 

Item 10.  Other Financial Industry Activities and Affiliations  

Fairway is the sole owner of FAIA, as well as majority or sole owner of FAIA’s relying advisers.   

Outside General Counsel Services, P.C. (“OGCS”), is a law firm owned by a related person who, through 
OGCS, provides general counsel services to FAIA and Fairway.  OGCS is also a minority owner of Fairway. 
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Verivest LLC, an affiliate of Fairway, provides administration, investor relations, and tax preparation 
services to the Fairway Funds, and administration, investor relations, and tax preparation services, private 
fund consulting, and other related services to third-party investment funds and managers, including some 
investment vehicles in which the Fairway Funds invest. 

CMG is an affiliate of FAIA and is wholly owned by Fairway.  CMG, through its relationship with NCPSC, 
raises capital for the Fairway Funds.  All securities offered by Fairway are offered through NCPSC, a duly 
licensed broker/dealer, and promoted by registered representatives employed or contracted by CMG.   

While FAIA is compensated for its advisory services through asset-based management fees, FAIA and its 
affiliates have other sources of income relating to the Fairway Funds’ investment activities, which are 
significant, including the various fees and income described in Item 5. These will, if earned, reduce the 
returns to equity investors in each Fairway Fund, as well as the value of the Funds’ assets. 

Item 11.  Code of Ethics 

FAIA has adopted a Policies and Procedures Manual and a Code of Ethics (collectively, the “Codes”) that 
apply to FAIA and all Fairway’s affiliates other than Verivest (which has its own policies and procedures). 
The Codes are designed to reinforce the Fairway companies’ institutional integrity and set forth procedures 
and limitations which, in part, govern the personal securities transactions of its associated persons. The 
Codes were developed to attempt to promote the highest standards of behavior and ensure compliance with 
applicable regulations. The Codes comprise written standards that are reasonably designed to deter 
wrongdoing and describe policies and procedures concerning:  

• Placing restrictions on associated persons with respect to trading for their own accounts to 
preclude front-running and insider trading of real estate related securities, and co-
investment opportunities;  

• Placing restrictions on associated persons that preclude participation in initial public 
offerings, and limited offerings without prior approval;  

• Maintaining confidential client and internal corporate information;  

• Reporting requirements and restrictions that limit the value of gifts that associated persons 
give or receive; 

• Complying with anti-money laundering requirements, to the extent currently required by 
law;  

• Managing potential conflicts of interest; and  

• Requiring associated persons to obtain pre-approval for any outside business affiliations. 

Investors and prospective investors in the Fairway Funds can contact FAIA to request a copy of its Code of 
Ethics. 
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Item 12.  Brokerage Practices 

FAIA’s investment advice is limited to advising the Fairway Funds with regards to the real estate-related 
investments that those Funds make. As such, FAIA does not have traditional brokerage relationships with 
broker/dealers who execute trades of publicly traded securities and does not maintain any soft dollar 
relationships with broker/dealers to obtain research or other services.  

Item 13.  Review of Accounts 

FAIA has policies and procedures in place to: continuously monitor all Fairway Fund investments for 
adherence to each respective Fairway Fund’s investment objectives and restrictions, ensure all investors in 
the Fairway Funds have completed appropriate subscription agreements, and manage all accounts of 
investors in the Fairway Funds in accordance with each Fund’s respective Offering Documents and related 
agreements. 

Reports are provided on a quarterly basis to all investors in the Fairway Funds, and include performance 
results net of fees, portfolio composition, and other information relevant to the Fairway Funds’ performance 
and operations. 

Item 14.  Client Referrals and Other Compensation 

FAIA does not accept client referrals or accept any new clients other than the Fairway Funds.  CMG has 
previously entered into agreements to compensate unaffiliated parties to introduce potential investors in the 
Fairway Funds to CMG, has compensated such finders, and may in the future enter into similar 
relationships.  Under certain circumstances, a finder’s fee may be borne by a Fairway Fund, or by the 
investor introduced to the Fund by the finder.  All finders’ agreements will be entered into in accordance 
with SEC guidance set forth in SEC No-Action Letter, Mayer Brown LLP, File No. 132-3. All finders’ 
agreements will clearly set forth that finders are not authorized to solicit or offer any security for sale, 
including interests in any Fairway Fund, to prospective investors, and that such an offer or sale can only 
take place through the appropriate Offering Documents and Brochure provided to such prospective 
investors by authorized representatives. 

As discussed in Item 5, certain affiliated entities receive various forms of compensation related to capital 
raising activities for the Fairway Funds. 

Item 15.  Custody 

FAIA is deemed to have custody of the funds and securities of the Fairway Funds pursuant to Rule 206(4)-
2, under the Advisers Act, (the “Custody Rule”).  The Custody Rule requires that the Fairway Funds 
maintain their securities and other assets at a financial institution meeting the definition of a “qualified 
custodian” under the Advisers Act, or that they satisfy an exception to the qualified custodian requirement.  
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The Fairway Funds have engaged Forge Trust, fka IRA Services Trust Company, to serve as a third-party 
custodian for all Fund assets, but Forge Trust is not a qualified custodian under the Advisers Act.  

In order to satisfy the exception requirements of the Custody Rule, each Fairway Fund is (a) subjected to 
an annual audit by a third-party auditor registered with and subject to regular inspection by the Public 
Company Accounting Oversight Board, and (b) those annual audits are completed and distributed or 
otherwise made available to Fund investors within 120 days of the end of each Fund’s fiscal year.  Investors 
should carefully review the Funds’ annual financial audits. Each Fairway Fund’s financial statements are 
prepared in accordance with U.S. generally accepted accounting principles. 

Item 16.  Investment Discretion 

FAIA advises each Fairway Fund on a discretionary basis, subject to each Fairway Fund’s investment 
objectives and guidelines, limitations and restrictions set forth in each Fairway Fund’s respective Offering 
Documents.  FAIA does not accept any discretionary authority to manage securities accounts from the 
investors in the Fairway Funds, who are not FAIA’s clients.   

Item 17.  Voting Client Securities 

FAIA has adopted proxy voting policies and procedures for voting proxies that are intended to comply with 
Section 206 and Rule 206(4)-6 under the Advisers Act.   As such, FAIA has adopted a proxy voting policy 
in which it seeks (i) to address conflicts of interest between FAIA and the Fairway Funds, and (ii) to vote 
proxies in the best interests of the Fairway Funds.   

The Fairway Funds do not invest in publicly traded securities, but can invest in privately held equity 
investments that may offer both voting and non-voting interests.  Such investments rarely hold shareholder, 
partner or member meetings or present matters for approval by vote. In those limited cases where the 
Fairway Funds may vote on matters as an investor in another entity, FAIA will seek to vote in the best 
interest of the respective Fairway Fund and its investors.  It will review on a case-by-case basis each 
proposal submitted for a vote to determine its impact on the investment held by the Fairway Fund.   

To ensure that a vote is not a product of a conflict of interest, FAIA requires that (a) anyone involved in the 
proxy voting process disclose to the CCO any potential conflict that he or she is aware of and any contact 
that he or she has had with any interested party regarding a vote, and (b) if such person is deemed to have 
a conflict or has had contact with any interested party regarding a proxy vote, they will not be involved in 
the decision making and are prohibited from disclosing how FAIA intends to vote, in order to reduce the 
opportunity for any interested person to attempt to influence the vote.  

Investors may obtain, without charge, information about how FAIA voted any proxies and may obtain a 
copy of FAIA’s proxy voting policies and procedures by making a written request to:  Chief Compliance 
Officer, c/o Fairway America Investment Advisors, LLC, 16150 SW Upper Boones Ferry Road, Portland, 
OR 97224. 
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Item 18.  Financial Information 

FAIA is required to disclose any financial condition that is reasonably likely to impair its ability to meet 
contractual commitments to its clients, the Fairway Funds. FAIA has no disclosures pursuant to this Item. 
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This brochure supplement provides information about Matthew Burk, Jay Zollinger, Angie Henderson, 
Barry Johnson, and John Wilson, the current voting members of the fund investment committee used by 
Fairway America Investment Advisors, LLC (“FAIA”) to formally approve investment decisions. The 
information below supplements FAIA’s brochure, to which it is attached. Please contact Michael Holman 
at 503.906.9100 if you did not receive FAIA’s brochure or if you have any questions about the contents of 
this supplement. The information in this brochure supplement has not been approved or verified by the 
United States Securities and Exchange Commission or by any state securities authority. Additional 
information about FAIA is available in FAIA’s brochure or on the SEC’s website at 
www.adviserinfo.sec.gov.   

FAIA is a registered investment adviser. Registration does not imply any level of skill or training. 
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Matthew Burk 
Born: 1964 
 
Item 2.  Education Background and Business Experience 
 
Matthew Burk graduated from the University of California, Davis with a bachelor’s degree in Economics. 
Mr. Burk has been the Founder and CEO of Fairway America, LLC (“Fairway”) since 1992. 
 
Item 3.  Disciplinary Information 
 
None. 
 
Item 4.  Other Business Activities 
 
Mr. Burk is Founder and CEO of Fairway. Fairway is a real estate origination, servicing and consulting 
firm, which, through its affiliated companies, also provides private fund administrative services, capital 
raising services, and other related services. Fairway is the sole owner of FAIA, as well as a majority or sole 
owner of FAIA’s three relying advisers, Fairway America Management Group II LLC (“FAMG II”), 
Fairway American Management Group III LLC (“FAMG III”), and Fairway America Management Group 
IV LLC (“FAMG IV”). The principal owner of Fairway is Eastridge Investment Group, LLC, which is 
majority-owned by Skylands Investment Corporation, which is wholly owned by Mr. Burk.  
 
Mr. Burk is also the manager of FAMG II, FAMG III, and FAMG IV. In his capacity as manager of those 
entities, Mr. Burk may make financial, operational, or business-related decisions that could conflict with 
investment-related decisions made as a voting member of FAIA’s investment committee. Any such conflict 
will be resolved by Mr. Burk acting in the best interest of Fairway’s funds and the investors in those funds. 
 
See the “Conflicts of Interest” section in FAIA’s brochure for additional information. 
 
Item 5.  Additional Compensation 
 
None 
 
Item 6.  Supervision 
 
FAIA supervises its investment advisory practices in accordance with its policies and procedures manual. 
FAIA’s Chief Compliance Officer, Michael Holman, is primarily responsible for the implementation and 
execution of FAIA’s policies and procedures, and overseeing the activities of FAIA’s supervised persons, 
including Mr. Burk.  FAIA’s written policies and procedures are designed to set standards and internal 
controls for the firm, its employees, and its businesses, and are also reasonably designed to detect and 
prevent any violations of regulatory requirements and the policies and procedures. Each employee and 
manager is required to be responsible for and monitor the individuals and departments he or she supervises, 
to detect, prevent, and report any activities inconsistent with FAIA’s procedures, policies, high ethical and 
professional standards, or legal and regulatory requirements. If an investor has a question regarding FAIA’s 
supervision or compliance practices, please contact Michael Holman at 503-906-9100. 
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Jay Zollinger 
Born: 1967 
 
Item 2.  Education Background and Business Experience 
 
Jay Zollinger received a bachelor’s degree in Political Science, Philosophy, and Film Studies from Boston 
University, a master’s degree in American Political Thought from the University of Utah, and a juris 
doctorate degree from the University of California at Berkeley. Mr. Zollinger has been General Counsel 
and a principal at Fairway since 2009. 
 
Item 3.  Disciplinary Information 
 
None. 
 
Item 4.  Other Business Activities 
 
Mr. Zollinger is the founder and sole owner of Outside General Counsel Services, P.C. (“OGCS”). Mr. 
Zollinger, through OGCS, provides general counsel services to FAIA, Fairway, and their affiliated and 
related entities. OGCS also provides legal services to unaffiliated third party clients, for which Mr. 
Zollinger receives compensation. 
 
Through OGCS, Mr. Zollinger is a minority owner of Fairway. Fairway is a real estate origination, servicing 
and consulting firm, which, through its affiliated companies, also provides private fund administrative 
services, capital raising services, and other related services. Fairway is the sole owner of FAIA, as well as 
a majority or sole owner of FAIA’s three relying advisers, FAMG II, FAMG III, and FAMG IV. 
 
See the “Conflicts of Interest” section in FAIA’s brochure for additional information. 
 
Item 5.  Additional Compensation 
 
None. 
 
Item 6.  Supervision 
 
FAIA supervises its investment advisory practices in accordance with its policies and procedures manual. 
FAIA’s Chief Compliance Officer, Michael Holman, is primarily responsible for the implementation and 
execution of FAIA’s policies and procedures, and overseeing the activities of FAIA’s supervised persons, 
including Mr. Zollinger.  FAIA’s written policies and procedures are designed to set standards and internal 
controls for the firm, its employees, and its businesses, and are also reasonably designed to detect and 
prevent any violations of regulatory requirements and the policies and procedures. Each employee and 
manager is required to be responsible for and monitor the individuals and departments he or she supervises, 
to detect, prevent, and report any activities inconsistent with FAIA’s procedures, policies, high ethical and 
professional standards, or legal and regulatory requirements. If an investor has a question regarding FAIA’s 
supervision or compliance practices, please contact Michael Holman at 503-906-9100. 
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Angie Henderson 
Born: 1971 
 
Item 2.  Education Background and Business Experience 
 
Angie Henderson has worked at Fairway since 1995, and as a Senior Underwriter since 2000. Ms. 
Henderson studied at Southern Oregon State University. 
 
Item 3.  Disciplinary Information 
 
None. 
 
Item 4.  Other Business Activities 
 
Ms. Henderson is a minority owner of Fairway. Fairway is a real estate origination, servicing and consulting 
firm, which, through its affiliated companies, also provides private fund administrative services, capital 
raising services, and other related services. Fairway is the sole owner of FAIA, as well as a majority or sole 
owner of FAIA’s three relying advisers, FAMG II, FAMG III, and FAMG IV. 
 
See the “Conflicts of Interest” section in FAIA’s brochure for additional information. 
 
Item 5.  Additional Compensation 
 
None. 
 
Item 6.  Supervision 
 
FAIA supervises its investment advisory practices in accordance with its policies and procedures manual. 
FAIA’s Chief Compliance Officer, Michael Holman, is primarily responsible for the implementation and 
execution of FAIA’s policies and procedures, and overseeing the activities of FAIA’s supervised persons, 
including Ms. Henderson.  FAIA’s written policies and procedures are designed to set standards and internal 
controls for the firm, its employees, and its businesses, and are also reasonably designed to detect and 
prevent any violations of regulatory requirements and the policies and procedures. Each employee and 
manager is required to be responsible for and monitor the individuals and departments he or she supervises, 
to detect, prevent, and report any activities inconsistent with FAIA’s procedures, policies, high ethical and 
professional standards, or legal and regulatory requirements. If an investor has a question regarding FAIA’s 
supervision or compliance practices, please contact Michael Holman at 503-906-9100. 
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Barry Johnson 
Born: 1983 
 
Item 2.  Education Background and Business Experience 
 
Barry Johnson graduated from the University of Denver with a bachelor’s degree in Real Estate/Finance. 
Mr. Johnson also earned a master of business administration from the University of Denver. Mr. Johnson 
joined Fairway in 2015 as Senior Portfolio Manager, became Fairway’s Vice President, Investments in 
2019, and has been Fairway’s Managing Director of Real Estate Funds since 2021. Before joining Fairway, 
Mr. Johnson was Director of Valuation with Integra Realty Resources from 2006 to 2015. 
 
Item 3.  Disciplinary Information 
 
None. 
 
Item 4.  Other Business Activities 
 
None. 
 
Item 5.  Additional Compensation 
 
None. 
 
Item 6.  Supervision 
 
FAIA supervises its investment advisory practices in accordance with its policies and procedures manual. 
FAIA’s Chief Compliance Officer, Michael Holman, is primarily responsible for the implementation and 
execution of FAIA’s policies and procedures, and overseeing the activities of FAIA’s supervised persons, 
including Mr. Johnson.  FAIA’s written policies and procedures are designed to set standards and internal 
controls for the firm, its employees, and its businesses, and are also reasonably designed to detect and 
prevent any violations of regulatory requirements and the policies and procedures. Each employee and 
manager is required to be responsible for and monitor the individuals and departments he or she supervises, 
to detect, prevent, and report any activities inconsistent with FAIA’s procedures, policies, high ethical and 
professional standards, or legal and regulatory requirements. If an investor has a question regarding FAIA’s 
supervision or compliance practices, please contact Michael Holman at 503-906-9100. 
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John Wilson 
Born: 1974 
 
Item 2.  Education Background and Business Experience 
 
John Wilson received a bachelor’s degree in English from Brigham Young University and a master of 
business administration from Purdue University Krannert School of Management. Mr. Wilson has been 
Chief Financial Officer at Fairway since 2017. Prior to joining Fairway, Mr. Wilson worked at Intel in 
various finance and leadership positions from 2000 to 2017. 
 
Item 3.  Disciplinary Information 
 
None. 
 
Item 4.  Other Business Activities 

Mr. Wilson is a minority owner of Eastridge Investment Group, LLC, which is the majority owner of 
Fairway. Fairway is a real estate origination, servicing and consulting firm, which, through its affiliated 
companies, also provides private fund administrative services, capital raising services, and other related 
services. Fairway is the sole owner of FAIA, as well as a majority or sole owner of FAIA’s three relying 
advisers, FAMG II, FAMG III, and FAMG IV. 

See the “Conflicts of Interest” section in FAIA’s brochure for additional information. 

Item 5.  Additional Compensation 
 
None. 
 
Item 6.  Supervision 
 
FAIA supervises its investment advisory practices in accordance with its policies and procedures manual. 
FAIA’s Chief Compliance Officer, Michael Holman, is primarily responsible for the implementation and 
execution of FAIA’s policies and procedures, and overseeing the activities of FAIA’s supervised persons, 
including Mr. Wilson.  FAIA’s written policies and procedures are designed to set standards and internal 
controls for the firm, its employees, and its businesses, and are also reasonably designed to detect and 
prevent any violations of regulatory requirements and the policies and procedures. Each employee and 
manager is required to be responsible for and monitor the individuals and departments he or she supervises, 
to detect, prevent, and report any activities inconsistent with FAIA’s procedures, policies, high ethical and 
professional standards, or legal and regulatory requirements. If an investor has a question regarding FAIA’s 
supervision or compliance practices, please contact Michael Holman at 503-906-9100. 
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